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A CMEfChicago Board of Trade/NYMEX Cornpany

August 23, 2010

Mr. David Stawick

Office of the Secretariat

Commodity Futures Trading Commission
Three Lafayette Centre

1155 21st Street, N.W.

Washington, DC 20581

RE: CME/CBOT/NYMEX/COMEX - Clearing Member and Corporate
Member Firm Rule Changes
CME/CBOT/NYMEX/COMEX Submission No. 10-242

Dear Mr. Stawick:
Chicago Mercantile Exchange Inc. (“CME”), Chicago Board of Trade, Inc. (“CBOT"),

New York Mercantile Exchange, Inc. ("NYMEX") and Commodity Exchange, Inc.
(“COMEX") (collectively, the “Exchanges”) hereby notify the Commaodity Futures Trading

Commission (“Commission” or “CFTC”) of amendments to the Exchanges’ Clearing-and—

Corporate Member Firm rules in connection with the continued CME, CBOT, NYMEX
and COMEX rule harmonization process. A summary of the more significant rule
changes are outlined below: ‘

1. CME Corporate Equity Member Firm.
The CME Corporate Equity Member Firm Category (currently considered a
“clearing member” firm subject to the rules of Chapter 9), will be replaced by
the CME Rule 106.J. Equity Member Firm Category (a “corporate member”
firm subject to the rules of Chapter 1). This change harmonizes CME’s equity
non-clearing/corporate member firms.

These member firms will no longer be required to provide annual certified
financial statements, contribute to the guaranty fund, be subject to clearing
house assessments under Rule 802 (“Protection of Clearing House”) or be
subject to the clearing member withdrawal process under Rule 913
(“Withdrawal From Clearing Membership”). Rule 913 provides that the
guaranty fund deposit, assighed Exchange memberships and CME Group
shares of clearing members must be held for 60 days after a clearing member
withdraws, pending any claims against them by the Exchange or other
members.

The Exchange membership and share requirements and Exchange fee
benefits will remain the same as those existing for a CME Corporate Equity
Member Firm. Hedge Funds will be eligible for CME Rule 106.J. equity
member firm privileges. CME Rules 106.1. (“Affiliate Member Firm”) and
106.S. (“Family of Funds Member Firm”) will also be modified to allow for
benefits to affiliates/affiliated funds of CME Rule 108.J. equity member firms.




2. Independent Assignments of Memberships and/or Shares.

New CME Rule 106.J. (“Equity Member Firm”), CBOT Rule 106.J. (“Equity
Member Firm”), CBOT Rule 106.S. (“Family of Funds Member Firm") and
NYMEX Rule 106.J., will allow for 50% independent assignments of Exchange
memberships (where two or more Exchange memberships are required) and
CME Group shares for CME, CBOT, NYMEX and COMEX corporate member
firms. This is consistent with the current independent assignment
requirements of CME, CBOT, NYMEX and COMEX clearing members.

. CBOT Member Firm Categories.

CBOT eliminated the clearing and corporate membership category of “Closely
Held" for new firms applying for CBOT clearing and Rule 106.J. equity
corporate membership. Existing clearing and equity member firms which
qualify as Closely Held member firms as of June 30, 2010, will be
grandfathered with such designation.

Previously, an- Exchange fee preference existed for Closely Held member
firms when they traded CBOT Treasury products in their proprietary account.
Effective August 2009, the Exchange fees for CBOT Treasury products were
harmonized across CBOT clearing and equity member firms thereby
eliminating the fee preference. However, since an open auction fee cap still
applies to Closely Held member firms, existing Closely Held member firms will
be grandfathered in so that they can continue to receive these benefits.

The categories within corporate memberships were eliminated (i.e. Equity

FCM, Equity Corporate Member and Trading FCM) as no such designation
exists for CME and NYMEX corporate member firms.

. CBOT Rules — Interpretations to Chapter 1, Firm Membership Types.

Generally, the member firm requirements contained in the CBOT Rules -
Interpretations to Chapter 1, have been incorporated into the respective
Chapter 1 Rules and, accordingly, this Interpretation is being deleted.

However, the Interpretation provides that a clearing or Rule 106.J. equity
member firm which qualifies for the membership umbrella, may also qualify a
pool or hedge fund over which it, or an affiliate, exercise trading control with
an additional Full or Associate membership. This provision is being eliminated
since it is not currently utilized by any entity for CBOT member firm benefits
and there are other membership options exist for hedge funds.

. Rule 130. Required Notices by Member Firms and Suspension of Member

Firm Privileges; Rule 442. Notification of Significant Events; and Rule 974.
Failure to Meet Minimum Financial Requirements.

Current Exchange Rules 130 and Rules 974 provide that a corporate member
firm may be suspended by Exchange staff if it has filed for bankruptcy or is
involved in certain other corporate transactions. The change to Rules 130
provides that the member firm may be suspended if notified by the Exchange,
or the Exchange becomes aware of, a significant event as defined in Rule
442, which includes a bankruptcy filing.




Rule 130 also requires corporate member firms to notify the Audit Department
in the event of a material change in key personnel who are responsible to act
on behalf of the member firm.

A minor modification is being made to Rule 442 to replace the reference to the
“National Association of Securities Dealers” with “Financial Industry
Regulatory Authority.”

6. Rule 131. Expulsion for Fraud or Dishonesty Prior to Election to Membership.
The revision to Rule 131 provides additional clarity as to what type of legal or
regulatory authority may find a member or member firm guilty of fraud or
misconduct. Current Exchange Rules 131 provide that a member found guilty
of fraud or dishonest conduct prior to becoming a member and who fails to
disclose that information in its application for membership, may be expelled by
a panel of the Business Conduct Committee.

7. Rule 902. Clearing Membership Assignment Requirements.
Minor changes were made to Exchange Rules 902. (“Clearing Membership
Assignment Requirements”) for language consistency purposes.

The text of the rule amendments is attached, both in @ marked version, with additions
"~ underscored and deietions lined-out, and in a clean version. The ruié amendments will—
become effective on September 1, 2010.

The Exchanges certify that these changes comply Wifh the Commodity Exchange Act
- and regulations thereunder.

If you have any questions regarding these changes, please contact Cathleen Downs,
Associate Director, Audits, at 312-648-3802 or me at 312-648-5422. Please reference
CME/CBOT/NYMEX/COMEX Submission No. 10-242 in any related correspondence.

Sincerely,

Is/ Stephen M. Szarmack
Regulatory Counsel
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CME Rules

103.

106.

PURCHASE OF MEMBERSHIP AND MECHANICS OF PURCHASE

103.A. Purchase of Membership

The prospective purchaser of a membership shall sign and file with the Department a Bid to
Purchase which shall be guaranteed by: a) a clearing member of the Exchange; or b) the
deposit of a certified or cashier's check; or ¢) a wire transfer; or d) for swap transactions, the
deposit of a CME, IMM, or 1OM membership and/or a wire transfer or a certified or cashier's
check. The Bid to Purchase shall contain an agreement by the purchaser to take no recourse
against the Exchange in the event his Application for Membership is rejected (except as
provided in Section 8¢ of the Commodity Exchange Act).

For Purposes of this Chapter 1, a membership in the Exchange may only be purchased in
conjunction with the CME Group Class B Share coupled to such membership. References to a
“membership” shall include the associated CME Group Class B Share.

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

106.C. Family Transfers
A member or Non-Member Investor may temporarily transfer his membership to a member of

- his immediate family who shalt be subject to all Exchange rules and regulations. For purposes

of this rule, immediate family members shall_be limited to _parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
Spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee's qualifying clearing member, who in turn must
notify the Exchange pursuant to Rule 511.A.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member’s estate may
transfer his membership pursuant to this Rule 106.C. during the pendency of probate.

4. Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

5. Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for slearing-membership purposes pursuant to Rules 108.J. or 902 shall not
be terminated by the transferee.

8. The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership and associated Class B Share pursuant to Rule 106.
The proceeds of the sale of the membership and associated Class B Share will be
distributed to the transferor following the settlement of all claims pursuant to Rule 110.

7. The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

106.D. ~ Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another

member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.




10.

11.

12.

13.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange pursuant to Rule
511.A.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared.incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors as a Class B-1 Director,
Class B-2 Director or Class B-3 Director (as such terms are defined in the Certificate of
Incorporation), whichever is applicable. A transferor who is a member of the Board may
have access to the trading floor in order to meet with other members, but may not trade
while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

The transferee must be qualified to trade by a clearing member acceptable to the
transferor. The transferor may not assign the membershlp for elmmmg—membprshlp

-purposes pursuant to- Rules-106.4. or 902.

A transferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member and from the transferor
has been filed with the Department. Failure to adhere to the requirements of this rule and
Rule 511 shall exclude a clearing member not quahfymg the transferee from receMng
proceeds under Rule 110.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

Except as provided in Rule 135, any transferee approved for membership pursuant to this
Rule 106.D. after January 7, 1985, who was not a member as of January 7, 1985, shall be
eligible to execute trades only for his own account for a cumulative period of twelve (12)
months following his or her election to membership unless exempted there from by the
Membership Committee.

A lease entered into on or after February 1, 1996, which is terminated by a transferee prior
to its expiration date, shall be controlled by the following early cancellation payment
obligation:

A transferee who unilaterally terminates a lease remains obligated to make the agreed
rental payments to transferor until the end of the term of the lease; however, transferee's
obligation to make such rental payments shall be reduced by the amount of rental
payments received by transferor if transferor is able to lease the membership to another
person during the remaining term of the original lease. Transferor must use his best
efforts to lease the membership to another person as soon as possible and at the highest
possible rental obtainable based on similar leases, if any, then being executed.

A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms
of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a warning letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third viclation of this rule within a rolling 12-month period from the issuance of
the warning letter. Repeated violations of this rule may be referred to a disciplinary
committee.

For leases expiring on or after December 31, 2006, unless otherwise previously agreed to
by the transferor and the’ transferee, notice must be provided by the parties of their
intention to continue a leasing arrangement at least ten (10) days prior to the expiration of




the current lease term. If either party fails to provide such notice, it is assumed that the
lease will not be renewed upon its expiration. Terms of the renewal, if any, will be subject
to negotiation between the parties.
106.F. Clearing Member
A membership may be owned by a clearing member, or a person or an entity having an
acceptable proprietary interest in the clearing member. The membership may be held in the
name of the clearing member or transferred under this Rule provided that: (1) the transfer is
approved by Exchange staff, and (2) the transferee is approved pursuant to the rules of the
Exchange.
106.G. Transfer to Wholly-Owned Entities
A membership may be transferred to an entity which is wholly-owned by the mémber or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 106.C., D. or E.
A 106.G. transferee may assigh the membership for elearng—rnembership - purposes in
accordance with Rules 106.J. and 902 except in circumstances where the transfer has been
made pursuant to Rule 106.D. '

106.H. Trading Member Firm

A membership may be owned by, or two memberships may be leased by, a trading member
firm_or, if the trading member firm is_a pool ar fund, the investment manager of the pool or
fund. The memberships may be held in the name of the trading member firm or transferred-io
a-principal-or-omployes-oi-the-trading-memberfimm-and-transferred among its principals and
employees provided that: (1) the transfer is approved by Exchange staff; (2) the transferee is
approved pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate

authority of the transferee to trade on a membership owned or leased by the firm, but must
withdraw such authority upon termination of his employment or other association with the firm.
Notice of the withdrawal of the authority of the transferee to trade on a membership owned or
leased by the firm must be given to his qualifying clearing member who in turn must notify the
Exchange pursuant to Rule 511.A. The trading member firm shall designate on a form
provided by the Exchange a representative who shall be authorized to deal with the Exchange
with respect to the membership transferred under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.H. trading member firm shall be subject to Rule 110 claims against both the owner of the
membership and the Rule 106.H. trading member firm.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for sleswing-menibershin purposes under Riles
108.J, or 902.

Rule 106.H. trading member firm benefits apply only to the firm’s member firm trading and not
to the trading of any affiliates, subsidiaries or customers. All such positions of the trading
member firm must be carried by a clearing member(s) in accounts separate from positions of
affiliates, subsidiaries, customers and other entities.

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers
from the floor of the Exchange unless the trading member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Commodity
Exchange Act and/or 17 C.F.R. 1.3.

A Rule 106.H. trading member firm may not hold itself out to the public as a clearing member.
Exchange staff may drant exemptions from the reguirements of this Rule,

106.1. Affiliate Member Firm

An "affiliate” shall be defined to include a clearing member or Rule 106.J. equity member firm
or a firm that either: owns, directly or indirectly, 100% of a clearing member or Rule 106.J.
equity member fitm or has 100% ownership, direct or indirect, in common with a firm that
owns, directly or indirectly, 100% of a clearing member or Rule 106.J. equity member firm.

A membership may be owned by a clearing_member, Rule 106.J. equity member or affiliate
firm under this Rule. The membership may be held in the name of the firm or #ansfered-tes
principals or employeesg of an affiliate-that-diresthrer-indirectly owns-erisowned-by-gll-cther
affiliated-parties—within—the—orgarization -of-affillated-parlies and be ftransferred among its
principals and employees provided that: (1) the transfer is approved by Exchange staff; (2) the




transferee is approved for membership pursuant to the rules of the Exchange; and (3) the
transfer is for the legitimate business purposes of the firm. The affiliate firm shall have the
right, at any time, to withdraw the authority of the transferee to trade on the membership
owned by the clearing_member, Rule 106.J. equity member or affiliate firm, but must withdraw
such authority upon termination of his employment or other association with the firm. Notice of
the withdrawal of the authority of the transferee to trade on the membership owned by a
clearing_member, Rule 106.J. equity member or affiliate firm must be given to his qualifying .
clearing member, and such clearing member must subsequently notify the Exchange pursuant
to Rule 511.A. The clearing_member, Rule 106.J. equity member or affiliate firm shall
designate on a form provided by the Exchange a representative who shall be authorized to
deal with the Exchange with respect to the membership held under this Section.

The proceeds of the sale of a membership which is used to aualify a Rule 106.]. affiliate
member firm shall be subject to Rule 110 claims against both the owner of the membership
and the Rule 108.1. affiliate member firro. '

A Rule 106.1. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for glearing-membership purposes under Rules 106.J.
or 902. J

Rule 106.1. firm benefits apply to the firm trading activity of any affiliate as defined in this
Rulewithin-the-100%rolzted -party-siruetire,  All such positions of the firm and its affiliates
must be carried by a clearing member(s) in accounts separate from positions of subsidiaries,
customers and other entities.

A Rule 106.1. affiliate member firm may not hold itself out to the public as a clearing member.
Exchange staff may grant exemptions from the requirements of this Rule.

106.J. PeserediCuuity Member Flrm

A firm may qualify as an equity member firm if two CME membershins, two (MM memberships,

two IOM memberships, one GEM membership and 8,000 CME Group Clags A Shares are
assigned for the finm's mermbership privilegss. A higher Division membershin may be
substituted for a lower Division mermbership fo satisfy these requirements

A CME Rule 108.J. equity member firm shall at all fimes have assigned 1o it at least 12,000
CME Group Class A Shares if it is also either; (a) a NYMEX clearing member or NYMEX Rule
106.4. memper firrn or (b a CBOT clearing merber or CBOT meimber firm that has an 8,000
share requirement_(including a CBOT clearing member or CBOT member firrn with a
grandfathered share requirement of 4,725). I the CBOT member firm has a 1.750 share
requirement, the combined share requirernent will be 9,760,

A CME Rule 106.J. equity member firm shall at all fimes have assigned o it at least 16,000
CME Group Class A Shares if it is also both: (a) a MYMEX clearing member or NYMEX Rule
106.4. merber firrn and (b a CBOT clearing member or CBOT member firm that has an 8,000
share requirement (including a_CBOT clearing member or CBOT member finn_with a
grandfaihered share requirement of 4,725). If the CBOT member firm has a 1,750 share
requirement, the combined share requirement will be 13,750,

At least one CME, one IMM, one 1OM and one GEM mermbership and 50% of the CME Group
Class A Shares reguired for equity membership pursuant to this Rule mnust be owned by the
equity member_or a person, including a_parent _company, with an acceptable proprietary
interest in such equity member, or if the equity mermber firm is a poal or fund, the investraent
manager of the pool or fund. One CME, one IMM. and one IOM membership and 50% of the
CME Group Class A Shares required for equity meimbership may be independently assigned.

If the fund management company is the equity member firm, it may designaie a pool or hedge
fund within its family of funds to receive its membershio bensfits,

The mernberships owned by the Rule 108.J. equity member firm or a person, including a
parent company, with _an accepiable proprietary _iterest in the squity member or the
investrnent manager of a pool or fund may he transferred under this Rule provided that: (1) the
transfer is approved by Exchange stafli and (2) the transferee is_approved pursuant to the
rules of the Exchange.  The firm shall have the right. at any time, to withdraw the authority of
the transferes {o trade on a firm-owned membership, but must withcdraw such authority upor
termination of his emplovment or other association with the finn. Natice of the withdrawal of the
authority of the fransferes to trade on a firm-owned merbership must be given to his qualifying
clearing member who in tum must notify the Exchange pursuant to Ruls 511.A. The eguity
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member firm shall designate on a form provided by the Exchange a representative who shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Segction, ‘

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
108.4. equity member finm shall be subject 1o Rule 110 claims against both the owner of the
mermbership and the Rule 106.J. equity member finm,

A Rule 106.J. membership may not he transferred pursuant any other provision of Rule 106,
The membership may not be assigned for membership purposes under Rule 802.

Rule 106.J. equity member firm henefits apply to the equity member finn's memberfirm trading
and the trading account of any 100% wholly owned subsidiaries of the equity member finn.
The Rule 108.J. equity member firrn benefits do not apply to the trading of any affiliates. parent
companies_or customers of the equity mernber firm, Al such positions of the equity member
firm or its 100% wholly owned subsidiaries must be canied by a clearing member(s) in
accounts separate from positions of affiliates, subsidiaries, custoiers and other entifies.

Any holder or transferee of a Rule 106.J. membership may_not solicit or contact custorners
from the floor of the Exchange unless the equity member firm is an Introducing Broker or
Futures Corarnission Merchant as those tenns are defined in Section 1a of the Commodity
Exchange Act and/or 17 C.F.R, 1.3,

A Rule 106.4. equily member firm may not hold iiself out to the public as a clearing member.

Exchange staff may grant exemptions from the requirements of this Rule.

106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shail comply with any request to produce trust information made by Exchange
staff.

If such a transfer is made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for elearing
membership purposes under Rules 106.J. or 902 srivileges—or reinstated to the transferor
pursuant to this section.

The transfer shall be revoked and the membership shall revert to the transferor upon official
notice to the Exchange that the trust has been revoked. The membership must be transferred
out of the trust within 90 days of the closing of the member's estate.

106.M. Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 106.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall




be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 106.A. and that the
Exchange shall have no liability to the non-designee in the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including
fines imposed with respect to conduct occurring prior to the fransfer.

Upon receipt of satisfactory proof of the death of a joint tenant, the Exchange will transfer the
membership to the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for slearing

membership privileges under Rules 106.J, or 902. . e S N

106.N. GEM Institutional Access Member Firm

A GEM membership may be owned by a GEM Institutional Access member firm. The
membership may be held in the name of the member firm or may be transferred to a principal
or employee of the member firm and transferred among its principals and employees provided
that: (1) the transfer is approved by Exchange staff, (2) the transferee is approved pursuant to
the rules of the Exchange; (3) the transfer is for the legitimate business purposes of the firm;
and (4) the firm is not engaged in futures customer business with U.S. customers. The firm
shall have the right, at any time, to withdraw the authority of the transferee to trade on the
membership, but must withdraw such authority upon termination of his employment with the
firm. Notice of the withdrawal of the authority of the transferee to trade on the membership
must be given to his qualifying clearing member, and such clearing member must
subsequently notify the Exchange pursuant to Rule 511.A. The member firm shall designate
on a form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

A Rule 106.N. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for elearig-membership_purposes under Rules
106.J. or 902.

Rule 106.N. member firm benefits apply only to the firm's member firm trading and not to the
trading of any affiliates, subsidiaries or customers. All such positions of the member firm must
be carried by a clearing member(s) in accounts separate from positions of affiliates,
subsidiaries, customers and other entities.

A Rule 106.N. firm may not hold itself out to the public as a clearing member.

The holder of a GEM membership pursuant to this section may solicit foreign customers from
the floor of the Exchange, but only in products within the GEM Division and bona fide spreads
involving such products.

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 106.C. The limited partnership agreement or other
document(s) governing the FLP shall at ali times prohibit transfers of an interest in the FLP to
any person who is not eligible pursuant to Rule 106.C and shall state that (1) the FLP's interest




in the membership shall at all times be subject to all of the rules of the Exchange, as may be
amended, including, but not limited to, Rule 110 and, if the membership is assigned to a
cleadng-member firm for membership purposesclearing-qualification, Rules 106.J. and 902; (2)
management of the FLP shall be vested exclusively in a managing general partner, who must
qualify for membership by satisfying the requirements of Chapter 1 of these rules; and (3) the
Exchange shall have no liability to the partners for any loss, damage, or expense resulting
from any acts or omissions by the managing general partner or any person acting by or
through the authority of a general partner. The transferor and the managing general partner
(and any successor) shall each provide in the form provided by the Exchange a certification
that the FLP acquires the membership subject to all of the rules of the Exchange and that the

"FLP is in compliance with the requirements of this Rule. The FLP also may transfer the

membership back to the transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 106.E.

Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor’s use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for clearing
membership purposes under Ruleg 108.J. and 902.

106.R. Electronic Corporate Member Firm

A membership may be owned by, or two memberships may be leased by, an electronic

- corporate-member firm.—The membership must be-held inthe name 6fthe firm. The electronic - -

corporate member firm shall designate on a form provided by the Exchange a representative
who shall be authorized to deal with the Exchange with respect to such memberships.

A Rule 106.R. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for elearing-membership purposes under Rules
106.4. or 902. '

Rule 106.R. benefits apply only to an electronic corporate member firm's member firm trading
and not to the trading of any affiliates, subsidiaries or customers. All such positions of the
electronic corporate member firm must be carried by a clearing member(s) in accounts .
separate from positions of affiliates, subsidiaries, customers and other entities.

A Rule 108.R. electronic comporate mamber firm may not hold itself out to the public as a
clearing member.

1086.S. Family of Funds Member Firm

A membership may be owned under this Rule by: (1) a clearing meimber or Rule 106.J._equity
member firm that is a hedge fund or a fund management company; (2) a fund management
company of a clearing member or Rule 106.J. equity member_finn; or (3) a fund that is part of
the family of funds of a clearing member or Rule 1086..J._equity member firm. The membership
may be held in the name of the fund management company or an approved fund and may be
transferred to a principal or employee of the fund management company or an approved fund
and be transferred among their principals and employees provided that: (i) the transfer is
approved by Exchange staff; (ii) the transferee is approved pursuant to the rules of the
Exchange; and (iii) the transfer is for the legitimate business purposes of the fund
management company or fund. The fund management company or the fund shall have the
right, at any time, to withdraw the authority of the transferee to trade on the membership-, but
must withdraw such authority upon termination of his employment or other association with the
company. Notice of the withdrawal of the authority of the transferee to trade on the
membership must be given to his qualifying clearing member who in turn must notify the
Exchange pursuant to Rule 511.A. The fund management company or the fund shall
designate on a form provided by the Exchange a representative who shall be authorized to
deal with the Exchange with respect to the membership transferred under this Section.

The proceeds of the sale of a membership which is used to qualify a Rule 108.S. family of
funds member firn shall be sublect to Rule 110 claims_against both the owner of the
membership and the Rule 106.5. family of funds mermbar fiom.

A Rule 106.S. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for elearirg-membership purposes under Rules 108.J.




110.

130.

131.

or 902,

For each CME, IMM or [OM membership owned by such fund management company or fund
over the requirement needed to qualify as a clearing or Rule 106.J. eguity member_firn, Rule
106.S. benefits shall apply to the trading activity of up to five funds within the family of funds
managed by the fund management company. All positions of each fund must be carried by a
clearing member(s) in accounts separate from positions of afﬁllates subsidiaries, customers
and other funds within the family of funds.

A Rule 106.8. family of funds member firm may not hold itself out o the public as a clearing
member,

Exchange staff may grant exemptions from the requirements of this Rule.

CLAIMS AGAINST MEMBERSHIP, APPLICATION OF PROCEEDS

For the purposes of this rule "sale" shall include a sale made pursuant to Rule 104 or a
transfer made in accordance with the provisions of Rule 1086; seller shall include firms that
have membership privileges pursuant to Rules 106. F., G., H., L., J.. N., R. or S.; and “claim”

shall be limited to claims involving incidents that occurred prior to the sale of the membershlp
and which arose in connection with transactions on the Exchange or membership in the
Exchange. Claims resulting from conduct subsequent to the sale of a membership may not be
asserted against that membership or its proceeds. All claims against the seller's membership
or its proceeds shall be submitted in writing to the Department within 20 days of the posting of
notice of the sale of said membership. At the conclusion of the 20-day claim filing period, the
Market Regulation Department and the Department shall conduct an investigation of all claims
properly filed against the seller's membership or its proceeds. This investigation shall be
completed within 20 days unless the investigation cannot be resolved within that period.”

REQUIRED NOTICES BY MEMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES

Rule 106.H., I, J.. N, R., and S. member firms shall notify the Audit Department brior to any
proposed merger, acquisition, consolidation, combination, sale, or any other change of
ownership involving such Rule 108.H., 1., J,.N., R, or S. firm.

Rule 106.H., I, J., N., R., and S. member firms shall notify the Audit Department in a timely
manner of any material change in key personnel who are responsible to act on behalf of the
member firm.

if any Rule 106.H., 1., ., N., R,, or S. firm_
e has notrﬁed the Exchange or the Exchanqe otherwrse becomes aware of a srqmﬂcant

teas defmed in Rule 442—9Hf—thee§xehenge—e%he;wse—beeeme&aware—ef—sueh—a
proceeding-or-intention;; or

e___if-in-the-opinion-of-the-Audit Bepadrnent-any-Pule- 106 Ho- - Mo Ro-or-S—firra-that is
an FCM fails to meet CFTC minimum financial requirements_in the opinion of the

Audit Department; -or
e neglects to promptly furnish a statement upon request,
the membership privileges of the Rule 106.H., I, J. N., R, or 8. firm may be suspended,
subject to the procedures set forth in Rule 974. B

EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO
MEMBERSHIP
A member or a firm with membership privileges who is found to-have-been-guilty of fraud or

dishonest conduct by any courf, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading

Commiission or_the securities commission or equivalent authority of any state, territory, the

District of Columbia or foreign country, the National Futures Association, the Financial industry




442,

900.

Requlatory Authority, or any self-regulatory or regulatory organization prior to becoming a
member and of failing to make full disclosure thereof in his or its application for membership, or
who is found guilty of having made a false statement of a material fact in or in connection with
his or its application, may be expelled from membership in the Exchange by a Panel of the
Business Conduct Committee. ‘

NOTIFICATION OF SIGNIFICANT EVENTS

Each Member shall inmediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relatihg to such Member;

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial Industry Regulatory Authority, the
National Futures Association, the-National-Asseciation-of-Securities-Dealers-ne—or any
self-regulatory or regulatory organization;

2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of, or any confession of guilt or plea of guilty or nolo contendere by the
Member or any of its officers to 1) any felony or 2) any misdemeanor invelving, 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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a voluntary bankruptcy proceeding, when such Member has filed or has formed a
definité intention to file for bankruptcy.
Nothing in this rule shall limit or negate any other reporting obligations that any member
may have to the Exchange or any other regulator or person.

CATEGORIES OF CLEARING MEMBERS

The Exchange may establish different clearing member categories and alter the rights and
responsibilities of such categories.

Thetorrldearing-rrember’ as-usadinthe-Rules-shellbaclude-allslesrdng-rmeraberoatagories
sei-fadh-in-this-Rule-900unless-cthenvise-spacifiad, .
900.A. CME Clearing Members

CME Clearing Members shall have all applicable rights, responsibilites and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all CME products and all Expanded-Access Products listed for trading by
CBOT after July 12, 2007.

2002, CUE Corparate-Equity Mow

B
CME Corporate-Eauit-Members-shalh{h-have-no-cusiopesl-nobquatify-traders—and-{id
have-po-direct clearing-relationship-with-the-Exshangs. -CME-Comorale-Eguity-Maermbers-must
meat-oll-dlearing—rrembership—requiremenis—nueept sedain-finansial-capitaland repeding
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902.

-

CLEARING MEMBERSHIP ASSIGNMENT REQUIREMENTS
902.A. Assignment Requirement

Subject to exemptions granted by Exchange staff, each CME clearing member shall have at
least; two CME memberships, two IMM memberships, two IOM memberships, ard-one GEM
membership and 8.000 CME Group Class A Shares assigned to the Clearing House. A
clearing member which was an IMM Class A clearing member on or prior o May 6, 1987, shall
have at least one CME membership, three IMM memberships, two IOM memberships, aad-one
GEM membership and 8,000 CME Group Class A Shares assigned to the Clearing House. A
higher Division membership may be substltuted for a lower Division membership to satisfy
these requirements.

A CME clearing member shall at all times have assigned to it at least 12,000 CME Group
Class A Shares if it is also either: (8) a NYMEX clearing member or NYMEX Rule 106.J,
member firm or (b) a CBOT clearing member or CBOT member firm that has an 8,000 share
requirement (including a CBOT clearing mamber or CBOT mernbher firm with a qrandfathered
share requirement of 4.725), If the CBOT member firm has a 1.750 share requireiment, the
combined share requirement will be 8,750,

A CME clearing member shall at all times have assigned to it at least 16,000 CME Group
Class A Shares if it is also hoth: (8) a NYMEX clearing member or MYMEX Rule 106.J,
member firm and (b) a CBOT clearing mermber or CBOT member finn that has an 8.000 share
reguirement (including a CBOT clearing member or CBOT meimber firra with a grandfathered

- share requirement of 4.725). If the CBOT member fnm h’TS a I /aO sharp requirement, the

cornbined sharerenairement will be 13,750,

Sebinctta-sreraplions-granted-by Exshapge-siaf
leastihe-rraberoF CME-Group-GlassA-Shares

f-oach-CME-cleadng-mermbershall-assign-at
L
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GClearing-PMermbers:
ECMsPMon-FECMs.
Glosehr-Held-and-Sola 8008 2000 16,000
Proprietorships
Rule-800:A:
CME-Clearing Memberfirm-plus-alf
Mambers 100%-affliates 8,000 42,080 48000
- {Hrabrollag) -
42000 1€:009
MWCBOT-EYWD | 2w/CROT-Fulh
Corporate-Equity
members-{nasiive
Cleating) 8000 9,758 43758
W/CBOT WCEOT
Rule-860:2- Assoe) As506:)
CMEComerate
Equity
Mambers EamibrofFunds
{holding-equivs 8,000 42000 48000
£ The-12.000-2nd-16,000-share-requiromants-forjointmembers-shal-includs-CBOT cleardng-rmambers—with-a

grandfathered-share requirement-9£4-725.

Assigned CME Group Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each
clearing member assigning CME_ Group Class A Shares to the Clearing House hereby
acknowledges that the Clearing House has control over such CME Group Class A Shares and
further agrees to comply with any policies or procedures established by the Clearing House to
affect control over CME Group Class A shares.

Group Class A Shares required for clearing membership pursuant to this FRule must be owned




by the clearing member or a person, including a parent company, with an acceptable
proprietary interest in such clearing member.—Fhe-GEM-nembership-—requiredfor-cleating
membership—must-—he-—ownedby—the—cloaring-—member—ora-persen—with--an—asceplable
propretary-interest-in-the-clearing-rmember: One CME, one IMM, and one IOM membership
and 50% of the CME Group Class A Shares required for clearing membership may be
independently assigned. . i
However-a-clearing-memberapproved-formembershin-on-or before-Jduly-1-2009fer-which-allt
of the-membershipsrequired-forclearing-membership-were-owned-by-tha-clearing-mermberor
a-person-ncluding-a-parent-company—with-an-aeceptable proprietars-interestin-sueh-elearing
member—as—of—uly-1-2000 may-substitute—one-indapendentl-aseigned-membership-no
earisr—than—Juhy—1,—2008a-secopd—independently—assigned—mermbearship—no—ealis—than
Jantary-1-2010-and-athird-independenth assighed-rmembership-no-earlierthanduly-1-2046;
Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the
sale of any or all of the clearing member's assigned CME memberships and CME Group Class
A Shares. The proceeds from the sale of the CME memberships shall be used to satisfy Rule
110 obligations.

902.B. [Reserved]
902.C. Assignment Process

Exchange-approved form. A—ﬁ'e‘n‘{bership and CME Group Class A Shares may be assigned

on behalf of only one clearing member and may not be subject to any Rule 110 claims at the

time of assignment. Upon submitting an assignment form to the Membership Services
-— - Department, the membership shall be notified of the assignment- Parties-will have ten days-

after the notification of the assignment to submit any Rule 110 claims against the membership

being assigned. After all Rule 110 claims have been resolved to the satisfaction of the

Exchange, the membership shall be assigned.

902.D. Assignment Substitutions

A clearing member may substitute a membership and/or CME Group Class A Shares for an

assigned membership and/or CME Group Class A Shares provided that the clearing member

continues to meet the assignment requirements of this Rule.

In the event a clearing member has a valid claim against a member that it qualifies and the

member's membership is assigned to another clearing member, the clearing member utilizing

the membership for assignment shall have 10 business days to substitute another membership

to fulfill the assignment requirements of this Rule.

902.E. Assignment Withdrawal Disputes

In the event a member wants to withdraw his assigned membership over the objection of the

clearing member to which the membership is assigned, such member must request permission

to do so from Clearing House staff. The request must be in writing with a copy delivered to the

clearing member to which the membership is assigned.

902.F. Lien on NMlemberships and GME Groun Class A Shares

Each clearing member hereby grants to the Clearing House a first priority and unencumbered

lien against all memberships and any CME Group Class A Shares required for clearing

membership by the Exchange.

974, SUSPENSION OF MEMBER FIRM PRIVILEGESFAILURE TO-MEET-MINIMUM

FINANCIAL REQUIREMENTS!

A. If, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement
upon request, a recommendation may be made to the Clearing House Risk Committee to
suspend the privileges of the clearing member. Upon such recommendation, the Clearing
House Risk Committee shall conduct a hearing and such clearing member shall show
cause why Its privileges should not be suspended. Upon finding that the minimum

*Ravised-December2008;




financial requirements are being violated, the Clearing House Risk Committee may
suspend . the privileges of such clearing member in accordance with the provisions of
Chapter 4 of these rules. The CFTC shall be immediately notified of any clearing member
which fails to meet the minimum financial requirements. Any suspended clearing member
may appeal the decision of the Clearing House Risk Committee to the Board.

B. Ifany Rule 106.H., |, J.. N., R., or S. member firm;

.« ___-has notified the Exchange or the Exchange otherwise becomes aware of a significant
eventbankruptcy-procseding-or-a-definfte-iptention-tofilefor-bankruptey-pursuantds
as_defined in Rule 442,—er-if-the Exchange—otherwise-becomes—aware—of such-a
proceeding-or-intention;_or

¢ _-orif-in-the-opinion-of the-Audit-Bepariment-amrnon-clearing-trerber-firrn-that is an

FCM fails to meet CFTC minimum financial requirements in the opinion of the Audit
Departiment. orer
¢ ___neglects to promptly furnish a statement upon request

~the membership privileges of the member firm may be suspended, subject to approval of any
two of the following individuals: the Chief Executive Officer, the President, the President of the
Clearing House, the Chairman of the Board, or the Chief Operating Officer. Any two of these
individuals may reinstate the membership privileges of such a suspended member firm, in their
discretion, if the suspended member firm provides evidence satisfactory to the Audit
Department of its financial responsibility or that it meets CFTC minimum financial
requirements.

'CBOT Rules

106.

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

106.C. Family Transfers

A member or Non-Member [nvestor may temporarily transfer his membership to a member of
his immediate family who shall be subject to all Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee's qualifying clearing member, who in turn must
notify the Exchange pursuant to Rule 511.A.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 108.C. during the pendency of probate.

4, Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the fransferor who must sell or liquidate the membership within
30 days.

5. Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the

‘6. The transferor may sell the membership at any time in accordance with the provisions of

Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of




8.

the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110. .

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee's
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

A transfer of a Series B-3 (GIM) membership to a family member under this Rule 106.C.
shall not count toward the two consecutive assignments specified in Rule 106.T.

106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:

1.
2.

3.

6.

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange pursuant to Rule
511.A.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors as a CBOT Director (as

such term is defined in, and subject to the provisions of; the Bylaws of CME Group Inc). A=~

transferor who is a member of the Board may have access to the trading floor in order to
meet with other members, but may not trade while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

The transferee must be qualified to trade by a clearing member acceptable to the
transferor. The transferor may not assign the membership for clearing—membership
purposes pursuant to Ruleg 106.H., 1064, 108.d., 106.R., 106.S. or 902.

A transferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member and from the transferor
has been filed with the Department. Failure to adhere to the requirements of this Rrule
and Rule 511 shalt exclude a clearing member not qualifying the transferee from receiving
proceeds under Rule 110.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell or liquidate the membership within
30 days. ‘

10.-11. [Reserved]
12. A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms

of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a warning letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the warning letter. Repeated violations of this rule may be referred to a disciplinary
committee.

13. Unless otherwise previously agreed to by the transferor and the transferee, notice must be

provided by the parties of their intention to continue a leasing arrangement at least ten




(10) days prior to the expiration of the current lease term. If either party fails to provide
such notice, it is assumed that the lease will not be renewed upon its expiration. Terms of
the renewal, if any, will be subject to negotiation between the parties.

14. 1.

In accordance with the Agreement entered into on September 1, 1992 ("the 1992
Agreement”) between the Exchange and the Chicago Board Options Exchange
("CBOE"), only an individuat who is an "Eligible CBOT Full Member" or an "Eligible
CBOT Full Member Delegate", as those terms are defined in the 1992 Agreement, is
a "member” of the Exchange within the meaning of paragraph (b) of Article Fifth of
CBOE's Certtificate of Incorporation ("Article Fifth(b)") and only such individuals are
eligible to become and to remain regular members of the CBOE pursuant to Article
Fifth(b). No person who is not either an Eligible CBOT Full Member or an Eligible
CBOT Full Member Delegate shall knowingly apply to become, or knowingly remain,
a regular member of CBOE pursuant to Article Fifth(b).

For purposes of the 1992 Agreement, an "Eligible CBOT Full Member Delegate”
means the individual to whom a CBOT Full Membership is delegated (leased) and
who is in possession of all trading rights and privileges appurtenant to such CBOT
Full Membership. "Trading rights and privileges appurtenant to such CBOT Fult
Membership" means (1) the rights and privileges of a CBOT Full Membership which
entitle a holder or delegate to trade as principal and broker for others in all contracts
traded on the CBOT, whether by open outcry, by electronic means, or otherwise,
during any segment of a trading day when trading is authorized; and (2) every trading
right or privilege granted, assigned or issued by CBOT after the effective date of this
Agreement to holders of CBOT Full Memberships, as a class, but excluding any right
or privilege which is the subject of an option granted, assigned or issued by CBOT fo
a CBOT Full Member and which is not exercised by such CBOT Full Member.

In accordance with the Agreements entered into on August 7, 2001 and December
17, 2003 respectively, between the Exchange and the CBOE and the Letter
Agreements entered into on October 7, 2004 and February 11, 2005, among the
Exchange, CBOT Holdings and the CBOE, and consistent with, and in furtherance of,
the 1992 Agreement, upon completion of the proposed strategic restructuring of the
CBOT, an individual delegate of such CBOT Full Membership shall be deemed to be
an Eligible CBOT Full Member Delegate only if the individual: (i) is in possession of
27,338 shares of Class A common stock of CBOT Holdings (whether restricted or
unrestricted and without regard to any series thereof, such number being subject to
anti-dilution adjustment in the event the Class A common stock is subject to a stock
split, reverse split, stock dividend or other stock distribution made to existing
shareholders); (i) is in possession of one Series B-1 membership in the CBOT
subsidiary; (i) holds one of the items listed above in (i} or (i) through delegation
rather than ownership; (iv) is in possession of all of the other rights and privileges
appurtenant to a CBOT Full Membership; (v) meets the applicable membership and
eligibility requirements of the CBOT and is deemed to be a "CBOT Full Member
Delegate” under the Rules and Regulations of the Exchange then in effect; and (vi) if
a CBOT Full Membership is one in respect of which the CBOT has issued the
Exercise Right Privilege, an individual delegate of such CBOT Full Membership shall
be deemed to be an Eligible CBOT Full Member Delegate only if the individual is also
in possession of one Exercise Right Privilege. The delegate of a CBOT Full
Membership in respect of which an Exercise Right Privilege has not been issued shall
qualify as an Eligible CBOT Full Member Delegate if the requirements of the 1992
Agreement are satisfied, without having to possess an Exercise Right Privilege.

Exercise Right Privileges may be separately bought, sold, leased, or otherwise
transferred and may be unbundled and rebundled with the lease of CBOT Full
Memberships in respect of which an Exercise Right Privilege has been issued, for
purposes of qualifying the delegate thereof as an Eligible CBOT Full Member
Delegate. For purpose hereof, the words “possess” and "in possession of’ shall be
deemed to include possession by ownership or lease, or as a nominee.

In connection with the delegation (lease) of a CBOT Full Membership, or upon
completion of the proposed restructuring of the CBOT the Series B-1 membership in
the CBOT subsidiary, in which the associated Exercise Right Privilege has been
previously issued by the Exchange and sold or transferred to a third party, the
delegation agreement contemplated in paragraph (b) above shall provide, among
other things, that the delegate acknowledges that the CBOT Full Membership or the




Series B-1 membership in the CBOT subsidiary, as applicable, being delegated
(leased) does not have associated with it an Exercise Right Privilege and therefore

such delegate may not become a regular member of CBOE pursuant to Article

Fifth(b) without otherwise possessing the Exercise Right Privilege.

15. No Series B-1(Full) member or Series B-2 (Associate) member may delegate (within the
meaning of this Rule 106.D.) to any other person the voting rights associated with his
membership; provided, however, that nothing herein shall prohibit a member from naming
as his proxy a person or persons designated as such by the Exchange in connection with
any annual or special meeting of the membership.

106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 106.C., D. or E.

A Rule 106.G. transferee may assign the membership for leadng-membership_purposes in
" accordance with Rules "106.H., 106.1., 106.J., 106.R., 106.5. and 902 except in circumstances
where the transfer has been made pursuant to Rule 106.D..

106.H. Trading Member Firm
A firm may qualify as a Gerperate—Frading membser_fFirm era-Trading-FCM-or-lB{each-a

“rading-member-firre’)-if the membership required by the Exchange is owned by the trading
member firm; by an_affiliste member firm as defined in Rule 108 -cleardng—nember-era
memberfirra-which-iswhollyowped-by-sush-trading-raeraberfirm—which-wholly-ewne—such
trading-memberfirra—ot-which-is—whelly-ownsad-by—the-same-parept-company{ies)-as-such
tradirg-mernbse-firmy; by a principal or employee of the trading member firm; or by a person,
including a parent company, with an acceptable proprietary interest in the trading member firm.
The mémbership may be held in the name ofthe trading member firm; an affiliate ~clearing ™
memberer-member firm_as defined in Rule 1061, -descdbed-in-the-preceding-senienca, or a
principal or employee of, or a person with an acceptable proprietary interest in, the frading
member firm. The owner of the membership may transfer the membership among such
persons provided that: (1) the transfer is approved by Exchange staff, (2) the transferee is
approved pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The firm shall have the right, at any time, to withdraw the
authority of the transferee to trade on the a-firm-ewned-membership, but must withdraw such
authority upon termination of his employment or other association with the firm. Notice of the
withdrawal of the authority of the transferee to trade on thea-firm-awnred membership must be
given to his qualifying clearing member who in turn must notify the Exchange pursuant to Rule
511.A. The trading member firm shall designate on a form provided by the Exchange a
. representative who shall be authorized to deal with the Exchange with respect to the
membership transferred under this Section.

A Rule 108.H. trading member_firm may not be g fund, fund management cormpany, pool o
other collective invesbnent vehicle.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.H. firm shall be subject to Rule 110 claims against both the owner of the membership and
the Rule 106.H. firm.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule

106.1.. 106.J., 106.R., 106.S or 902.

Rule 106.H. trading member firm benefits apply only to the trading member firm’s member firm
trading and not to the trading of any affiliates, subsidiaries or customers. All such positions of
the trading member firm must be carried by a clearing member(s) in accounts separate from
positions of affiliates, subsidiaries, customers and other entities:

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers
from the floor of the Exchange, unless the trading member firm is ap_-introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Gommodity
Exchange Act andfor 17 C.F.R. Frading ECM-or8-




A Rule 106.H. rading member firm may not hold itself out to the public as a clearing member.

Exchange staff may grant exermptions from the requirements of this Rule.

106.1. _ Affiliate Member Firm

An "affiliate" shall be defined to include a firm that either; owns, directly or indirectly, 100% of a
clearing member, Rule 108.4. equity member firm or Rule 106.H. trading member finm or has
100% ownership. direct or indirect. in common with a firm_that owns, directly or indirectly.
100% of a clearing member, Ruls 106.J. equity member firm or Rule 106.H. trading member
firm. pon-ECM-rnen-clearing-entity-thatisnota-poel-er-hedge-fundand-whish-is-wholbr-owned
by-one-erraoie-cloadng-membersormemberfirmewhich-whelly-ewns-a-clearing-memberor
memborfirra—orwhich—is—whelly—owned-by—thesameparent-corapanylies)-as-a-cleardng
emberormemberfirm.

A firm may qualify as an;

e Rule 1061 affiliate equity member firm if a Series B-1 (Full) membership and 8,000

CME Group Class A Shares or a Series B-2 (Associate) membership and 1,750 CME
. Group Class A Shares are assigned for the firm’s membership privileges: or

¢ Rule 106.1, affiliate trading member firnm if the membership reguired by the Exchange
is_assianed for the firm's rmembership privileges or leased by the Rule 106.1. affiliate
trading member firm; or

»  Rule 106.1. guslified affiliate of a CBOT clearing member or Rule 106.J. equity
member which also gualifies for the CBOT membership umbrella,

A CROT clearing member or Rule 106.J. equity member finn may gualify for the CBOT
membership umbrella if it has assigned to it four Series B-1 (Full) memberships, two Series B-
2 {Associate) membershins and 8,000 CME Group Class A Shares or five Series B-1 (Full)
raembperships and 8,000 CME Group Class A Shares (Agricufiural only). A CBOT clearing
mernber or Rule 106.J. equity member finn which qualifies for the CBOT membership umbrella
may qualify an unlirited number of afiiflates but the qualified affiliates must be registered with
the Exchange. The memberships and CME Group Class A Shares reguired to qualify for the
CBOT membership umbrella_include the memberships and shares required for the CBOT
clearing member or Rule 106.J. equity member firms' privileges, including any independent
assjgnments. '

Rule 106.1. affiliate equity member firms that held equity meraber firm status as of July 12
2007 with a Series B-1 (Full) membership have a grandfathered share requirement of 4.725
CME Group Class A Sharas,

T-affilizte-H-the memberships and/or CME Group Class A Shares required by the Exchange
must be ars-owned by the clearing member, Rule 108.J. equity mermber firm, Rule 106.H.
trading_mermber_firm, _er-affiliate member firm, by one or more affiliates, or by member
principals or marnberemployees of the member firn or one or more affiliates, except for Rule
106.1. affiliate trading member firms in-these-cirewrastancas-where the qualifying membership
may be leased by the affiliate_rading member firm.

A qualifying membership may be held in the name of the clearing member_Rule 106.J. equity
merper firm-crrember-firm, Rule 106.H. trading member firm, an-affiliate_memper firm, by
one or more affiliates ~or a principal or employee of the clearing member, Rule 106.J. equity
member firm, Rule 106.H. trading member firm or an-affiliate_member finn-. The finn ewnerof
the—membershis-may transfer the membership ‘among such persons provided that: (1) the
transfer is approved by Exchange staff, (2) the transferee is approved for membership
pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate business
purposes of the firm. The slearing-member-member-firm eraffiliale-shall have the right, at any
time, to withdraw the authority of the transferee to trade on a membership owned-by—the
clearirg-member—member-fim-or-afiiliate; but must withdraw such authority upon termination
of his employment or other association with the clearing member, Rule 108.J. squity member
firm, Rule 106.H. trading member firm or affiliate_member firm. Notice of the withdrawal of the
authority of the transferee to trade on a membership-awned-by-the-slearing-reember—rearabar
ferrr-or—afiliate must be given to his qualifying clearing member, and such clearing member




must subsequently notify the Exchange pursuant to Rule 511.A. The clearing member, Rule
106.4. equity member firm, Rule 106.H. trading member finm or affiliate member firm eraffiliate
shall designate on a form provided by the Exchange a representative who shall be authorized
to deal with the Exchange with respect to any membership held under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule

membership and the Rule 106.1. affiliate member firm.

A Rule 106.1. membership may not be transferred pursuant to any other provision of Rule 106.

106.4., 1068.R., 106.5. or 902,

Rule 106.1. affiliate merber firm benefits apply to the firm trading activity of a_Rule 106,
affitiate eqguity member firn, a Rule 106, affiliate trading member firm or Rule 1086.1, gualified
affiliates of a CBOT clearing member or Rule 106.J. equity member which qualifies for the
CBOT membership umbrella which are registered with the Exchange. -apy-gualified-affiliate-
All such positions of affiliates must be carried by a clearing member(s) in accounts separate
from positions of subsidiaries, customers and other entities.

Exchange staff may grant exemptions from the requirements of this Rule.

106.J. Equity Member Firm
A firm may qualify as an eEquity Claseh—Held-Corporate-Mmember Efirm-an-EquitCorparale
MemberEinm-or-an-Eauit-FEM-e—B-{each-an—eguitrmemberfnayy if @ Serles B-1 (Full)
mermbership and 8 000 CME Group Class A Shares or a Series B-2 {Assnciate) membership
and_1.750 CME Group Class A Shares the—membership—end-SME-Group-ClassA—Shares
reguired-by-the-Exchenge-are assigned for the firm'’s membership privileges. The mernbership
and 50% of the CME Group Class A Sharas must he owned by the equity member firm,; by an
affiliate as defined in Rule 106.1 which is a-elesripg-memberera member firm -whiskh-iswhelly
owned-bysuch-eguibrraembet-firrm-whish-whell-ownssuch-sauibrrmerberfivim—orwhich-s
whoelly-owned-by-the-sarse-perent-companylies)-as-sueh-eguibrrrarbestinm; -by one or more
principals or employees of the equity member firm; or by persons, including a parent
company, with an acceptable proprietary interest in the equity member firm. One-half of the
GME Group Class A Shares required for membership may be independently assigned.

Equity member firrns that are not FCMs and held equity member firm status as of July 12,
2007 with a Serigs B-1 (Full) membership have a grandfathered share requirernent of 4,725
CME Group Glass A Shares,

Fquity member finms that qualified as “equity closely-held corporate” member firms prior {o
June 30, 2010 are grandfathered as Rule 106.J. equity closely-held corporate member firms,

A CBOT Rule 106.J, equity member firm with a share requirement of 8,000 shaves {including a
CBOT Rule 106.J. equity meraber firnm wiih a grandfathered share requirement of 4,725) shall
at all imes have assigned to it at least 12,000 CME Group Class A Shares if it is also sither;
{8) a CME clearing member or CME Rule 106.J. equity member firm or (h) a NYMEX clearing
merber or NYMEX Rule 106.4, member firm. _[f the CBOT Rule 108.J, equity member firm
has a 1.750 share requirement, the combined share requirement will be 9,750,

A CBOT Rule 1086.4. equity member firm with g share reguirement of 8,000 shares (including a
CBOT Rule 106.J. equity merber finn with a grandfathered share recuirement of 4,725) shall
at all times have assigned to it at least 16,000 CME Group Class A Shares if it is also both; (a)
a CME clearing member or CME Rule 106.J, equity member firm and (b) a NYMEX clearing
mermber or NYMEX Rule 106.J. member firm. If the CBOT equity member firm has a 1,750
share requirement, the combined share requirernent will be 13,750,

The membership may be held in the name of the equity member firm; an affiliate as definad in
Rule 1081 which is a -cleardng-member-—ar-a—member firm-desedbed-in—the—preseding
senterse; or a principal or employee of the equity rmermber firni, or a person with an acceptable




proprietary interest in; the equity member firm. The owner of the membership may transfer the
membership among such persons provided that: (1) the transfer is approved by Exchange
staff, (2) the transferee is approved pursuant to the rules of the Exchange; and (3) the transfer
is for the legitimate business purposes of the firm. The equity member firm shall have the right,
at any time, to withdraw the authority of the transferee to trade on the afisw-ewnéd
membership, but must withdraw such authority upon termination of his employment or other
association with the firm. Notice of the withdrawal of the authority of the transferee to trade on
thea-firm-owred membership -must be given to his qualifying clearing member who in turn
must notify the Exchange pursuant to Rule 511.A. The equity member firm shall designate on
a form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

A Rule 108.J. equity member firm may not be a fund, fund management company, pool or
other collective investment vehicle,

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.J. firm shall be subject to Rule 110 claims against both the owner of the membership and

the Rule 106.J, firm.

A Rule 106.J. membership may not be transferred pursuant any other provision of Rule 108.
The membership may not be assigned for elearing-meinbership purposes under Rules 106 H.,
106.., 106.R., 106.S. or 902.

Rule 108.J. equity member firm benefits apply only to the firm’s member firm trading and not to
the trading of any affiliates, subsidiaries or customers. All such positions of the equity member
firm must be carried by a clearing member(s) in accounts separate from positions of affiliates,
- subsidiaries, customers and other entities. - . I R

Any holder or transferee of a Rule 106.J. membership may not solicit or contact customers
from- the floor of the Exchange, unless the equity member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Cornmaodity
Exchange Actandfor 17 C.F.R. 1.3.. Eguibri-orB-

Exchange staff rnay grant exemptions from the requirements of this Rule,

106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
" document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shall comply with any request to produce trust information made by Exchange
staff.

The transfer of a Series B-3 (GIM) membership to a trust wherein the member/grantor is the
trustee shall not count toward the two consecutive assignments specified in Rule 106.T.

If such a transfer is made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
occurring prior to the transfer.




A membership held pursuant to a transfer under this section may be assigned for eleariag
membership privileges under Rules 106.H.. 106.1,, 106.J., 108.R., 106.S. and 902 or reinstated
to the transferor pursuant to this section.

The transfer shall be revoked and the membership shall revert to the transferor upon official
notice to the Exchange that the trust has been revoked. The membership must be transferred
out of the trust within 90 days of the closing of the member's estate.

106.M. Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 108.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 106.A. and that the
Exchange shall have no liability to the non-designee in the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation ih writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439-and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including
fines imposed with respect to conduct occurring prior to the transfer.

Upon receipt of satisfactory proof of the death of a joint tenant, the Exchange will transfer the
membership to the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for clearing
menbership privileges under Ruleg 106.H., 106.1., 106.4.. 106.R.. 106.8. or 902.

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 106.C. The limited partnership agreement or other
document(s) governing the FLP shall at ali times prohibit transfers of an interest in the FLP fo
any person who is not eligible pursuant to Rule 106.C. and shall state that (1) the FLP's
interest in the membership shall at all times be subject to all of the rules of the Exchange, as
may be amended, including, but not limited to, Rule 110 and, if the membership is assigned to
a clearing-member firm for membership purposesclearing-qualification, Rules 106.H,, 106.1.,
106.J.. 106.R., 106.5. and 902; (2) management of the FLP shall be vested exclusively in a
managing general partner, who must qualify for membership by satisfying the requirements of
Chapter 1 of these rules; and (3) the Exchange shall have no liability to the partners for any
loss, damage, or expense resulting from any acts or omissions by the managing general
partner or any person acting by or through the authority of a general partner. The transferor
and the managing general partner (and any successor) shall each provide in the form provided
by the Exchange a certification that the FLP acquires the membership subject to all of the rules
of the Exchange and that the FLP is in compliance with the requirements of this Rule. The
FLP also may transfer the membership back to the transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest it shall also
be subject to the requirements of Rule 106.E.

Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
oceurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the




Exchange arising out of the transferor's use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for clearing
membership purposes under Rules_108.14., 108.1., 108.J., 106.R., 106.S. and 902.

106.R. Electronic Corporate Member Firm

A firm may qualify as an eElectronic c&orporate mMember fEirm Celecironic-corporate
memberfina’Hf a Series B-1 (Full) membership or Series B-2 (Associate) membership the
mermbershiprequired-by-the-Exchange-is leased by the electronic corporate member firm: by
a principal or employee of the electronic corporate member firm,_-or by a person, including a
parent company, with an acceptable proprietary interest in the electronic corporate member
firm_and assigned for the electronic corporate member’s membership privileges.

The membership may be held in the name of the firm or transferred to a principal or employee
of, or a person with an acceptable proprietary interest in, the electronic corporate member firm.
The electronic corporate member firm may transfer a membership leased by the firm among
such persons provided that; (1) the transfer is approved by Exchange staff; (2) the transferee
is approved pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The electronic corporate member firm shall have the right, at
any time, to withdraw the authority of the transferee to trade on a membership leased by the
firm, but must withdraw such authority upon termination of his employment or other association
with the firm. The electronic corporate member firm shall designate on a form provided by the
Exchange a representative who shall be authorized to deal with the Exchange with respect to
the membership transferred under this Section.

A Rule 106 R. electronic corporate mermber firm may not be a fund. fund management
company, pool or other collective investiment vehicle.

The prdoeeas of the sale of a mé;nb;rsﬁip which has been leased to the electronic corporate
member firm, a principal or employee of, or a person with an acceptable propristary interest in,
the Rule 106.R. electronic corporate member firm shall be subject to Rule 110 claims against
the owner of the membership, the lessee and the Rule 106.R. slectranic corporate mermber
firm.

A Rule 106.R. membership may not be transferred pursuant to any other provision of Rule
108. The membership may not be assigned for cleasing-membership purposes under Rules
106.H., 1064, 106.J., 1086.8. or 902,

Rule 106.R. benefits apply only to an electronic corporate member firm's member firm trading
and not to the trading of any affiliates, subsidiaries or customers.

All such positions of the electronic corporate member firm must be carried by a clearing
member(s) in accounts separate from positions of affiliates, subsidiaries, customers and other
entities.

A Rule 106.R. membership does not confer upon a holder or transferee of such membership
the ability to access the trading floor.

A Rule 106.R. glectronic corporate member firm may not hold itself out to the public as a
clearing member,

Exchange staff may grant exemptions from the reguirements of this Ruls.

106.S. Family of Funds Member Firm

A fund management company or a pool or hedge fund may qualify as a;

o Rule 106.5 family of funds equity member firm if it has four Series B-1 (Full)
memberships, two Series B-2 {Associate) membershins and 8,000 CME Group Class
A Shares assianed for the firm’s membership privileges: or

o Rule 106.3. family of funds trading mermber firm if it has two Series B-1 (Full)
mernbershins and one Series B-2 (Associate) membershin assigned for the firm's
membership privileges.

A Rule 106.S. family of funds equity mernber firn may qualify up to five additional funds within
the family of funds managed by {he same fund management company. A Rule 106.5, family of
funds trading member finn may gualify up to two additional funds within the family of funds
managed by the same fund management company. Fach additional Series B-1 (Full)
mernbership or Series B-2 {Associaie) membership will qualify an additional fund within the




family of funds. Managed accounts are not eligible for Rule 106.S. family of funds member
firm benefils.

A CBOT Rule 106.S. family of funds equity member firm shall at all times have agsigned to it at
least 12,000 CME Group Class A Shares if it s also either: (8) a CME clearing member or
CME Rule 108, J. equity member firm or (b) a NYMEX clearing member or NYMEX Rule 108.J.
member firm.

A CBOT Rule 106.S. family of funds squity member finn shall at all times have assigned to it at
least 16,000 CME Group Class A Shares if it is also both: (&) a CME clearing member or CME
Rule 106.J. equity member firm and (b) a NYMEX clearing member or NYMEX Rule 106.J.
membaer firm.

Family-ofFunds—Equity-MemberFinn-or-a-Farily-of Funds—Treding-MerahorFirm-{each-a
“amily-of-funds-membertirm-E-For Rule 108.8. family of funds equity member firms, at least
two Series B-1 (Fulh rnemberships and one Series B-2 (Associate) membership and 50% of
the CME Group Class A Shares must be owned by the farnily of funds meroher firn, the fund
manageinent _company, by one or more qualified funds; or a person, including parent
company, with an acceptable proprietary interest in family of funds equity member firm. Twe
Series B-1 (Full) memberships and one Series B-2 (Associate) membership and 50% of the
CME Group Class A Shares may be independently assigned. )

For Rule 1086.S. farnilv of funds trading member firms, at least one Serles B-1 (Full)
membership_and one Series B-2 (Associale) membership te-meraberships—anadier—CME
Group-Class—A-Shares-reguired-hythe-Exchange-must beare owned by the family of funds
member firm; the fund management company, by one or more qualified peels-crhadge-funds
~or.a person, including parent corpany, with an acceptable proprielary_interest in family of
funds_trading member firm.-ee-by-raemberprincivals-or-mermberamployess—otthe-farmily-of
f&pr{ membar-firm-o—one-or-rasfe-auaiifind ,vv-v-:ln or-he Qru: furds: One Series B-1 (FUH)

ot O AR} FATATTTIS

membership may be independently ass zqned

If the fund management company is the member firm. it rmay designale a pool or hedge fund
within its family of funds to receive iis membership bensfits,

A qualifying membership may be held in the name of the family of funds member firm, the fund
manpagement company, a qualified peelerhedge-fund, or a person. including parent company,
with an_acceptable proprietary interest in prncipab-eremployee-efthe family of funds member
firm--er—a—cualified-poslor-hedge—fund. The owner of a membership may transfer the
membership among such persons provided that: (i) the transfer is approved by Exchange staff;
(i) the transferee is approved pursuant to the rules of the Exchange; and (jii) the transfer is for
the legitimate business purposes of the family of funds member firm or qualified poel-or-iedgs
fund. The family of funds member firm or qualified peslor-hadga-fund shall have the right, at
any time, to withdraw the authority of the transferee to trade on a membership owned by the
family of funds member firm or qualified pocker-hedga-fund, but must withdraw such authority
upon termination of his employment or other association with the family of funds member firm
or qualified pesct-or-hadga-fund. Notice of the withdrawal of the authority of the transferee to
trade on a membership owned by the family of funds member firm or qualified pocl-erhedges
fund must be given to his qualifying clearing member who in turn must notify the Exchange
pursuant to Rule 511.A. The family of funds member firm or qualified peshar-hedge-fund shall
designate on a form provided by the Exchange a representative who shall be authorized to
deal with the Exchange with respect to any membership transferred under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.8S. family of funds member firm shall be subject to Rule 110 claims against both the owner
of the membership and the Rule 106.S. family of funds member firm.

A Rule 106.S. membership may not be transferred pursuant to any other provision of Rule 1086.
The membership may not be assigned for elaadng-membership purposes under Rules 106 H.
106.1., 108.J., 106.R. or 902.

All positions of each pool or hedge fund of a family of funds member firm must be carried by a
clearing member(s) in accounts separate from posmons of affiliates, subsidiaries, customers
and other funds within the family of funds.




130.

A Rule 106.S. family of funds mernber firm may not hold itself out to the public as a clearing
member.

Exchange staff may grant exemptions from the requirements of this Rule.

REQUIRED NOTICES BY MENMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES

Rule 106.H., 1., J., R,, and 8. member firms shall notify the Audit Department prior to any
proposed merger, acquisition, consolidation, combination, sale, or any other change of
ownership involving such Rule 108.H., ., J., R., or S. fim.

Rule 106.H., I., J.. R.. and S. member firms shall notify the Audit Department in a timely
manner of any material change in key personnel who are responsible to act on behalf of the
member firm.

ifany Rule 106.H., I., J., R., or S. firm;
e __has no’nﬁed the Exchange or the Exchange otherwise becomes aware of a significant

event

banl%p%%#e eding-or-a—definite-intention-te-filefor-bankruptey—pursuant
teas defined in Rule 442—orif the-Exchangectherwisebecomes—aware—of such-a
proceeding-or-intention;; or
o H-inthe-epinion-of-the-AuditDepariment-any-Rule- 08 h-Pror—Sfimm-that is
an FCM fails to meet CFTC minimum financial requtrements in_the opinion of the
Audit Department; or
o neglects to promptly furnish a statement upon request .
the membership privileges of the Rule 106.H., 1., J., R., or 8. firm may be suspended subject
to the procedures set forth in Rule 974.B.

131. EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO MENMBERSHIP
A member or a firm with membership privileges who is found fe-have-been-guilty of fraud or
dishonest conduct by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or eguivalen{ authority of any state, territory, the
District of Columbia or foreign country, the National Futures Association, the Financial Industry
Regulatory Authority, or any self-requlatory or requiatory organization prior to becoming a
- member and of failing to make full disclosure thereof in his or its application for membership, or
who is found guilty of having made a false statement of a material fact in or in connection with
his or its application, may be expelled from membership in the Exchange by a Panel of the
Business Conduct Committee.
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Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relating to such Member:

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial industry Regulatory Authority, the

Nationa! Futures Association, the-National-Asseciation-of Securities-Bealers-ne--or any

self-regulatory or regulatory organization;

2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of, or any confession of guilt or plea of guilty or nolo contendere by the
Member or any of its officers to 1) any felony or 2) 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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a voluntary bankruptcy proceeding, when such Member has filed or has formed a
definite intention to file for bankruptey.
Nothing in this rule shall limit or negate any other reporting obhgatlons that any member
may-have to the Exchange or any other reguiator or person. -

900. CATEGORIES OF CLEARING MEMBERS

The Exchange may establish different clearing member categories and alter the rights and
responsibilities of such categories.

The term “clearing member” as used in the Rules, shall include all clearing member categories
established by the Exchange, including Clearing FCMs, grandfathered Clearing Closely Held
Corporate Members', Clearing Corporate Members® and Sole Proprietor Clearing Members,
unless otherwise specified._ Clearing members that gualified as Clearing Clogsly Held
Corporate Membars prior to June 30, 2010 are grandfathered as Clearing Glossaly Held
Corporate Membaers.

CBOT Clearing Members shall have all applicable rights, responsibilites and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all CBOT products and all Expanded-Access Products listed for trading by
CME after July 12, 2007. .

902. CLEARING MEMBERSHIP ASSIGNIVIENT REQUIREMENTS

902.A. Assignment Requirement

Subject to exemptions granted by Exchange staff, a CBOT glaaring member which is
regigiered as an Clesring FCM shall have at least two Series B-1 (Full) memberships assigned to the
Clearlng House and all other CBOT clearing members shall have at least one Series B-1 (Full)
membership assigned to the Clearing House.

Subject to exemptions granted by Exchange staff, each CBOT clearing member shall at all

! Clearing Closely Held Corporate Members must be whoIIy owned by members or by members and employees of the firm.
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CME yn Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each clearing
member assigning CHE Group Class A Shares to the Clearing House hereby acknowledges that the
Clearing House has control over such CME Group Class A Shares and further agrees to comply with
any policies or procedures established | by the Clearing House to affect control over CME_ Group
Class A shares.

At least one Series B-1 (Full) membership and at least 50% of the CNIE Group Class A
Shares required for clearing membership pursuant to this sRule must be owned by the clearing
member or a person, including a parent company, with an acceptahle proprietary interest in such
clearing member, if such clearing member was approved for membership after November 29, 2007.
If two Series B-1 (Full) memberships are required for clearing membership, one of those
memberships may be independently assigned. The remaining 50% of the CME Group Class A
shares required for clearing membership may also be independently assigned.

A clearing member approved for membership on or before November 29, 2007, may continue to
maintain the same number of independent membership assignments and the same ratio of
independent GMIE Giroupn Class A Share assignments as the clearing member held on November 29,
2007. If a clearing member approved on or before November 29, 2007, or a person with an acceptable
proprietary interest in the clearing member, subsequently purchases a membership or CHME Group
Class A Shares and substitutes such asset for one which was previously an independent




assignment,

such membership or CGME Group Class A Shares must thereafter be owned by the

clearing member or a person with an acceptable proprietary interest if necessary to meet the
minimum requirements of the previous paragraph. ‘

Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the sale of
any or all of the clearing member's assigned CBOT memberships and CME Group Class A
Shares. The proceeds from the sale of the CBOT memberships shall be used to satisfy Rule 110

obligations.

902.B. [Reserved] )
902.C. Assignment Process

A membership and/or CME Group Class A Shares may be assigned upon the completion of an
Exchange-approved form. A membership and CME Group Class A Shares may be assigned
on behalf of only one clearing member and may not be subject to any Rule 110 claims at the
time of assignment. Upon submitting an assignment form to the Membership Services
Department, the membership shall be notified of the assignment. Parties will have ten days
after the notification of the assignment to submit any Rule 110 claims against the membership
being assigned. After all Rule 110 claims have been resolved to the satisfaction of the
Exchange, the membership shall be assigned.

902.D. Assighment Substitutions

A clearing member may substitute a membership and/or CME“@[QQQ_‘ClaSS A Shares for an
assigned membership and/or CME Group Class A Shares provided that the clearing member
continues to meet the assignment requirements of this Rule.

- In-the event a clearing member has a valid claim. against a member that it qualifies. and_the .

member's membership is assigned to another clearing member, the clearing member utilizing
the membership for assignment shall have 10 business days to substitute another membership
to fulfill the assignment requirements of this Rule.

902.E. Assignment Withdrawal Disputes

In the event a member wants to withdraw his assigned membership over the objection of the
clearing member to which the membership is assigned, such member must request permission
to do so from Clearing House staff. The request must be in writing with a copy delivered to the
clearing member to which the membership is assigned.

902.F. Lien on Memberships and C{ME Grougs Class A Shares

Each clearing member hereby grants to the Clearing House a first priority and unencumbered

membership by the Exchange.

SUSPENSION OF MEMBER FIRM PRIVILEGESEAJLURE TO-MEET MINILIM
FINANGIAL REQUIREMENTS

A. If, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement
upon request, a recommendation may be made to the Clearing House Risk Committee to
suspend the privileges of the clearing member. Upon such recommendation, the Clearing
House Risk Committee shall conduct a hearing and such clearing member shall show
cause why its privileges should not be suspended. Upon finding that the minimum
financial requirements are being violated, the Clearing House Risk Committee may
suspend the privileges of such clearing member in accordance with the provisions of
Chapter 4 of these rules. The CFTC shall be immediately notified of any clearing member
which fails to meet the minimum financial requirements. Any suspended clearing member
may appeal the decision of the Clearing House Risk Committee to the Board.

B.__Ifany Rule 106,H., 1., J., R., or S. member firm;
= _ has notified the Exchange or the Exchange otherwise becomes aware of a

significant _eventbankruptey—proceeding—or—a—definite—intention—to—file—for
bankruptey—purstant-to as defined in Rule 442-eriftheExchange—othepwise




becomes-aware-of such-a-procceding-er-intention;; or

o -#-in-tha-eninion-obihe-Audit Departmentanynen-clearing memberfira-that is
an FCM fails to meet CFTC minimum financial requirements in the opinion of the
Audit Depariment; or

»___neglects to promptly furnish a statement upon request

+~the membership privileges of the member firm may be suspended, subject to approval of
any two of the following individuals; the Chief Executive Officer, the President, the
President of the Clearing House, the Chairman of the Board, or the Chief Operating
Officer. Any two of these individuals may reinstate the membership privileges of such a
suspended member firm, in their discretion, if the suspended member firm provides
evidence satisfactory to the Audit Department of its financial responsibility or that it meets
CFTC minimum financial requirements,

NYMEX Rules

106. TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL
106.C. Family Transfers

—— A member or Non-Member investor may temporarily transfer his membershipto a member-of
his immediate family who shall be subject to all Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
spouses,

Rule 106.C transfers shall be subject to the following terms and conditions:

1.
2,

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.C. during the pendency of probate.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, fransfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for slearng-membership purposes pursuant to Rules 106.J, or 902 shall not
be terminated by the transferee.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110,

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the' Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.




106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:

1.
2.

3.

4,

5.

6.

7.

8.

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors. A transferor who is a
member of the Board may have access to the trading floor in order to meet with other
members, but may not trade while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

The transferee’s guarantor(s) shall have no right of indemnification against the transferor
for any and all claims against the transferee which have been satisfied in accordance with

" the terms of the guarantee. The transferor shall neither be liable for nor shall the

transferred membership be used to satisfy any and all claims against the transferee which
have not been satisfied by the transferee and/or the transferee’s guarantor(s). Transferees
shall have continuing personal liability for any claims which accrued during the term of the
transfer which were not satisfied by the transferee’s guarantor(s); for the payment of
disciplinary fines assessed against the transferee which were not otherwise satisfied; and
for any other financial obligations to the Exchange and/or its members that were not
otherwise satisfied.

The transferor may not assign the membership for elearing—membership purposes
pursuant to Rules 106.J. or 802,

A transferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member has been filed with the
Department. Failure to adhere to the requirements of this rule and Rule 903.F. shall
exclude a clearing member not qualifying the transferee from receiving proceeds under
Rule 110. 9. Upon a transferor's expulsion from the Exchange, the transfer shall be
revoked and the membership shall revert to the transferor who must sell the membership
within 30 days.

10.-11. [Reserved]
12. A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms

of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may resuit in the issuance of a warning letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the warning letter. Repeated violations of this rule may be referred to a disciplinary
committee,

13. Unless otherwise previously agreed to by the transferor and the transferee, notice must be

provided by the parties of their intention to continue a leasing arrangement at least ten
(10) days prior to the expiration of the current lease term. If either party fails to provide
such notice, it is assumed that the lease will not be renewed upon its expiration. Terms of
the renewal, if any, will be subject to negotiation between the parties.

14. No Option Membership may be transferred pursuant to this Rule 106.D.




106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his
immediate family members as that term is used in Rule 108.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 108.C., D. or E.

A 106.G. transferee may assign the membership for elearing-rmembership purposes in
accordance with Rules 106.J. and 902 except in circumstances where the transfer has been
made pursuant to Rule 108.D.

106.J. Member Firm
A firm may qualify as a;

o NYMEX Rule 106.J. member firm if two NYMEX Division memberships and 8.000
CME Group Class A Shares are assigned for the firm’s membership privileges.

¢ COMEX Rule 106.4, member firm if two COMEX Division memberships are assigned
for the firm’s membership privileges.

»  COMEX Rule 106.J. member firm (Options only) if two COMEX Option Division
mernberships are assigned for the firrn’s membership privileges.

%en—eéeaﬁn&&\ﬂa%e@ﬁima%%—%@hange,Lmembe-},ﬁsLﬁQG—iR«Baeh@wisie%wwmemk{%emr%
memberfir-pdvileges-—are-owned-by-the fiwn-orare-assigned-o-ithy-principals-or-employees
of-the-member-firm-orpersons-hcluding-a-parenteompany—with-an-aeseptable-proprietary
interestinthe-membarfirmy

A NYMEX Rule 106.J. membper firm shall at all times have assigned to i at least 12,000 CME

Group Class A Shares if it is alsc either: (a) a CME clearing member or CME Rule 1064~
equity member firm or (b) a CBOT clearing member or a CRBOT meamber firm that has an 8.000

share requirernent (including a CBOT clearing merber or CBOT member firm with 2

arandfathered share requirement of 4,725). if the CBQT member firn_has a 1,750 share

requirernent, the combined share requirement will bs 9,750,

A NYMEX Rule 108.J. member firm shall at all times have assigned to it at leagst 16,000 CME
Group Glass A Shares if it is also both:_(a) a CME clearing member or CME Rule 106.J. equity
member firm and (b)Y a CBOT clearing member or a CBOT member finn that has an 8.000
share requirement (including 2 CBOT clearing member or CBOT member firm wilth a
grandfathered share requirement of 4,725). 1f the CBQT member firm has a 1.750 share
requirement, the combiined share requirernent will be 13.750.

For NYMEX Rule 108.J. meimber firms, at least one mermbership and 50% of the CME Group
Class A Shares reguired for membership pursuant to this Rule must be ownad hy the member
firm, brincipals or emplovees of the rnember firm or persons, including a parent company, with
an acceptable proprietary interest in the member firm, or if the member firm is a pool or fund,
the investment manager of the pool or fund, One mermbership and 50% of the CME Group
Class A Shares required for membpership may be independently assigned,

For COMEX Rule 106.J. member firms and COMEX Rule 106.J. member firms (Options only),
at least one mernbership in each Division required for membership pursuant to this Rule must
be owned by the member finn, principals or emplovess of the membar firm or persons.
including a parent company, with an acceptable proprietary intersst in the member firm, or if
the member firm is_a pool or fund. the investment manager of the pool or fund. One
membership in sach Division required for membershin may be independently assianed.

COMEX Option Memberships may be assigned solely for the purpose of trading those
contracts which a COMEX Option Member is permitted to trade.
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PRSP RUS SR HSERITIC au it a iy

5

employees—or-parsons-with-an-acceptable-preprstarinterest-in-the-mer )m—hmﬁ-ai— leavt
8;000-CME-Greup- Class-A-Shares—The memberships may be held in the name of the
member firm, principals or employees of the member, or persons with an acceptable
proprietary interest in the member firm. The owner of the membership -fira may transfer the
firm-owned memberships among such persons provided that: (1) the transfer is approved by
Exchange staff; (2) the transferee is approved pursuant to the rules of the Exchange; and (3)




the transfer is for the legitimate business purposes of the firm. The firm shall have the right, at
any time, to withdraw the authority of the transferee to trade on thea-fitr-ewned membership,
but must withdraw such authority upon termination of his employment or other association with
the firm. Notice of the withdrawa! of the authority of the transferee to trade on the a-fira-
awnad-membership must be given to his qualifying clearing member who in turn must notify
the Exchange _pursuant to Rule 511.A. The member firm shall designate on a form provided by
the Exchange a representative who shall be authorized to deal with the Exchange with respect
to the membership transferred under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.J. member firm shall be subject to Rule 110 claims against both the owner of the

A Rule 1086.J.member firm membership may not be transferred pursuant to any other provision
of Rule 106. The membership may not be assigned for membershipeleading purposes under
Rule 902,

Rule 106.J. member firm benefits apply only to the firm’s member firm trading and not to the
trading of any affiliates, subsidiaries or customers. All positions of the member firm must be
carried by a clearing member(s) in accounts separate from positions of affiliates, subsidiaries,
customers and other entities.

Any holder or transferee of a Rule 106.J. membership may not solicit or contact customers
from the floor of the Exchange, unless the member firm is an [htroducing Broker or Futures
Commission Merchant as those terms are defined in Section 1a of the Commodily Exchange
Actandlor 17 CF.R. 1.3, ECM-oriB-

A Rule 1086.J._ member firm_may not hold itself out to the public as.a clearing. member.

Exchande staff may grant exemptions from the requirements of this Rule,

106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the frust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shall comply with any request to produce trust information made by Exchange
staff.

If such a transfer is made by a bona fide gift or béquest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
occurring prior to the transfer. A membership held pursuant to a transfer under this section
may be assigned for elearing-mernbership_privileges under Rules 106.J. or 802 or reinstated
to the transferor pursuant to this section. The transfer shall be revoked and the membership
shall revert to the transferor upon official notice to the Exchange that the trust has been
revoked. The membership must be transferred out of the trust within 90 days of the closing of
the member’s estate.

106.M. Transfer to Joint Tenants With Right of Survivorship.

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 106.C., as joint tenants with right of survivorship.




The joint tenants shall designate on a form provided by the Exchange which one of them shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 106.A. and that the
Exchange shall have no liability to the non-designee in the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including
fines imposed with respect to conduct occurring prior to the transfer. Upon receipt of
satisfactory proof of the death of a joint tenant, the Exchange will transfer the membership to
the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for clearing

106.P. ~ Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member’s family who would be eligible for a family
transfer from the member pursuant to Rule 1086.C. The limited partnership agreement or other
document(s) governing the FLP shall at all times prohibit transfers of an interest in the FLP to
any person who is not eligible pursuant to Rule 106.C and shall state that (1) the FLP's interest
in the membership shall at all times be subject to all of the rules of the Exchange, as may be
amended, including, but not limited to, Rule 110 and, if the membership is assigned to a
clearing—member_firm _ for clearngmernbership qualification, Rules 108.J, and 902; (2)
management of the FLP shall be vested exclusively in a managing general partner, who must
qualify for membership by satisfying the requirements of Chapter 1 of these rules; and (3) the
Exchange shall have no liability to the partners for any loss, damage, or expense resulting
from any acts or omissions by the managing general partner or any person acting by or
through the authority of a general partner. The transferor and the managing general partner
(and any successor) shall each provide in the form provided by the Exchange a certification
that the FLP acquires the membership subject to all of the rules of the Exchange and that the
FLP is in-compliance with the requirements of this Rule. The FLP also may transfer the
membership back to the transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 106.E.

Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer. A membership
held pursuant to a transfer under this section may be assigned for slearing-mernbership
purposes under Rules 106.J. and 902.
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procedures set forth in Rule 974 B.

REQUIRED NOTICES BY MEMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES
Rule 106.J. member firms shall notify the Audit Department prior to any proposed merger,

acquisition, consolidation, combination, sale, or any other change of ownership involving the
Rule 108.J. firm.

Rule 106.4J. rhember firms shall notify the Audit Department in a timely manner of any material
change in key personnel who are responsible to act on behalf of the member firm.”

If any Rule 106.J. firm;

¢ __-has notmed the Exchange or the Exchanqe otherw;se becomes aware of a annmcant

tegs defined in defmed in Rule 442—9{—#—4he—l§xehange—ethew4se—beeeme3—awe¢e—ef—sueh—a
proceeding-orintention;: or

o if-inthe-opinien-efthe-Audit-Departmentans-Rule 406 firm-that is an FCM fails to

meet CFTC minimum financial requirements jn_the gpinion of the Audit Depariment;
or

¢ ___neglects to promptly furnish a statement upon request
the membership privileges of the Rule 106.J. firm may be suspended, subject to the

EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO
MEMBERSHIP

A member or a_firm with membership privileges who is found to-have-been-guilty of fraud or
dishonest conduct by any court, commodily or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, the National Futures Assaciation, the Financial [ndustry
Regulatory Authority, or any self-requlatory or regulatory organization prior to becoming a
member and of failing to make full disclosure thereof in his or its application for membership, or
who is found guilty of having made a false statement of a material fact in or in connection with
his or _ifs_application, may be expelled from membership in the Exchange by a Panel of the
Business Conduct Committee.

NOTIFICATION OF SIGNIFICANT EVENTS

Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relating to such Member:

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial industry Regulatory Authority, the
National Futures Association, the-National-Association-of-Securities-Dealers,the-or any
self-regulatory or regulatory organization;
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2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of; or any confession of guilt or plea of guilty or nolo contendere by the
Member or any of its officers to 1) any felony or 2) 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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a voluntary bankruptcy proceeding, when such Member has filed or has formed a
definite intention to file for bankruptcy.
Nothing in this rule shall limit or negate any other reporting obligations that any member
may have to the Exchange or any other regulator or person.

CATEGORIES OF CLEARING MEMBERS

The Exchange may establish different clearing member categories and alter the rights and
responsibilities of such categeries.

The term "clearing member" as used in the Rules, shall include all clearing member categories
established by the Exchangeinsluding-Claaring-FGMs; unless otherwise specified.

900.A. NYMEX Clearing Members

~ attendant thereto, subject to the provisions' of these rules and shall be qualified to clear

transactions for all NYMEX products and any COMEX products for which cross-divisional
trading privileges have been granted by the Board.

900.B. COMEX Clearing Members’

COMEX Clearing Members shall have all applicable rights, responsibilities and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all COMEX products and any NYMEX products for which cross-divisional
trading privileges have been granted by the Board.

CLEARING MENBERSHIP ASSIGNMENT REQUIREMENTS
902.A. Assighment Requirement

Subject to exemptions granted by Exchange staff, each clearing member shall have at least
two {2) Exchange memberships in each Division in which it desires ¢Glearing mMember
privileges assigned to the Clearing House. In addition, each NYMEX Division Clearing
Member shall at all times eows-or-have assigned to it at least 8,000 CME Group Class A
Shares. :

A NYMEX Division Clearing Member shall at all times own-—er-have assigned to it at least
12,000 CME Group Class A Shares if it is also either: (a) a CME clearing_member or CME
Rule 108.J. equity. member firrn eECME or (b) a CBOT clearing member {insluding-a-CBOT
clearng-memberwith-a-grandfathered-sharevequirementof-4.725)-or a-CBOT member firm
that has an 8,000 share requirement_{including a CBOT clearing member or CBOT member
firm with a grandfathered share requirernent of 4,725)» If the CBOT member firm has a 1,750
share requirement, the combined share requirement will by 9,750.

A NYMEX Division Clearing Member shall at all times ews—s+have assigned to it at least
16,000 CME Group Class A Shares if it is also both: (a) a CME clearing member or CME Rule

sloaring-mernberwith-a-grandfathered-sharerequirement-o 4728 or a-CBOT member firm
that has an 8,000 share requirement_{including.a CBOT clearing mernber or CBOT member




firm with a grandfathered share requirement of 4,.725). If the CBOT member firm has a 1,750
share requirement, the combined share requirement will be 13,750,

Assigned CME Group Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each
clearing member assigning CME Group Class A Shares to the Clearing House hereby
acknowledges that the Clearing House has control over such CME Group Class A Shares and
further agrees to comply with any policies or procedures estabhshed by the Clearing House to
affect control over CME Group Class A Shares.

At Ieast one membership and 50% of the CME Group Class A Shares required for clearing
membership pursuant to this +Rule must be owned by the clearing member or a person,
including a parent company, with an acceptable proprietary interest in such clearing member, if
such clearing member was approved for membership after July 1, 2009. The second
membership and the remaining 50% of the CME_Group Class A Shares may be independently
assigned.

A clearing member approved for membership on or before July 1, 2009, may continue to
maintain the same number of independent membership assignments and the same ratio of
independent CME_Group Class A Share assignments as the clearing member held on July 1,
2009. If a clearing member approved on or before July 1, 2009, or a person with an
acceptable proprietary interest in the clearing member, subsequently purchases a membership
or CME Group Class A Shares and substitutes such asset for one which was previously an
independent assignment, such membership or CME Group Class A Shares must thereafter be
owned by the clearing member or a person with an acceptable proprietary |nterest if necessary

“to meet the minimum requirements of the previous paragraph.- - -

Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the
sale of any or all of the clearing member's assigned memberships and CME_Group Class A
Shares. The proceeds from the sale of the memberships shall be used to satisfy Rule 110
obligations.

902.B. [Reserved]
902.C. Assignment Process

A membership and/or CME Group Class A Shares may be assigned upon the completion of an
Exchange-approved form. A membership and CME Group Class A Shares may be assighed
on behalf of only one clearing member and may not be subject to any Rule 110 claims at the
time of assignment. Upon submitting an assignment form to the Membership Services
Department, the membership shall be notified of the assignment. Parties will have ten days
after the notification of the assignment to submit any Rule 110 claims against the membership
being assigned. After all Rule 110 claims have been resolved to the satisfaction of the

Exchange, the membership shall be assigned.

902.D. Assignment Substitutions

assigned membership and/or CME Group Class A Shares prowded that the clearing member
continues to meet the assignment requirements of this Rule.

In the event a clearing member has a valid claim against a member that it qualifies and the
member's membership is assigned to another clearing member, the clearing member utilizing
the membership for assignment shall have 10 business days to substitute another membership
to fulfill the assignment requirements of this Rule.
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902.E. Assignment Withdrawal Disputes

In the event a member wants to withdraw his assigned membership over the objection of the
clearing member to which the membership is assigned, such member must request permission
to do so from Clearing House staff. The request must be in writing with a copy delivered to the
clearing member to which the membership is assigned.

902.F. Lien on Memberships and CHE Group Class A Shares

Each Clearing Member hereby grants to the Clearing House a first priority and unencumbered
lien against all memberships and any CME Group Class A shares required for clearing
membership by the Exchange.

SUSPENSION OF MEMBER FIRM PRIVILEGESFAILURE TO MEET - MINIVILM
EINANCIAL REQUIREMENTS

A. If, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement upon
request, a recommendation may be made to the Clearing House Risk Committee to suspend
the privileges of the clearing member. Upon such recommendation, the Clearing House Risk
Committee shall conduct a hearing and such clearing member shall show cause why its
privileges should not be suspended. Upon finding that the minimum financial requirements are
being violated, the Clearing House Risk Committee may suspend the privileges of such
clearing member in accordance with the provisions of Chapter 4 of these rules. The CFTC shall

"be immediately notified of any clearing member which fails to meet the minimum financial

requirements. Any suspended clearing member may appeal the decision of the Clearing House
Risk Committee to the Board.

B. If any Rule 106.J. Excharnge Member Firmthatisnota-Clearing-raember,

«___-has notified the Exchange or the Exchange otherwise becomes aware of a significant
event bankraptey—p;eeeedmgrepa—deﬁnuemten&en to-file-for-bankruptey-pursuant-io
as defined in Rule 442—eor-if-theExchange-otherwise-becomes—aware—of such—a
proceeding-or-intention;: or

o #-in-the-opinicn-of-the-Audit-Depariment—any-non-clearing-membearfirm-that is an
FCM fails to meet CFTC minimum financial requirements in the opinjon of the Audit
Department; or

@ __neglects to promptly furnish a statement upon request

-the membership privileges of the member firm may be suspended, subject to approval of any
two of the following individuals: the Chief Executive Officer, the President, the President of the
Clearing House, the Chairman of the Board, or the Chief Operating Officer. Any two of these
individuals may reinstate the membership privileges of such a suspended member firm, in their
discretion, if the suspended member firm provides evidence satisfactory to the Audit
Department of its financial responsibility or that it meets CFTC minimum financial requirements.
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106.

PURCHASE OF MEMBERSHIP AND MECHANICS OF PURCHASE

103.A. Purchase of Membership

The prospective purchaser of a membership shall sign and file with the Department a Bid to
Purchase which shall be guaranteed by: a) a clearing member of the Exchange; or b) the
deposit of a certified or cashier's check; or c) a wire transfer; or d) for swap transactions, the
deposit of a CME, IMM, or IOM membership and/or a wire transfer or a certified or cashier's
check. The Bid to Purchase shall contain an agreement by the purchaser to take no recourse
against the Exchange in the event his Application for Membership is rejected (except as
provided in Section 8¢ of the Commodity Exchange Act).

For Purposes of this Chapter 1, a membership in the Exchange may only be purchased in
conjunction with the CME Group Class B Share coupled to such membership. References to a
“membership” shall include the associated CME Group Class B Share.

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

106.C. - Family Transfers

A member or Non-Member Investor may temporarily transfer his membership to a member of
his immediate family who shall be subject to all Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-faw and -
spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee's qualifying clearing member, who in turn must
notify the Exchange pursuant to Rule 511.A. \

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.C. during the pendency of probate.

4. Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

5. Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for membership purposes pursuant to Rules 106.J. or 902 shall not be
terminated by the transferee.

6. The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership and associated Class B Share pursuant to Rule 1086.
The proceeds of the sale of the membership and associated Class B Share will be
distributed to the transferor following the settlement of all claims pursuant to Rule 110.

7. The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:
1. The transferor may revoke the transfer upon written notice filed with the Department.
2. The transferor shall have the right at any time to withdraw the authority of the transferee to
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trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange pursuant to Rule
511.A.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors as a Class B-1 Director,
Class B-2 Director or Class B-3 Director (as such terms are defined in the Certificate of
Incorporation), whichever is applicable. A transferor who is @ member of the Board may
have access to the trading floor in order to meet with other members, but may not trade
while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied. :

The transferee must be qualified to trade by a clearing member acceptable to the
transferor. The transferor may not assign the membership for -membership purposes
pursuant to Rules 106.J. or 902.

A transferee shall place all trades on the books of his qualifying clearing member unless

written authorization to the contrary from said clearing member and from the transferor
has been filed with the Department. Failure to adhere to the requirements of this rule and
Rule 511 shall exclude a clearing member not qualifying the transferee from receiving
proceeds under Rule 110.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

Except as provided in Rule 135, any transferee approved for membership pursuant to this
Rule 106.D. after January 7, 1985, who was not a member as of January 7, 1985, shali be
eligible to execute trades only for his own account for a cumulative period of twelve (12)
months following his or her election to membership unless exempted there from by the
Membership Committee.

A lease entered into on or after February 1, 1996, which is terminated by a transferee prior
to its expiration date, shall be controlled by the following early cancellation payment
obligation:

A transferee who unilaterally terminates a lease remains obligated to make the agreed
rental payments to transferor until the end of the term of the lease; however, transferee's
obligation to make such rental payments shall be reduced by the amount of rental
payments received by transferor if transferor is able to lease the membership to another
person during the remaining term of the original lease. Transferor must use his best
efforts to lease the membership to another person as soon as possible and at the highest
possible rental obtainable based on similar leases, if any, then being executed.

A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms
of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a warning letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the warning letter. Repeated violations of this rule may be referred to a disciplinary
committee.

For leases expiring on or after December 31, 2006, unless otherwise previously agreed to
by the transferor and the transferee, notice must be provided by the parties of their
intention to continue a leasing arrangement at least ten (10) days prior to the expiration of
the current lease term. |If either party fails to provide such notice, it is assumed that the




lease will not be renewed upon its expiration. Terms of the renewal, if any, will be subject
to negotiation between the parties.

106.F. Clearing Member

A membership may be owned by a clearing member, or a person or an entity having an
acceptable proprietary interest in the clearing member. The membership may be held in the
name of the clearing member or transferred under this Rule provided that: (1) the transfer is
approved by Exchange staff, and (2) the transferee is approved pursuant to the rules of the
Exchange.

106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 106.C., D. or E.

A 106.G. transferee may assign the membership for membership purposes in accordance with
Rules 106.J. and 902 except in circumstances where the transfer has been made pursuant to
Rule 106.D.

106.H. Trading Member Firm

A membership may be owned by, or two memberships may be leased by, a trading member
firm or, if the trading member firm is a pool or fund, the investment manager of the pool or
fund. The memberships may be held in the name of the trading member firm or transferred
amonyg its principals and employees provided that: (1) the transfer is approved by Exchange
staff; (2) the transferee is approved pursuant to the rules of the Exchange; and (3) the transfer
is for the legitimate business purposes of the firm. The firm shall have the right, at any time, to
withdraw the authority of the transferee to trade on a membership owned or leased by the firm,

but must withdraw-such authority upon termination of his employment or other association.with -

the firm. Notice of the withdrawal of the authority of the transferee to. trade on a membership
owned or leased by the firm must be given to his qualifying clearing member who in turn must
notify the Exchange pursuant to Rule 511.A. The trading member firm shall designate on a
form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.H. trading member firm shall be subject to Rule 110 claims against both the owner of the
membership and the Rule 108.H. trading member firm.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for membership purposes under Rules 108.J. or
902.

Rule 106.H. trading member firm benefits apply only to the firm's member firm trading and not
to the trading of any affiliates, subsidiaries or customers. All such positions of the trading

member firm must be carried by a clearing member(s) in accounts separate from positions of .

affiliates, subsidiaries, customers and other entities.

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers
from the floor of the Exchange unless the trading member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Commodity
Exchange Act and/or 17 C.F.R. 1.3.

A Rule 106.H. trading member firm may not hold itself out to the public as a clearing member.
Exchange staff may grant exemptions from the requirements of this Rule.
106.1. Affiliate Member Firm

An "affiliate”" shall be defined to include a clearing member or Rule 106.J. equity member firm
or a firm that either: owns, directly or indirectly, 100% of a clearing member or Rule 106.J.
equity member firm or has 100% ownership, direct or indirect, in common with a firm that
owns, directly or indirectly, 100% of a clearing member or Rule 106.J. equity member firm.

A membership may be owned by a clearing member, Rule 106.J. equity member or affiliate
firm under this Rule. The membership may be held in the name of the firm or principals or
employees of an affiliate and be transferred among its principals and employees provided that:
(1) the transfer is approved by Exchange staff, (2) the transferee is approved for membership
pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate business
purposes of the firm. The affiliate firm shall have the right, at any time, to withdraw the
authority of the transferee to trade on the membership owned by the clearing member, Rule
106.J. equity member or affiliate firm, but must withdraw such authority upon termination of his



employment or other association with the firm. Notice of the withdrawal of the authorit'y of the
transferee to trade on the membership owned by a clearing member, Rule 106.J. equity
member or affiliate firm must be given to his qualifying clearing member, and such clearing
member must subsequently notify the Exchange pursuant to Rule 511.A. The clearing
member, Rule 108.J. equity member or affiliate firm shall designate on a form provided by the
Exchange a representative who shall be authorized to deal with the Exchange with respect to
the membership held under this Section.

The proceeds of the sale of a membership which is used to qualify a Rule 106.I. affiliate
member firm shall be subject to Rule 110 claims against both the owner of the membership
and the Rule 1086.1. affiliate member firm.

A Rule 106.1. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for membership purposes under Rules 108.J. or 902.
Rule 108.1. firm benefits apply to the firm trading activity of any affiliate as defined in this Rule.
All such positions of the firm and its affiliates must be carried by a clearing member(s) in
accounts separate from positions of subsidiaries, customers and other entities.

A Rule 106.1. affiliate member firm may not hold itself out to the public as a clearing member.
Exchange staff may grant exemptions from the requirements of this Rule.

106.4. Equity Member Firm

A firm may qualify as an equity member firm if two CME memberships, two IMM memberships,
two IOM memberships, one GEM membership and 8,000 CME Group Class A Shares are
assigned for the firm's membership privileges. A higher Division membership may be
substituted for a lower Division membership to satisfy these requirements

A CME Rule 108.J. equity member firm shall at all times have assigned to it at least 12,000

- CME Group Class A Shares if it-is also either:. (a) a NYMEX _clearing member or NYMEX Rule .

106.J. member firm or (b) a CBOT clearing member or CBOT member firm that has an 8,000
share requirement (including a CBOT clearing member or CBOT member firm with a
grandfathered share requirement of 4,725). If the CBOT member firm has a 1,750 share
requirement, the combined share requirement will be 9,750.

A CME Rule 106.J. equity member firm shall at all times have assigned to it at least 16,000
CME Group Class A Shares if it is also both: (a) a NYMEX clearing member or NYMEX Rule
106.J. member firm and (b) a CBOT clearing member or CBOT member firm that has an 8,000
share requirement (including a CBOT clearing member or CBOT member firm with a
grandfathered share requirement of 4,725). If the CBOT member firm has a 1,750 share
requirement, the combined share requirement will be 13,750.

At least one CME, one IMM, one IOM and one GEM membership and 50% of the CME Group
Class A Shares required for equity membership pursuant to this Rule must be owned by the
equity member or a person, including a parent company, with an acceptable proprietary
interest in such equity member, or if the equity member firm is a pool or fund, the investment
manager of the pool or fund. One CME, one IMM, and one I0M membership and 50% of the
CME Group Class A Shares required for equity membership may be independently assigned.

If the fund management company is the equity member firm, it may designate a pool or hedge
fund within its family of funds to receive its membership benefits.

The memberships owned by the Rule 106.J. equity member firm or a person, including a
parent company, with an acceptable proprietary interest in the equity member or the
investment manager of a pool or fund may be transferred under this Rule provided that: (1) the
transfer is approved by Exchange staff, and (2) the transferee is approved pursuant to the
rules of the Exchange. The firm shall have the right, at any time, to withdraw the authority of
the transferee to trade on a firm-owned membership, but must withdraw such authority upon
termination of his employment or other association with the firm. Notice of the withdrawal of the
authority of the transferee to trade on a firm-owned membership must be given to his qualifying
clearing member who in turn must notify the Exchange pursuant to Rule 511.A. The equity
member firm shall designate on a form provided by the Exchange a representative who shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.J. equity member firm shall be subject to Rule 110 claims against both the owner of the




membership and the Rule 106.J. equity member firm.

A Rule 106.J. membership may not be transferred pursuant any other provision of Rule 106.
The membership may not be assigned for membership purposes under Rule 902.

Rule 106.J. equity member firm benefits apply to the equity member firm's member firm trading
and the trading account of any 100% wholly owned subsidiaries of the equity member firm.
The Rule 106.J. equity member firm benefits do not apply to the trading of any affiliates, parent
companies or customers of the equity member firm. All such positions of the equity member
firm or its 100% wholly owned subsidiaries must be carried by a clearing member(s) in
accounts separate from positions of affiliates, subsidiaries, customers and other entities.

Any holder or transferee of a Rule 106.J. membership may not solicit or contact customers
from the floor of the Exchange unless the equity member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Commodity
Exchange Act and/or 17 C.F.R. 1.3

A Rule 106.J. equity member firm may not hold itself out to the public as a clearing member.

Exchange staff may grant exemptions from the requirements of this Rule.

106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to ali of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shall comply with any request to produce trust information made by Exchange
staff.

If such a transfer is made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the assst of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for membership
purposes under Rules 106.J. or 902 or reinstated to the transferor pursuant to this section.

The transfer shall be revoked and the membership shall revert to the transferor upon official
notice to the Exchange that the trust has been revoked. The membership must be transferred
out of the trust within 80 days of the closing of the member's estate.

106.M. Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 1086.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 106.A. and that the
Exchange shall have no liability to the non-designee in the event of such transfer or execution



or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules. .

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including
fines imposed with respect to conduct occurring prior to the transfer.

Upon receipt of satisfactory proof of the death of a joint tenant, the Exchange will transfer the
membership to the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for
membership privileges under Rules 106.J. or 902.

106.N. GEM Institutional Access Member Firm

A GEM membership may be owned by a GEM Institutional Access member firm. The
membership may be held in the name of the member firm or may be transferred to a principal
or employee of the member firm and transferred among its principals and employees provided
that: (1) the transfer is approved by Exchange staff, (2) the transferee is approved pursuant to
the rules of the Exchange; (3) the transfer is for the legitimate business purposes of the firm;
and (4) the firm is not engaged in futures customer business with U.S. customers. The firm
shall have the right, at any time, to withdraw the authority of the transferee to trade on the
membership, but must withdraw such authority upon termination of his employment with the
firm. Notice of the withdrawal of the authority of the transferee to trade on the membership
must be given to his qualifying clearing member, and such clearing member must
subsequently notify the Exchange pursuant to Rule 511.A. The member firm shall designate
on a form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

A Rule 108.N. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for membership purposes under Rules 106.J. or
902. '

Rule 1086.N. member firm benefits apply only to the firm’s member firm trading and not to the
trading of any affiliates, subsidiaries or customers. All such positions of the member firm must
be carried by a clearing member(s) in accounts separate from positions of affiliates,
subsidiaries, customers and other entities.

A Rule 106.N. firm may not hold itself out to the public aé a clearing member.

The holder of a GEM membership pursuant to this section may solicit foreign customers from
the floor of the Exchange, but only in products within the GEM Division and bona fide spreads
involving such products.

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 106.C. The limited partnership agreement or other
document(s) governing the FLP shall at all times prohibit transfers of an interest in the FLP to
any person who is not eligible pursuant to Rule 106.C and shall state that (1) the FLP's interest
in the membership shall at all times be subject to all of the rules of the Exchange, as may be
amended, including, but not limited to, Rule 110 and, if the membership is assigned to a
member firm for membership purposes, Rules 106.J. and 902; (2) management of the FLP
shall be vested exclusively in a managing general partner, who must qualify for membership by
satisfying the requirements of Chapter 1 of these rules; and (3) the Exchange shall have no
liability to the partners for any loss, damage, or expense resulting from any acts or omissions
by the managing general partner or any person acting by or through the authority of a general




partner. The transferor and the managing general partner (and any successor) shall each
provide in the form provided by the Exchange a certification that the FLP acquires the
membership subject to all of the rules of the Exchange and that the FLP is in compliance with
the requirements of this Rule. The FLP also may transfer the membership back to the
transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 108.E.

Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor’s use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer.,

A membership held pursuant to a transfer under this section may be assigned for membership -
purposes under Rules 106.J. and 902.

106.R. Electronic Corporate Member Firm

A membership may be owned by, or two memberships may be leased by, an electronic
corporate member firm. The membership must be held in the name of the firm. The electronic
corporate member firm shall designate on a form provided by the Exchange a representative
who shall be authorized to deal with the Exchange with respect to such memberships.

A Rule 106.R. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for membership purposes under Rules 106.J. or
902,

Rule 106.R. benefitsapply oniy to an electronic corporate member firm’s-member firm trading - - -

and not to the trading of any affiliates, subsidiaries or customers. All such positions of the
electronic corporate member firm must be carried by a clearing member(s) in accounts
separate from positions of affiliates, subsidiaries, customers and other entities.

A Rule 106.R. electronic corporate member firm may not hold itself out to the public as a
clearing member.
106.S. Family of Funds Member Firm

A membership may be owned under this Rule by: (1) a clearing member or Rule 106.J. equity
member firm that is a hedge fund or a fund management company; (2) a fund management
company of a clearing member or Rule 106.J. equity member firm; or (3) a fund that is part of
the family of funds of a clearing member or Rule 106.J. equity member firm. The membership
may be held in the name of the fund management company or an approved fund and may be
transferred to a principal or employee of the fund management company or an approved fund
and be transferred among their principals and employees provided that (i) the transfer is
approved by Exchange staff; (ii) the transferee is approved pursuant to the rules of the
Exchange; and (iii) the transfer is for the legitimate business purposes of the fund
management company or fund. The fund management company or the fund shall have the
right, at any time, to withdraw the authority of the transferee to trade on the membership, but
must withdraw such authority upon termination of his employment or other association with the
company. Notice of the withdrawal of the authority of the transferee to trade on the
membership must be given to his qualifying clearing member who in turn must notify the
Exchange pursuant to Rule 511.A. The fund management company or the fund shall
designate on a form provided by the Exchange a representative who shall be authorized to
deal with the Exchange with respect to the membership transferred under this Section.

The proceeds of the sale of a membership which is used to qualify a Rule 106.S. family of
funds member firm shall be subject to Rule 110 claims against both the owner of the
membership and the Rule 106.S. family of funds member firm.

A Rule 106.S. membership may not be transferred pursuant to any other provision of Rule 1086.
The membership may not be assigned for membership purposes under Rules 106.J. or 902.

For each CME, IMM or IOM membership owned by such fund management company or fund
over the requirement needed to qualify as a clearing or Rule 106.J. equity member firm, Rule
106.S. benefits shall apply to the trading activity of up to five funds within the family of funds
managed by the fund management company. All. positions of each fund must be carried by a
clearing member(s) in accounts separate from positions of affiliates, subsidiaries, customers
and other funds within the family of funds.




A Rule 106.8. family of funds member firm may not hold itself out to the public as a clearing
member. '
Exchange staff may grant exemptions from the requirements of this Rule.

110. CLAIMS AGAINST MEMBERSHIP, APPLICATION OF PROCEEDS

For the purposes of this rule "sale" shall include a sale made pursuant to Rule 104 or a
transfer made in accordance with the provisions of Rule 106; "seller" shall include firms that
have membership privileges pursuant to Rules 108. F., G,, H., [, J., N, R. or S,; and “claim”
shall be limited to claims involving incidents that occurred prior to the sale of the membership
and which arose in connection with transactions on the Exchange or membership in the
Exchange. Claims resulting from conduct subsequent to the sale of a membership may not be
asserted against that membership or its proceeds. All claims against the seller's membership
or its proceeds shall be submitted in writing to the Department within 20 days of the posting of
notice of the sale of said membership. At the conclusion of the 20-day claim filing period, the
Market Regulation Department and the Department shall conduct an investigation of all claims
properly filed against the seller's membership or its proceeds. This investigation shall be
completed within 20 days unless the investigation cannot be resolved within that period.

130. REQUIRED NOTICES BY MEMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES

""" T T T “Rule 106.H., 154, N;, R;; and S-member-firms shall netify the- Audit Department prior toany_. _ _ .
proposed merger, acquisition, consolidation, combination, sale, or any other change of
ownership invelving such Rule 106.H., 1., J., N, R., or S. firm.

Rule 108.H., I, J., N., R., and S. member firms shall notify the Audit Department in a timely
manner of any material change in key personnel who are responsible to act on behalf of the

member firm.

If any Rule 106.H., L, J., N., R,, or S, firm: .
»  has notified the Exchange or the Exchange otherwise becomes aware of a significant
event as defined in Rule 442; or
o that is an FCM fails to meet CFTC minimum financial requirements in the opinion of
the Audit Department; or
o neglects to promptly furnish a statement upon request
the membership privileges of the Rule 108.H,, 1, J., N, R, or S. firm may be suspended,
subject to the procedures set forth in Rule 974.B.

131. EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO
MEMBERSHIP

A member or firm with membership privileges who is found guilty of fraud or dishonest conduct
by any court, commodity or securities exchange or related clearing organization, the Securities
and Exchange Commission, the Commodity Futures Trading Commission or the securities
commission or equivalent authority of any state, territory, the District of Columbia or foreign
country, the National Futures Association, the Financial Industry Regulatory Authority, or any
self-regulatory or regulatory organization prior to becoming a member and of failing to make
full disclosure thereof in his or its application for membership, or who is found guilty of having
made a false statement of a material fact in or in connection with his or its application, may be
expelled from membership in the Exchange by a Panel of the Business Conduct Committee.

442, NOTIFICATION OF SIGNIFICANT EVENTS

Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the fo}lowing events relating to such Member:




900.

902.

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial Industry Regulatory Authority, the
National Futures Association, or any self-regulatory or regulatory organization; -

2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of, or any confession of guilt or plea of guilty or nolo contendere by the
Member or any of its officers to 1) any felony or 2) 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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a voluntary bankruptcy proceeding, when such Member has filed or has formed a
definite intention to file for bankruptcy.
Nothing in this rule shall limit or negate any other reporting obligations that any member
may have to the Exchange or any other regulator or person.

CATEGORIES OF CLEARING MENMBERS

~ The” Exchange may-establisiv different clearing member-categories- and alter the-rights and

responsibilities of such categories.
900.A. CME Clearing Members

CME Clearing Members shall have all applicable rights, responsibiliies and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all CME products and all Expanded-Access Products listed for trading by

CBOT after July 12, 2007.

CLEARING MEMBERSHIP ASSIGNMENT REQUIREMENTS
902.A. Assignment Requirement

Subject to exemptions granted by Exchange staff, each CME clearing member shall have at-
least: two CME memberships, two IMM memberships, two IOM memberships, one GEM
membership and 8,000 CME Group Class A Shares assigned to the Clearing House. A
clearing member which was an IMM Class A clearing member on or prior to May 6, 1987, shall
have at least one CME membership, three IMM memberships, two IOM memberships, one
GEM membership and 8,000 CME Group Class A Shares assigned to the Clearing House. A
higher Division membership may be substituted for a lower Division membership to satisfy
these requirements.

A CME clearing member shall at all times have assigned to it at least 12,000 CME Group
Class A Shares if it is also either: (a) a NYMEX clearing member or NYMEX Rule 106.J.
member firm or (b} a CBOT clearing member or CBOT member firm that has an 8,000 share
requirement (including a CBOT clearing member or CBOT member firm with a grandfathered
share requirement of 4,725). If the CBOT member firm has a 1,750 share requirement, the
combined share requirement will be 9,750.

A CME clearing member shall at all times have assigned to it at least 16,000 CME Group
Class A Shares if it is also both: (8) a NYMEX clearing member or NYMEX Rule 106.J.
member firm and (b} a CBOT clearing member or CBOT member firm that has an 8,000 share
requirement (including a CBOT clearing member or CBOT member firm with a grandfathered
share requirement of 4,725). If the CBOT member firm has a 1,750 share requirement, the
combined share requirement will be 13,750.

Assigned CME Group Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each




clearing member assigning CME Group Class A Shares to the Clearing House hereby
acknowledges that the Clearing House has control over such CME Group Class A Shares and
further agrees to comply with any policies or procedures established by the Clearing House to
affect control over CME Group Class A shares.

At least one CME, one IMM, one IOM and one GEM membership and 50% of the CME Group
Class A Shares required for clearing membership pursuant to this Rule must be owned by the
clearing member or a person, including a parent company, with an acceptable proprietary
interest in such clearing member. One CME, one IMM, and one IOM membership and 50% of
the CME Group Class A Shares required for clearing membership may be independently
assigned.

Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the
sale of any or all of the clearing member's assigned CME memberships and CME Group Class
A Shares. The proceeds from the sale of the CME memberships shall be used to satisfy Rule
110 obligations.

902.B. [Reserved]
902.C. Assignment Process

A membership and/or CME Group Class A Shares may be assigned upon the completion of an
Exchange-approved form. A membership and CME Group Class A Shares may be assigned
on behalf of only one clearing member and may not be subject to any Rule 110 claims at the
time of assignment. Upon submitting an assignment form to the Membership Services
Department, the membership shall be notified of the assighment. Parties will have ten days
after the notification of the assignment to submit any Rule 110 claims against the membership
being assigned. “After all Rule 110 claims have beef Fesclved to the satisfaction of the
Exchange, the membership shall be assigned.

902.D. Assignment Substitutions

A clearing member may substitute a membership and/or CME Group Class A Shares for an
assigned membership and/or CME Group Class A Shares provided that the clearing member
continues to meet the assignment requirements of this Rule.

In the event a clearing member has a valid claim against a member that it qualifies and the
member's membership is assigned to another clearing member, the clearing member utilizing
the membership for assignment shall have 10 business days to substitute another membership
to fulfill the assignment requirements of this Rule.

902.E. Assignment Withdrawal Disputes

In the event a member wants to withdraw his assigned membership over the objection of the
clearing member to which the membership is assigned, such member must request permission
to do so from Clearing House staff. The request must be in writing with a copy delivered to the
clearing member to which the membership is assigned.

902.F. Lien on Memberships and CME Group Class A Shares

Each clearing member hereby grants to the Clearing House a first priority and unencumbered
lien against all memberships and any CME Group Class A Shares required for clearing
membership by the Exchange.

SUSPENSION OF MEVBER FIRM PRIVILEGES

A. [, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement
upon request, a recommendation may be made to the Clearing House Risk Committee to
suspend the privileges of the clearing member. Upon such recommendation, the Clearing
House Risk Committee shall conduct a hearing and such clearing member shall show
cause why its privileges should not be suspended. Upon finding that the minimum
financial requirements are being violated, the Clearing House Risk Committee may
suspend the privileges of such clearing member in accordance with the provisions of
Chapter 4 of these rules. The CFTC shall be immediately notified of any clearing member
which fails to meet the minimum financial requirements. Any suspended clearing member
may appeal the decision of the Clearing House Risk Committee to the Board.




B. IfanyRule 106.H., I, J., N., R., or S. member firm:
o has notified the Exchange or the Exchange otherwise becomes aware of a significant
event as defined in Rule 442; or
o thatis an FCM fails to meet CFTC minimum financial requirements in the opinion of
the Audit Department; or
o neglects to promptly furnish a statement upon request
the membership privileges of the member firm may be suspended, subject to approval‘ of any
two of the following individuals: the Chief Executive Officer, the President, the President of the
Clearing House, the Chairman of the Board, or the Chief Operating Officer. Any two of these
individuals may reinstate the membership privileges of such a suspended member firm, in their
discretion, if the suspended member firm provides evidence satisfactory to the Audit
Department of its financial responsibility or that it meets CFTC minimum financial
requirements.
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106.

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
“TRANSFER OR SELL- - SRR - _

106.C. Family Transfers

A member or Non-Member Investor may temporarily transfer his membership to a member of
his immediate family who shall be subject to all Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee's qualifying clearing member, who in turn must
notify the Exchange pursuant to Rute 511.A.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.C. during the pendency of probate.

4. Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell or liquidate the membership within
30 days.

5. Upon approval for membership, the transferee shali be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for membership purposes pursuant to Rules 106.H., 106.1., 106.J., 106.R.,
106.8. or 902 shall not be terminated by the transferee.

6. The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

7. The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obfigations have not been
otherwise satisfied.

8. A transfer of a Series B-3 (GIM) membership to a family member under this Rule 106.C.




shall not count toward the two consecutive assignments specified in Rule 106.T.

106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:

1.
2.

3.

o

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange pursuant to Rule
511.A.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors as a CBOT Director (as
such term is defined in, and subject to the provisions of, the Bylaws of CME Group Inc). A
transferor who is a member of the Board may have access to the trading floor in order to
meet with other members, but may not trade while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110.

_ The transferred. membership may be sold in accordance with Rule 133, and the proceeds

may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

The transferee must be qualified to trade by a clearing member acceptable to the
transferor. The ftransfercr may not assign the membership for membership purposes
pursuant to Rules 106.H., 106.1., 108.J., 106.R., 106.S. or 902.

A transferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member and from the transferor
has been filed with the Department. Failure to adhere to the requirements of this Rule and
Rule 511 shall exclude a clearing member not qualifying the transferee from receiving
proceeds under Rule 110.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell or liquidate the membership within
30 days.

10.-11. [Reserved]
12. A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms

of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a warning letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the 'warning letter. Repeated violations of this rule may be referred to a disciplinary
committee.

13. Unless otherwise previously agreed to by the transferor and the transferee, notice must be

provided by the parties of their intention to continue a leasing arrangement at least ten
(10) days prior to the expiration of the current lease term. If either party fails to provide
such notice, it is assumed that the lease will not be renewed upon its expiration. Terms of
the renewal, if any, will be subject to negotiation between the parties.

14. i. In accordance with the Agreement entered into on September 1, 1992 ("the 1992

Agreement") between the Exchange and the Chicago Board Options Exchange
("CBOE"), only an individual who is an "Eligible CBOT Full Member" or an "Eligible
CBOT Full Member Delegate”, as those terms are defined in the 1992 Agreement, is
a "member” of the Exchange within the meaning of paragraph (b) of Article Fifth of



CBOE's Certificate of Incorporation ("Article Fifth(b)") and only such individuals are
eligible to become and to remain regular members of the CBOE pursuant to Article
Fifth(b). No person who is not either an Eligible CBOT Full Member or an Eligible
CBOT Full Member Delegate shall knowingly apply to become, or knowingly remain,
a regular member of CBOE pursuant to Article Fifth(b).

ii. For purposes of the 1992 Agreement, an "Eligible CBOT Full Member Delegate”
means the individual to whom a CBOT Full Membership is delegated (leased) and
who is in possession of all trading rights and privileges appurtenant to such CBOT
Full Membership. “Trading rights and privileges appurtenant to such CBOT Full
Membership" means (1) the rights and privileges of a CBOT Full Membership which
entitle a holder or delegate to trade as principal and broker for others in all contracts
traded on the CBOT, whether by open outcry, by electronic means, or otherwise,
during any segment of a trading day when trading is authorized; and (2) every trading
right or privilege granted, assigned or issued by CBOT after the effective date of this
Agreement to holders of CBOT Full Memberships, as a class, but excluding any right .
or privilege which is the subject of an option granted, assigned or issued by CBOT to
a CBOT Full Member and which is not exercised by such CBOT Full Member.

ii. In accordance with the Agreements entered into on August 7, 2001 and December
17, 2003 respectively, between the Exchange and the CBOE and the Letfter
Agreements entered into on October 7, 2004 and February 11, 2005, among the
Exchange, CBOT Hoidings and the CBOE, and consistent with, and in furtherance of,
the 1992 Agreement, upon completion of the proposed strategic restructuring of the
CBOT, an individual delegate of such CBOT Full Membership shall be deemed to he
an Eligible CBOT Full Member Delegate only if the individual: (i) is in possession of

27,338 shares of Class A common stock of CBOT Holdings (whether restricted or
unrestricted and without regard to any series thereof, such number being subject to
anti-dilution adjustment in the event the Class A common stock is subject to a stock
split, reverse split, stock dividend or other stock distribution made to existing
shareholders); (i) is in possession of one Series B-1 membership in the CBOT
subsidiary; (iii) holds one of the items listed above in (i) or (i} through delegation
rather than ownership; (iv) is in possession of all of the other rights and privileges
appurtenant to a CBOT Full Membership; (v) meets the applicable membership and
eligibility requirements of the CBOT and is deemed to be a “CBOT Full Member
Delegate” under the Rules and Regulations of the Exchange then in effect; and (vi) if
a CBOT Full Membership is one in respect of which the CBOT has issued the
Exercise Right Privilege, an individual delegate of such CBOT Full Membership shall
be deemed to be an Eligible CBOT Full Member Delegate only if the individual is also
in possession of one Exercise Right Privilege. The delegate of a CBOT Full
Membership in respect of which an Exercise Right Privilege has not been issued shall
qualify as an Eligible CBOT Full Member Delegate if the requirements of the 1992
Agreement are satisfied, without having to possess an Exercise Right Privilege.

Exercise Right Privileges may be separately bought, sold, leased, or otherwise
transferred and may be unbundled and rebundled with the lease of CBOT Full
Memberships in respect of which an Exercise Right Privilege has been issued, for
purposes of qualifying the delegate thereof as an Eligible CBOT Full Member
Delegate. For purpose hereof, the words “possess” and “in possession of’ shall be
deemed to include possession by ownership or lease, or as a nominees.

iv. In connection with the delegation (lease) of a CBOT Full Membership, or upon
completion of the proposed restructuring of the CBOT the Series B-1 membership in
the CBOT subsidiary, in which the associated Exercise Right Privilege has been
previously issued by the Exchange and sold or transferred to a third party, the
delegation agreement contemplated in paragraph (b) above shall provide, among
other things, that the delegate acknowledges that the CBOT Full Membership or the
Series B-1 membership in the CBOT subsidiary, as applicable, being delegated
(leased) does not have associated with it an Exercise Right Privilege and theréfore
such delegate may not become a regular member of CBOE pursuant to Article
Fifth(b) without otherwise possessing the Exercise Right Privilege.

15. No Series B-1(Full) member or Series B-2 (Associate) member may delegate (within the
meaning of this Rule 106.D.) fo any other person the voting rights associated with his
membership; provided, however, that nothing herein shall prohibit a member from naming




as his proxy a person or persons designated as such by the Exchange in connection with
any annual or special meeting of the membership.

106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 106.C., D. or E. ’

A Rule 106.G. transferee may assign the membership for membership purposes in accordance
with Rules 106.H., 106.1., 106.J., 108.R., 106.8. and 802 except in circumstances where the
transfer has been made pursuant to Rule 106.D.,

106.H. Trading Member Firm

A firm may qualify as a trading member firm if the membership required by the Exchange is
owned by the trading member firm; by an affiliate member firm as defined in Rule 106.1.; by a
principal or employee of the trading member firm; or by a person, including a parent company,
with an acceptable proprietary interest in the trading member firm. The membership may be
held in the name of the trading member firm; an affiliate member firm as defined in Rule 106.1.;
or a principal or employee of, or a person with an acceptable proprietary interest in, the trading
member firm. The owner of the membership may transfer the membership among such
persons provided that: (1) the transfer is approved by Exchange staff; (2) the transferee is
approved pursuant-to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The firm shall have the right, at any time, to withdraw the
authority of the transferee to trade on the membership, but must withdraw such authority upon
termination of his employment or other association with the firm. Notice of the withdrawal of the
authority of the transferee to trade on the membership must be given to his qualifying clearing
member who in turn must notify the Exchange pursuant to Rule 511.A. The trading member
firm shall designate on a form provided by the Exchange a représerntativé wito shall be ~
authorized to deal with the Exchange with respect to the membership transferred under this
Section.

A Rule 108.H. trading member firm may not be a fund, fund management company, pool or
other collective investment vehicle.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.H. firm shall be subject to Rule 110 claims against both the owner of the membership and
the Rule 106.H. firm.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for membership purposes under Rules 106.1,,
106.J., 106.R., 106.S or 902.

Rule 106.H. trading member firm benefits apply only to the trading member firm's member firm
trading and not to the trading of any affiliates, subsidiaries or customers. All such positions of
the trading member firm must be carried by a clearing member(s) in accounts separate from
positions of affiliates, subsidiaries, customers and other entities.

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers
from the floor of the Exchange, unless the trading member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Commaodity
Exchange Act and/or 17 C.F.R.

A Rule 106.H. trading member firm may not hold itself out to the public as a clearing member.

Exchange staff may grant exemptions from the requirements of this Rule.

108.1. Affiliate Member Firm

An "affiliate" shall be defined to include a firm that either: owns, directly or indirectly, 100% of a
clearing member, Rule 106.J. equity member firm or Rule 106.H. trading member firm or has
100% ownership, direct or indirect, in common with a firm that owns, directly or indirectly,
100% of a clearing member, Rule 106.J. equity member firm or Rule 106.H. trading member
firm. A firm may qualify as a:



e Rule 1086.1. affiliate equity member firm if a Series B-1 (Full) membership and 8,000
CME Group Class A Shares or a Series B-2 (Associate) membership and 1,750 CME
Group Class A Shares are assigned for the firm’'s membership privileges; or

o Rule 106.1. affiliate trading member firm if the membership required by the Exchange
is assigned for the firm's membership privileges or leased by the Rule 106.1. affiliate
trading member firm; or

e Rule 106.1. qualified affiliate of a CBOT clearing member or Rule 106.J. equity
member which also qualifies for the CBOT membership umbrella.

A CBOT clearing member or Rule 106.J. equity member firm may qualify for the CBOT
membership umbrella if it has assigned to it four Series B-1 (Full) memberships, two Series B-
2 (Associate) memberships and 8,000 CME Group Class A Shares or five Series B-1 (Full)
memberships and 8,000 CME Group Class A Shares (Agricultural only). A CBOT clearing
member or Rule 106.J. equity member firm which qualifies for the CBOT membership umbrella
may qualify an unlimited number of affiliates but the qualified affiliates must be registered with
the Exchange. The memberships and CME Group Class A Shares required to qualify for the
CBOT membership umbrella include the memberships and shares required for the CBOT
clearing member or Rule 106.J. equity member firms' privileges, including any independent
assignments.

Rule 106.1. affiliate equity member firms that held equity member firm status as of July 12,
2007 with a Series B-1 (Full) membership have a grandfathered share requirement of 4,725
CME Group Class A Shares.

The memberships and/or CME Group Class A Shares required by the Exchange must be

-owned by the clearing member, Rule 106.J: equity memberfirm,-Rule 108.H. trading member

firm, affiliate member firm, by one or more affiliates, or by principals or employees of the
member firm or one or more affiliates, except for Rule 106.l. affiliate trading member firms
where the qualifying membership may be leased by the affiliate trading member firm. '

A qualifying membership may be held in the name of the clearing member, Rule 106.J. equity
member firm, Rule 106.H. trading member firm, affiliate member firm, by one or more affiliates
or a principal or employee of the clearing member, Rule 106.J. equity member firm, Rule
106.H. trading member firm or affiliate member firm. The firm may transfer the membership
among such persons provided that: (1) the transfer is approved by Exchange staff, (2) the
transferee is approved for membership pursuant to the rules of the Exchange; and (3) the
transfer is for the legitimate business purposes of the firm. The firm shall have the right, at any
time, to withdraw the authority of the transferee to trade on a membership but must withdraw
such authority upon termination of his employment or other association with the clearing
member, Rule 106.J. equity member firm, Rule 106.H. trading member firm or affiliate member
firm. Notice of the withdrawal of the authority of the transferee to trade on a membership must
be given to his qualifying clearing member, and such clearing member must subsequently
notify the Exchange pursuant to Rule 511.A. The clearing member, Rule 106.J. equity member
firm, Rule 106.H. trading member firm or affiliate member firm shall designate on a form
provided by the Exchange a representative who shall be authorized to deal with the Exchange
with respect to any membership held under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.1. affiliate member firm shall be subject to Rule 110 claims against both the owner of the
membership and the Rule 106.1. affiliate member firm.

A Rule 108.1. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for membership purposes under Rules 106.H., 106.J.,
106.R., 106.S. or 902,

Rule 108.1. affiliate member firm benefits apply to the firm trading activity of a Rule 106.1.
affiliate equity member firm; a Rule 108.], affiliate trading member firm or Rule 106.1. qualified
affiliates of a CBOT clearing member or Rule 106.J. equity member which qualifies for the
CBOT membership umbrella which are registered with the Exchange. All such positions of
affiliates must be carried by a clearing member(s) in accounts separate from positions of
subsidiaries, customers and other entities.




A Rule 106.1. affiliate member firm may not hold itself out to the public as a clearing member.,

Exchange staff may grant exemptions from the requirements of this Rule.

106.J. Equity Member Firm

A firm may qualify as an equity member firm if a Series B-1 (Full) membership and 8,000 CME
Group Class A Shares or a Series B-2 {Associate) membership and 1,750 CME Group Class A
Shares are assigned for the firm's membership privileges. The membership and 50% of the
CME Group Class A Shares must be owned by the equity member firm, by an affiliate as
defined in Rule 106.1. which is a member firm, by one or more principals or employees of the
equity member firm, or by persons, including a parent company, with an acceptable proprietary
interest in the equity member firm. One-half of the CME Group Class A Shares required for
membership may be independently assigned.

Equity member firms that are not FCMs and held equity member firm status as of July 12,
2007 with a Series B-1 (Full) membership have a grandfathered share requirement of 4,725
CME Group Class A Shares.

Equity member firms that qualified as "equity closely-held corporate” member firms prior to
June 30, 2010 are grandfathered as Rule 1086.J. equity closely-held corporate member firms.

A CBOT Rule 108.J. equity member firm with a share requirement of 8,000 shares (including a
CBOT Rule 106.J. equity member firm with a grandfathered share requirement of 4,725) shall
at all times have assigned to it at least 12,000 CME Group Class A Shares if it is also either:
(a) a CME clearing member or CME Rule 106.J. equity member firm or (b) a NYMEX clearing

____member or NYMEX_Rule 106.J.. member firm. [f the CBOT Rule 106.J. equity member firm
has a 1,750 share requirement, the combined share requirement will be 9,750.

A CBOT Rule 106.J. equity member firm with a share requirement of 8,000 shares (including a
CBOT Rule 1086.J. equity member firm with a grandfathered share requirement of 4,725) shall
at all times have assigned to it at least 16,000 CME Group Class A Shares if it is also both: (a)
a CME clearing member or CME Rule 106.J. equity member firm and (b) a NYMEX clearing
member or NYMEX Rule 108.J. member firm. If the CBOT equity member firm has a 1,750
share requirement, the combined share requirement will be 13,750.

The membership may be held in'the name of the equity member firm; an affiliate as defined in
Rule 106.1. which is a member firm; or a principal or employee of the equity member firm, or a
person with an acceptable proprietary interest in the equity member firm. The owner of the
membership may transfer the membership among such persons provided that: (1) the transfer
is approved by Exchange staff; (2) the transferee is approved pursuant to the rules of the
Exchange; and (3) the transfer is for the legitimate business purposes of the firm. The equity
member firm shall have the right, at any time, to withdraw the authority of the transferee to
trade on the membership, but must withdraw such authority upon termination of his
employment or other association with the firm. Notice of the withdrawal of the authority of the
transferee to trade on the membership must be given to his qualifying clearing member who in
turn must notify the Exchange pursuant to Rule 511.A. The equity member firm shall designate
on a form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

A Rule 108.J. equity member firm may not be a fund, fund management company, pool or
other collective investment vehicle.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
108.J. firm shall be subject to Rule 110 claims against both the owner of the membership and
the Rule 106.J. firm.

A Rule 106.J. membership may not be transferred pursuant any other provision of Rule 1086.
The membership may not be assigned for membership purposes under Rules 106.H., 1086.1.,
106.R., 108.S. or 902,

Rule 106.J. equity member firm benefits apply only to the firm's member firm trading and not to
the trading of any affiliates, subsidiaries or customers. All such positions of the equity member
firm must be carried by a clearing member(s) in accounts separate from positions of affiliates,
subsidiaries, customers and other entities.



Any holder or transferee of a Rule 106.J. membership may not solicit or contact customers
from the floor of the Exchange, unless the equity member firm is an Introducing Broker or
Futures Commission Merchant as those terms are defined in Section 1a of the Commodity
Exchange Act and/or 17 C.F.R. 1.3.. _

A Rule 108.J. equity member firm may not hold itself out to the public as a clearing member.

Exchange staff may grant exemptions from the requirements of this Rule.

106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The granfor shall comply with any request to produce trust information made by Exchange
staff.

The transfer of a Series B-3 (GIM) membership to a trust wherein the member/grantor is the

~ trustee shall not counttoward the-two consecutive-assignments specified in Rule 106.T. - — -

If such a transfer js made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for membership
privileges under Rules 106.H., 106.1., 106.J., 106.R., 106.S. and 902 or reinstated to the
transferor pursuant to this section.

The transfer shall be revoked and the membership shall revert to the transferor upon official
notice to the Exchange that the trust has been revoked. The membership must be transferred
out of the trust within 90 days of the closing of the member’s estate.

106.M. Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 106.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 108.A. and that the
Exchange shall have no liability to the non-designee in the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including




fines imposed with respect to conduct occurring prior to the transfer.

Upon receipt of satisfactory proof of the death of a joint tenant, the Exchange will transfer the
membership to the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for
membership privileges under Rules 106.H., 106.1., 106.J., 106.R., 106.S. or 902,

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 106.C. The limited partnership agreement or other
document(s) governing the FLP shall at all times prohibit transfers of an interest in the FLP fo
any person who is not eligible pursuant to Rule 106.C. and shall state that (1) the FLP's
interest in the membership shall at all times be subject to all of the rules of the Exchange, as
may be amended, including, but not limited to, Rule 110 and, if the membership is assigned to
a member firm for membership purposes, Rules 106.H., 106.1., 106.J., 106.R., 106.S. and 902;
(2) management of the FLP shall be vested exclusively in a managing general partner, who
must qualify for membership by satisfying the requirements of Chapter 1 of these rules; and (3)
the Exchange shall have no liability to the partners for any loss, damage, or expense resulting
from any acts or omissions by the managing general partner or any person acting by or
through the authority of a general partner. The transferor and the managing general partner

_(and any successor) shall each provide in the form provided by the Exchange a certification

FLP is in compliance with the requirements of this Rule. The FLP also may transfer the
membership back to the transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 106.E.

Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for membership
purposes under Rules 106.H., 106.1., 106.J., 106.R., 106.S. and 902.

106.R. Electronic Corporate Member Firm

A firm may qualify as an electronic corporate member firm if a Series B-1 (Full) membership or
Series B-2 (Associate) membership is leased by the electronic corporate member firm, by a
principal or employee of the electronic corporate member firm, or by a person, including a
parent company, with an acceptable proprietary interest in the electronic corporate member
firm and assigned for the electronic corporate member's membership privileges.

The membership may be held in the name of the firm or transferred to a principal or employee
of, or a person with an acceptable proprietary interest in, the electronic corporate member firm.
The electronic corporate member firm may transfer a membership leased by the firm among
such persons provided that: (1) the transfer is approved by Exchange staff; (2) the transferee
is approved pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The electronic corporate member firm shall have the right, at
any time, to withdraw the authority of the transferee to trade on a membership leased by the
firm, but must withdraw such authority upon termination of his employment or other association
with the firm. The electronic corporate member firm shall designate on a form provided by the
Exchange a representative who shall be authorized to deal with the Exchange with respect to
the membership transferred under this Section.

A Rule 108.R. electronic corporate member firm may not be a fund, fund management
company, pool or other collective investment vehicle.

The proceeds of the sale of a membership which has been leased to the electronic corporate
member firm, a principal or employee of, or a person with an acceptable proprietary interest in,



the Rule 106.R. electronic corporate member firm shall be subject to Rule 110 claims against
the owner of the membership, the lessee and the Rule 106.R. electronic corporate member

firm.

A Rule 106.R. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for membership purposes under Rules 106.H.,
106.1., 106.J., 106.S. or 902.

Rule 108.R. benefits apply only to an electronic corporate member firm'’s member firm trading
and not to the trading of any affiliates, subsidiaries or customers.

All such positions of the electronic corporate member firm must be carried by a clearing
member(s) in accounts separate from positions of affiliates, subsidiaries, customers and other
entities.

A Rule 106.R. membership does not confer upon a holder or transferee of such membership
the ability to access the trading floor.

A Rule 106.R. electronic corporate member firm may not hold itself out to the public as a
clearing member.

Exchange staff may grant exemptions from the requirements of this Rule.

106.S. Family of Funds Member Firm

A fund management company or a pool or hedge fund may qualify as a:

o Rule 106.S. family of funds equity member firm if it has four Series B-1 (Full)
memberships, two Series B-2 (Associate) memberships and 8,000 CME Group Class
A Shares assigned for the firm’s membership privileges; or

e Rule 106.S. family of funds trading member firm if it has two Series B-1 (Full)

- — -~ -~ memberships-and-one-Series B-2 (Associate) membership-assigned- for the firm's

membership privileges.

A Rule 106.S. family of funds equity member firm may qualify up to five additional funds within
the family of funds managed by the same fund management company. A Rule 106.S. family of
funds trading member firm may qualify up to two additional funds within the family of funds
managed by the same fund management company. Each additional Series B-1 (Full)
membership or Series B-2 (Associate) membership will qualify an additional fund within the
family of funds. Managed accounts are not ellglble for Rule 106.S. family of funds member
firm benefits.

A CBOT Rule 106.S. family of funds equity member firm shall at all times have assigned to it at
least 12,000 CME Group Class A Shares if it is also either: (a) a CME clearing member or
CME Rule 106.J. equity member firm or (b) a NYMEX clearing member or NYMEX Rule 106.J.
member firm.

A CBOT Rule 106.S. family of funds equity member firm shall at all times have assigned to it at
least 16,000 CME Group Class A Shares if it is also both: (a) a CME clearing member or CME
Rule 108.J. equity member firm and (b) a NYMEX clearing member or NYMEX Rule 106.J.

member firm.

For Rule 106.S. family of funds equity member firms, at least two Series B-1 (Full)
memberships and one Series B-2 (Associate) membership and 50% of the CME Group Class
A Shares must be owned by the family of funds member firm, the fund management company,
by one or more qualified funds; or a person, including parent company, with an acceptable
proprietary interest in family of funds equity member firm. Two Series B-1 (Full) memberships
and one Series B-2 (Associate) membership and 50% of the CME Group Class A Shares may
be independently assigned.

For Rule 108.S. family of funds trading member firms, at least one Series B-1 (Full)
membership and one Series B-2 (Associate) membership must be owned by the family of

funds member firm; the fund management company, by one or more qualified funds or a

person, including parent company, with an acceptable proprietary interest in family of funds
trading member firm. One Series B-1 (Full) membership may be independently assigned.

If the fund management company is the member firm, it may designate a pool or hedge fund
within its family of funds to receive its membership benefits.
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A qualifying membership may be held in the name of the family of funds member firm, the fund
management company, a qualified fund, or a person, including parent company, with an
acceptable proprietary interest in the family of funds member firm. The owner of a
membership may transfer the membership among such persons provided that; (i) the transfer
is approved by Exchange staff, (i) the transferee is approved pursuant to the rules of the
Exchange; and (i) the transfer is for the legitimate business purposes of the family of funds
member firm or qualified fund. The family of funds member firm or qualified fund shall have
the right, at any time, to withdraw the authority of the transferee to trade on a membership
owned by the family of funds member firm or qualified-fund, but must withdraw such authority
upon termination of his employment or other association with the family of funds member firm
or qualified fund. Notice of the withdrawal of the authority of the transferee to frade on a
membership owned by the family of funds member firm or qualified fund must be given to his
qualifying clearing member who in turn must notify the Exchange pursuant to Rule 511.A. The
family of funds member firm or qualified fund shall designate on a form provided by the
Exchange a representative who shall be authorized to deal with the Exchange with respect to
any membership transferred under this Section.

The proceeds of the sale of a membership which has been assighed in order to qualify a Rule
106.S. family of funds member firm shall be subject to Rule 110 claims against both the owner
of the membership and the Rule 106.S. family of funds member firm.

A Rule 106.S. membership may not be transferred pursuant to any other provision of Rule 1086.
The membership may not be assigned for membership purposes under Rules 106.H., 106.1.,
106.J., 106.R. or 902.

All positions of each pool or hedge fund of a family of funds member firm must be carried by a
clearing member(s) in accounts separate from positions of affiliates, subsidiaries, customers

-.and other funds within the family offunds.. - . .

A Rule 108.S. family of funds member firm may not hold itself out to the public as a clearing
member.

Exchange staff may grant exemptions from the requirements of this Rule.

REQUIRED NOTICES BY MEMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES

Rule 106.H., 1, J., R.,, and S. member firms shalil notify the Audit Department prior to any
proposed merger, acquisition, consolidation, combination, sale, or any other change of
ownership involving such Rule 106.H., 1., J., R, or S. firm.

Rule 106.H., I, J., R., and 8. member firms shall notify the Audit Department in a timely
manner of any material change in key personnel who are responsible to act on behalf of the
member firm.

ffany Rule 106.H., 1., J., R,, or S. firm:
e has notified the Exchange or the Exchange otherwise becomes aware of a significant
event as defined in Rule 442; or
» that is an FCM fails to meet CFTC minimum financial requirements in the opinion of
the Audit Department; or
e neglects to promptly furnish a statement upon request,
the membership privileges of the Rule 106.H., 1., J., R,, or S. firm may be suspended, subject
to the procedures set forth in Rule 974.B.

EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO MEMBERSHIP

A member or a firm with membership privileges who is found guilty of fraud or dishonest
conduct by any court, commodity or securities exchange or related clearing organization, the
Securities and Exchange Commission, the Commodity Futures Trading Commission or the
securities commission or equivalent authority of any state, territory, the District of Columbia or
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foreign country, the National Futures Association, the Financial Industry Regulatory Authority,
or any self-regulatory or regulatory organization prior to becoming a member and of failing to
make full disclosure thereof in his or its application for membership, or who is found guilty of
having made a false statement of a material fact in or in connection with his or its application,
may be expelled from membership in the Exchange by a Panel of the Business Conduct
Committee.

NOTIFICATION OF SIGNIFICANT EVENTS

Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relating to such Member:

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial Industry Regulatory Authority, the
National Futures Association, or any self-regulatory or regulatory organization;

2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of, or any confession of guilt or plea of guilty or nolo contendere by the

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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a.voluntary bankruptcy proceeding, when such Member has filed or has formed a
definite intention to file for bankruptcy.
Nothing in this rule shall limit or negate any other reporting obligations that any member
may have to the Exchange or any other regulator or person.

CATEGORIES OF CLEARING MIEMBERS

The Exchange may establish different clearing member categories and alter the rights and
responsibilities of such categories.

The term “clearing member” as used in the Rules, shall include all clearing member categories
established by the Exchange, including Clearing FCMs, grandfathered Clearing Closely Held
Corporate Members', Clearing Corporate Members and Sole Proprietor Clearing Members,
unless otherwise specified. Clearing members that qualified as Clearing Closely Held
Corporate Members prior to June 30, 2010 are grandfathered as Clearing Closely Held
Corporate Members.

CBOT Clearing Members shall have all applicable rights, responsibilities and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all CBOT products and all Expanded-Access Products listed for trading by
CME after July 12, 2007.

CLEARING MEMBERSHIP ASSIGNMENT REQUIREMENTS

902.A. Assignment Requirement

Subject to exemptions granted by Exchange staff, a CBOT clearing member which is
registered as an FCM shall have at least two Series B-1 (Full) memberships assigned to the
Clearing House, and all other CBOT clearing members shall have at least one Series B-1 (Full)
membership assigned to the Clearing House. :

! Clearing Closely Held Corporate Members must be wholly owned by members or by members and émployees of the firm.,

Member or any of its officers to 1) any felony or 2) any_misdemeanor involving, arising _~ ___




Subject to exemptions granted by Exchange staff, each CBOT clearing member shall at all
times have 8,000 CME Group Class A Shares assigned to the Clearing House. CBOT clearing
members that are not registered as FCMs and held clearing member status as of July 12, 2007
shall have a grandfathered share requirement of 4,725 CME Group Class A Shares.

A CBOT clearing member shall at all times have assigned at least 12,000 CME Group Class A
Shares if it is also either: (a) a CME clearing member or CME Rule 106.J. equity member firm
or (b) a NYMEX clearing member or NYMEX Rule 106.J. member firm.

A CBOT clearing member shall at all times have assigned at least 16,000 CME Group Class A
Shares if it is also both: (a) a CME clearing member or CME Rule 106.J. equity member firm
and (b) a NYMEX clearing member or NYMEX Rule 108.J. member firm.

Assigned CME Group Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each clearing
member assigning CME Group Class A Shares to the Clearing House hereby acknowledges
that the Clearing House has control over such CME Group Class A Shares and further agrees
to comply with any policies or procedures established by the Clearing House to affect control
over CME Group Class A shares.

At least one Series B-1 (Full) membership and at least 50% of the CME Group Class A Shares
required for clearing membership pursuant to this Rule must be owned by the clearing member
or a person, including a parent company, with an acceptable proprietary interest in such
clearing member, if such clearing member was approved for membership after November 29,
2007. If two Series B-1 (Full) memberships are required for clearing membership, one of those
memberships may be independently assigned. The remaining 50% of the CME Group Class A
shares required for clearing membership may also be independently assigned.

—A clearing-member-approved-formembership on or before-November 29, 2007, may-continue —- — -- ---

to maintain the same number of independent membership assignments and the same ratio of
independent CME Group Class A Share assignments as the clearing member held on
November 29, 2007. If a clearing member approved on or before November 29, 2007, or a
person with an acceptable proprietary interest in the clearing member, subsequently
purchases a membership or CME Group Class A Shares and substitutes such asset for one
which was previously an independent assignment, such membership or CME Group Class A
Shares must thereafter be owned by the clearing member or a person with an acceptable
proprietary interest if necessary to meet the minimum requirements of the previous paragraph.

Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the
sale of any or all of the clearing member's assigned CBOT memberships and CME Group
Class A Shares. The proceeds from the sale of the CBOT memberships shall be used to
satisfy Rule 110 obligations.

902.B. [Reserved]

902.C. Assignment Process

A membership and/or CME Group Class A Shares may be assigned upon the completion of an
Exchange-approved form. A membership and CME Group Class A Shares may be assigned
on behalf of only one clearing member and may not be subject to any Rule 110 claims at the
time of assignment. Upon submitting an assignment form to the Membership Services
Department, the membership shall be notified of the assignment. Parties will have ten days
after'the notification of the assignment to submit any Rule 110 claims against the membership
being assigned. After all Rule 110 claims have been resolved to the satisfaction of the
Exchange, the membership shall be assigned.

902.D. Assignment Substitutions

A clearing member may substitute a membership and/or CME Group Class A Shares for an

assigned membership and/or CME Group Class A Shares provided that the clearing member
continues to meet the assignment requirements of this Rule.

In the event a clearing member has a valid claim against a member that it qualifies and the
member’s membership is assigned to another clearing member, the clearing member utilizing
the membership for assignment shall have 10 business days to substitute another membership
to fulfill the assignment requirements of this Rule.

902.E. Assignment Withdrawal Disputes




In the event a member wants to withdraw his assigned membership over the objection of the
clearing member to which the membership is assigned, such member must request permission
to do so from Clearing House staff. The request must be in writing with a copy delivered to the
clearing member to which the membership is assigned.

902.F. Lien on Memberships and CME Group Class A Shares

Each clearing member hereby grants to the Clearing House a first priority and unencumbered
lien against all memberships and any CME Group Class A shares required for clearing
membership by the Exchange.

SUSPENSION OF MEMBER FIRM PRIVILEGES

A. If, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement
upon request, a recommendation may be made to the Clearing House Risk Committee to
suspend the privileges of the clearing member. Upon such recommendation, the Clearing
House Risk Committee shall conduct a hearing and such clearing member shall show
cause why its privileges should not be suspended. Upon finding that the minimum
financial requirements are being violated, the Clearing House Risk Committee ‘may
suspend the privileges of such clearing member in accordance with the provisions of
Chapter 4 of these rules. The CFTC shall be immediately notified of any clearing member
which fails to meet the minimum financial requirements. Any suspended clearing member
may appeal the decision of the Clearing House Risk Committee to the Board.

B. IfanyRule 106.H,, I, J,, R., or S. member firm:

significant event as defined in Rule 442; or

o thatis an FCM fails to meet CFTC minimum financial requirements in the opinion
of the Audit Department; or

e neglects to promptly furnish a statement upon request

the membership privileges of the member firm may be suspended, subject to approval of
any two of the following individuals; the Chief Executive Officer, the President, the
President of the Clearing House, the Chairman of the Board, or the Chief Operating
Officer. Any two of these individuals may reinstate the membership privileges of such a
suspended member firm, in their discretion, if the suspended member firm provides
evidence satisfactory to the Audit Department of its financial responS|b|I|ty or that it meets
CFTC minimum financial requirements.
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TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

106.C. Family Transfers

A member or Non-Member Investor may temporarily transfer his membership to a member of
his immediate family who shall be subject to ali Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, children,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:
1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and such clearing member must subsequently notify the Exchange.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the

o _ has notified the Exchange or the Exchange otherwise becomes aware of a




transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.C. during the pendency of probate.

Upon a transferor’s expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for membership purposes pursuant to Rules 106.J. or 902 shall not be
terminated by the transferee.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110,

The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

"~~~ ~Transfers under this section shali be subject to the following terms-and-conditions; —— - —— -
1.
2.

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to withdraw the authority of the transferee to
trade on the membership by giving notice to the transferee's qualifying clearing member
and_such clearing member must subsequently notify the Exchange.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors. A transferor who is a
member of the Board may have access to the trading floor in order to meet with other
members, but may not trade while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settlement of all claims
pursuant to Rule 110,

The transferee’s guarantor(s) shall have no right of indemnification against the transferor
for any and all claims against the transferee which have been satisfied in accordance with
the terms of the guarantee. The transferor shall neither be liable for nor shall the
transferred membership be used to satisfy any and all claims against the transferee which
have not been satisfied by the transferee and/or the transferee’s guarantor(s). Transferees
shall have continuing personal liability for any claims which accrued during the term of the
transfer which were not satisfied by the fransferee's guarantor(s); for the payment of
disciplinary fines assessed against the transferee which were not otherwise satisfied; and
for any other financial obligations to the -Exchange and/or its members that were not
otherwise satisfied.

The transferor may not assign the membership for membership purposes pursuant to
Rules 106.J. or 902. ‘

A transferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member has been filed with the
Department. Failure to adhere to the requirements of this rule and Rule 903.F. shall
exclude a clearing member not qualifying the transferee from receiving proceeds under




_authorization shall be limited to transfers pursuant to Rules 106.C., D. orE.

Rule 110. 8. Upon a transferor's expulsion from the Exchange, the transfer shall be
revoked and the membership shall revert to the transferor who must sell the membership
within 30 days. '

10.-11. [Reserved]

12. A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms
of a new lease agreement or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a warning leiter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the warning letter. Repeated violations of this rule may be referred to a disciplinary
committee.

13. Unless otherwise previously agreed to by the transferor and the transferee, notice must be
provided by the parties of their intention to continue a leasing arrangement at least ten
(10) days prior to the expiration of the current lease term. If either party fails to provide
such notice, it is assumed that the lease will not be renewed upon its expiration. Terms of
the renewal, if any, will be subject to negotiation between the parties.

14. No Option Membership may be transferred pursuant to this Rule 106.D.
106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this

A 106.C. transferee may assign the membership for membership purposes in accordance with
Rules 106.J. and 902 except in circumstances where the transfer has been made pursuant to
Rule 106.D.

106.J. Member Firm

A firm may qualify as a:

o NYMEX Rule 106.J. member firm if two NYMEX Division memberships and 8,000
CME Group Class A Shares are assigned for the firm’s membership privileges.

e COMEX Rule 106.J. mémber firm if two COMEX Division memberships are assigned
for the firm's membership privileges.

e COMEX Rule 106.J. member firm (Options only) if two COMEX Option Division
memberships are assigned for the firm’s membership privileges.

A NYMEX Rule 106.J. member firm shall at all times have assigned to it at least 12,000 CME
Group Class A Shares if it is also either: (a) a CME clearing member or CME Rule 106.J.
equity member firm or (b) a CBOT clearing member or a CBOT member firm that has an 8,000
share requirement (including a CBOT clearing member or CBOT member firm with a
grandfathered share requirement of 4,725). If the CBOT member firm has a 1,750 share
requirement, the combined share requirement will be 9,750.

A NYMEX Rule 106.J. member firm shall at all times have assigned to it at least 16,000 CME
Group Class A Shares if it is also both: (a) a CME clearing member or CME Rule 106.J. equity
member firm and (b) a CBOT clearing member or a CBOT member firm that has an 8,000
share requirement (including a CBOT clearing member or CBOT member firm with a
grandfathered share requirement of 4,725). If the CBOT member firm has a 1,750 share
requirement, the combined share requirement will be 13,750.

For NYMEX Rule 106.J. member firms, at least one membership and 50% of the CME Group
Class A Shares required for membership pursuant to this Rule must be owned by the member
firm, principals or employees of the member firm or persons, including a parent company, with
an acceptable proprietary interest in the member firm, or if the member firm is a pool or fund,
the investment manager of the pool or fund. One membership and 50% of the CME Group
Class A Shares required for membership may be independently assigned.

For COMEX Rule 1086.J. member firms and COMEX Rule 106.J. member firms (Options only),
at least one membership in each Division required for membership pursuant to this Rule must



be owned by the member firm, principals or employees of the member firm or persons,
including a parent company, with an acceptable proprietary interest in the member firm, or if
the member firm is a pool or fund, the investment manager of the pool or fund. One
membership in each Division required for membership may be independently assigned.

COMEX Option Memberships may be assigned solely for the purpose of trading those
contracts which a COMEX Option Member is permitted to trade.

The memberships may be held in the name of the member firm, principals or employees of the
member, or persons with an acceptable proprietary interest in the member firm. The owner of
the membership may transfer the membership among such persons provided that: (1) the
transfer is approved by Exchange staff; (2) the transferee is approved pursuant to the rules of
the Exchange; and (3) the transfer is for the legitimate business purposes of the firm. The firm
shall have the right, at any time, to withdraw the authority of the transferee to trade on the
membership, but must withdraw such authority upon termination of his employment or other
association with the firm. Notice of the withdrawal of the authority of the transferee to trade on
the membership must be given to his qualifying clearing member who in turn must notify the
Exchange pursuant to Rule 511.A. The member firm shall designate on a form provided by the
Exchange a representative who shall be authorized to deal with the Exchange with respect to
the membership transferred under this Section.

The proceeds of the sale of a membership which has been assigned in order to qualify a Rule
106.J. member firm shall be subject to Rule 110 claims against both the owner of the
membership and the Rule 106.J. member firm.

~A Rule 106:J.member firm membership may not be transferred pursuant-to-any other provision—-

of Rule 106. The membership may not be assigned for membership purposes under Rule 802.

Rule 106.J. member firm benefits apply only to the firm’s member firm trading and not to the
trading of any affiliates, subsidiaries or customers. All positions of the member firm must be
carried by a clearing member(s) in accounts separate from positions of affiliates, subsidiaries,
customers and other entities.

Any holder or transferee of a Rule 106.J. membership may not solicit or contact customers
from the floor of the Exchange, unless the member firm is an Introducing Broker or Futures
Commission Merchant as those terms are defined in Section 1a of the Commodity Exchange
Act and/or 17 C.F.R. 1.3..

A Rule 106.J. member firm may not hold itself out to the public as a clearing member.
Exchange staff may grant exemptions from the requirements of this Rule.
106.K. Transfer to a Trust ‘

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to all of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficiaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shail each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shall comply with any request to produce trust information made by Exchange
staff.

If such a transfer is made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 106.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the




membership prior to the transfer to the trust, including fines imposed with respect to conduct
oceurring prior to the transfer. A membership held pursuant to a transfer under this section
may be assigned for membership privileges under Rules 106.J. or 902 or reinstated to the
transferor pursuant to this section. The transfer shall be revoked and the membership shall
revert to the transferor upon official notice to the Exchange that the trust has been revoked.
The membership must be transferred out of the trust within 90 days of the closing of the
member's estate.

106.1. - Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 106.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall

be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall.-be treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer

the membership or to execute an Authorization to Sell pursuant to Rule 108.A. and that the

Exchange shall have no liability to the non-designee in the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under

"Rule 439 shall continue with respect to any claim arising out of an act or omission occurring

prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to such transfer, including
fines imposed with respect to conduct occurring prior to the transfer. Upon receipt of
satisfactory proof of the death of a joint tenant, the Exchange will transfer the membership to
the survivor.,

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for
membership privileges under Rules 106.J. or 902.

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 106.C. The limited partnership agreement or other
document(s) governing the FLP shalil at all times prohibit transfers of an interest in the FLP to
any person who is not eligible pursuant to Rule 106.C and shall state that (1) the FLP's interest
in the membership shall at all times be subject to all of the rules of the Exchange, as may be
amended, including, but not limited to, Rule 110 and, if the membership is assigned to a
member firm for membership qualification, Rules 106.J. and 902; (2) management of the FLP
shall be vested exclusively in a managing general partner, who must qualify for membership by
satisfying the requirements of Chapter 1 of these rules; and (3) the Exchange shall have no
liability to the partners for any loss, damage, or expense resulting from any acts or omissions
by the managing general partner or any person acting by or through the authority of a general
partner. The fransferor and the managing general partner (and any successor) shall each
provide in the form provided by the Exchange a certification that the FLP acquires the
membership subject to all of the rules of the Exchange and that the FLP is in compliance with
the requirements of this Rule. The FLP also may transfer the membership back to the
transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 106.E.
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Transfer of a membership pursuant to this rule shall not relieve the transferor of any liability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transferor's use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer. A membership
held pursuant to a transfer under this section may be assigned for membership purposes
under Rules 106.J. and 902.

REQUIRED NOTICES BY MEMBER FIRMS AND SUSPENSION OF MEMBER
FIRM PRIVILEGES

Rule 106.J. member firms shall notify the Audit Department prior to any proposed merger,
acquisition, consolidation, combination, sale, or any other change of ownership involving the
Rule 106.J. firm.

Rule 106.J. member firms shall notify the Audit Department in a timely manner of any material
change in key personnel who are responsible to act on behalf of the member firm.

If any Rule 108.J. firm:

o has notified the Exchange or the Exchange otherwise becomes aware of a significant
event as defined in Rule 442; or

_that is_an_FCM fails to meet CFTC minimum financial requirements in the opinion of _

the Audit Department; or
o neglects to promptly furnish a statement upon request

the membership privileges of the Rule 106.J. firm may be suspended, subject to the
procedures set forth in Rule 974.B.

EXPULSION FOR FRAUD OR DISHONESTY PRIOR TO ELECTION TO
MEMBERSHIP

A member or a firm with membership privileges who is found guilty of fraud or dishonest
conduct by any court, commodity or securities exchange or related clearing organization, the
Securities and Exchange Commission, the Commodity Futures Trading Commission or the
securities commission or equivalent authority of any state, territory, the District of Columbia or
foreign country, the National Futures Association, the Financial Industry Regulatory Authority,
or any self-regulatory or regulatory organization prior to becoming a member and of failing to
make full disclosure thereof in his or its application for membership, or who is found guilty of
having made a false statement of a material fact in or in connection with his or its application,
may be expelled from membership in the Exchange by a Panel of the Business Conduct
Committee.
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NOTIFICATION OF SIGNIFICANT.EVENTS

Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relating to such Member:

1. any suspension, expulsion, revocation or restriction of such Member's trading privileges
or any fine in excess of $25,000, through an adverse determination, voluntary settlement
or otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
District of Columbia or foreign country, Financial Industry Regulatory Authority, the
National Futures Association, or any self-regulatory or regulatory organization;

2. any indictment of the Member or any of its officers for, any conviction of the Member or
any of its officers of, or any confession of guilt or plea of guilty or nolo contendere by the
Member or any of its officers to 1) any felony or 2) 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/or

3. any involuntary bankruptcy petition that has been filed against such Member, or in the
case of a voluntary bankruptcy proceeding, when such Member has filed or has formed a

..definite .. . _intention.. - _to._ _ _ file. .__.__for_ _ _ ___bankruptcy. .

Nothing in this rule shall limit or negate any other reporting obligations that any member
may have to the Exchange or any other regulator or person.

CATEGORIES OF CLEARING MEMBERS

The Exchange may establish different clearing member categories and alter the rights and
responsibilities of such categories.

The term "clearing member" as used in the Rules, shall include all clearing member categories
established by the Exchange unless otherwise specified.

900.A. NYMEX Clearing Members

NYMEX Clearing Members shall have all applicable rights, responsibilities and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all NYMEX products and any COMEX products for which cross-divisional
trading privileges have been granted by the Board.

900.B. COMEX Clearing Members

COMEX Clearing Members shall have all applicable rights, responsibilities and privileges
attendant thereto, subject to the provisions of these rules and shall be qualified to clear
transactions for all COMEX products and any NYMEX products for which cross-divisional
trading privileges have been granted by the Board.




902. CLEARING MEMBERSHIP ASSIGNMENT REQUIREMENTS

902.A. Assignment Requirement

Subject to exemptions granted by Exchange staff, each clearing member shall have at least
two Exchange memberships in each Division in which it desires clearing member privileges
assigned to the Clearing House. In addition, each NYMEX Division Clearing Member shall at
all times have assigned to it at least 8,000 CME Group Class A Shares.

A NYMEX Division Clearing Member shall at all times have assigned to it at least 12,000 CME
Group Class A Shares if it is also either; (a) a CME clearing member or CME Rule 106.J.
equity member firm or (b) a CBOT clearing member or CBOT member firm that has an 8,000
share requirement (including a CBOT clearing member or CBOT member firm with a
grandfathered share requirement of 4,725). [f the CBOT member firm has a 1,750 share
requirement, the combined share requirement will by 9,750.

A NYMEX Division Clearing Member shall at all times have assigned to it at least 16,000 CME
Group Class A Shares if it is also both: (a) a CME clearing member or CME Rule 106.J. equity
member firm and (b) a CBOT clearing member or CBOT member firm that has an 8,000 share
requirement (including a CBOT clearing member or CBOT member firm with a grandfathered
share requirement of 4,725). If the CBOT member firm has a 1,750 share requirement, the
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~ 777 7 — combined share requirement will-be 13,750.— -- - T T T o

Assigned CME Group Class A Shares may not be sold, pledged, hypothecated, lent,
reregistered or otherwise transferred without the prior approval of the Exchange. Each
clearing member assigning CME Group Class A Shares to the Clearing House hereby
acknowledges that the Clearing House has control over such CME Group Class A Shares and
further agrees to comply with any policies or procedures established by the Clearing House to-
affect control over CME Group Class A Shares.

At least one membership and 50% of the CME Group Class A Shares required for clearing
membership pursuant to this Rule must be owned by the clearing member or a person,
including a parent company, with an acceptable proprietary interest in such clearing member, if
such clearing member was approved for membership after July 1, 2008. The second
membership and the remaining 50% of the CME Group Class A Shares may be independently
assigned.

A clearing member approved for membership on or before July 1, 2009, may continue to
maintain the same number of independent membership assignments and the same ratio of
independent CME Group Class A Share assignments as the clearing member held on July 1,
2009. If a clearing member approved on or before July 1, 2009, or a person with an
acceptable proprietary interest in the clearing member, subsequently purchases a membership
or CME Group Class A Shares and substitutes such asset for one which was previously an
independent assignment, such membership or CME Group Class A Shares must thereafter be
owned by the clearing member or a person with an acceptable proprietary interest if necessary
to meet the minimum requirements of the previous paragraph.

Upon default of a clearing member in meeting its obligations to the Clearing House or upon the
Clearing House Risk Committee's determination that a clearing member's financial position
jeopardizes the financial integrity of the Clearing House, the Clearing House may direct the
sale of any or all of the clearing member's assigned memberships and CME Group Class A
Shares. The proceeds from the sale of the memberships shall be used to satisfy Rule 110
obligations.

902.B. [Reserved]
902.C. Assignment Process




A membership and/or CME Group Class A Shares may be assigned upon the completion of an
Exchange-approved form. A membership and CME Group Class A Shares may be assigned
on behalf of only one clearing member and may not be subject to any Rule 110 claims at the
time of assignment. Upon submitting an assignment form to the Membership Services
Department, the membership shall be notified of the assignment. Parties will have ten days
after the notification of the assignment to submit any Rule 110 claims against the membership
being assigned. After all Rule 110 claims have been resolved to the satisfaction of the
Exchange, the membership shall be assigned.

902.D. Assignment Substitutions

A clearing member may substitute a membership and/or CME Group Class A Shares for an
‘assigned membership and/or CME Group Class A Shares provided that the clearing member
continues to meet the assignment requirements of this Rule.

In the event a clearing member has a valid claim against a member that it qualifies and the
member's membership is assigned to another clearing member, the clearing member utilizing
the membership for assignment shall have 10 business days to substitute another membership
to fulfill the assignment requirements of this Rule.

902.E. Assignment Withdrawal Disputes

In the event a member wants to withdraw his assigned membership over the objection of the

T o - ————————clearing member to which the-membership-is assigned, such member must requestpermission- —-- - — ————— — -
to do so from Clearing House staff. The request must be in writing with a copy delivered to the
clearing member to which the membership is assigned.

902.F. Lien on Memberships and CME Group Class A Shares

Each Clearing Member hereby grants to the Clearing House a first priority and unencumbered
lien against all memberships and any CME Group Class A shares required for clearing
membership by the Exchange.

974. SUSPENSION OF MEMBER FiRM PRIVILEGES

A. If, in the opinion of the Audit Department, a clearing member fails to meet the minimum
financial requirements as prescribed herein or neglects to promptly furnish a statement upon
request, a recommendation may be made to the Clearing House Risk Committee to suspend
the privileges of the clearing member. Upon such recommendation, the Clearing House Risk
Committee shall conduct a hearing and such clearing member shall show cause why its
privileges should not be suspended. Upon finding that the minimum financial requirements are
being -violated, the Clearing House Risk Committee may suspend the privileges of such
clearing member in accordance with the provisions of Chapter 4 of these rules. The CFTC shall
be immediately notified of any clearing member which fails to meet the minimum financial
requirements. Any suspended clearing member may appeal the decision of the Clearing House
Risk Committee o the Board.

B. if any Rule 106.J. Member Firm:
» has notified the Exchange or the Exchange otherwise becomes aware of a significant
event as defined in Rule 442; or
o thatis an FCM fails to meet CFTC minimum financial requirements in the opinion of
the Audit Department; or
o neglects to promptly furnish a statement upon request

the membership privileges of the member firm may be suspended, subject to approval of any
two of the following individuals: the Chief Executive Officer, the President, the President of the
Clearing House, the Chairman of the Board, or the Chief Operating Officer. Any two of these
individuals may reinstate the membership privileges of such a suspended member firm, in their
discretion, if the suspended member firm ‘provides evidence satisfactory to the Audit
" Department of its financial responsibility or that it meets CFTC minimum financial requirements.




