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VI. ICE Trust shall provide the Commission with reports prepared by
independent audit persOlUlel that are generated in accordance with risk
assessment of the areas set forth in the Commission's Automation Review
Policy Statements. ICE Trust shall provide the Commission with
(beginning in its first year of operation) annual audited financial
statements prepared by independent audit personnel.

Vll. ICE Trust shall report aJi significant systems outages to the Commission.
Ifit appears that the outage may extend for 30 minutes or longer, ICE
Trust shall report the systems outage immediately. lfit appears that the
outage will be resolved in less than 30 minutes, ICE Trust shall report the
systems outage within a reasonable time after the outage has becn
resolved.

VIII. ICE Trust, directly or indirectly, shall make available to the public on
terms that are fair and reasonable and not unreasonably discriminatory: (a)
all end-of-day settlement prices and any other prices with respect to
cleared CDS that ICE Trust may establish to calculate mark-to-market
margin requirements for ICE Trust members; and (b) any other pricing or
valuation information with respect to cleared CDS as is published or
distributed by ICE Trust.

In addition, ICE Trust will only accept CDS for clearance through ICE Trust that meet
certain conditions, including that:

I. The reference entity, the issucr of the reference security, or the reference
security is one of the following: an entity reporting under the Exchange
Act, providing Securities Acl Rule 144A(d)(4) information, or about
which financial information is otherwise publicly available; a foreign
private issuer whose securities are listed outside the United States and that
has its principal trading market outside the United States; a foreign
sovereign debt security; an asset-backed security, as defined in Regulation
AB, issued in a registered transaction with publicly available distribution
reports; an asset-backed security issued or guaranteed by Fannie Mae,
r:'reddie Mac or Ginnie Mae; or independent indexes comprised of these
entities or securities, provided that an index will not be disqualified if, in
the aggregate, reference entities (or reference securities) comprising 80%
or more of the index's weighting satisfy the above information conditions
with regard to reference entities or reference securities.
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II. The CDS is offered and sold only to eligible contract participants, as
defined in Section la(12) of the Commodity Exchange Act (other than
paragraph (C) thereof) as in effect on the date of the order(s) granting the
exemptive relief requested herein.

Also, ICE Trust understands that any exemptive relief requested herein would be subject
to compliance with conditions specified in the order, which conditions may include the
following:

I. ICE Trust shall report the following information with respect to the
calculation of mark-to~marketprices for cleared CDS to the Commission
within 30 days of the end of each quarter, and preserve such reports during
the life of the enterprise and of any successor enterprise: (A) The total
dollar volume of transactions executed during the quarter, broken down by
reference entity, security, or index; and (8) The total unit volume and/or
notional amount executed during the quarter, broken down by reference
entity, security, or index; and

11. ICE Trust shall establish adequate safeguards and procedures to protect
participants' confidential trading infonnation. Such safeguards and
procedures shall include: (A) limiting access to the confidential trading
information of participants to those employees of ICE Trust who arc
operating the system or responsible for its compliance with this exemption
or any other applicable rules; and (B) implementing standards controlling
employees of ICE Trust trading for their own accounts. ICE Trust must
adopt and implement adequate oversight procedures to ensure that the
safeguards and procedures established pursuant to this condition are
followed.

V. Conclusion

Based on the foregoing, we respectfully request that the Commission:

(i) Grant an order pursuant to Exchange Act Section 17A(b)( I), for the avoidance of
uncertainty, exempting ICE Trust from any requirement lhat it register with the
Commission as a clearing agency pursuant to Section 17A of the Exchange Act, to the
extent otherwise applicable to ICE Trust, on the terms and subject to the conditions
described in Section IV.D above of this request;

(ii) Grant an order pursuant to Exchange Act Section 36(a)(I), for the avoidance of
uncertainty, exempting fCE Trust and ICE Trust Participants from any requirement that
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they comply with provisions of the Exchange Act governing securities transactions, to the
extent otherwise applicable, in connection with the offer, execution, clearance,
settlement, performance and related activities contemplated by ICE Trust Rules and this
request involving CDS transactions submitted (or executed on terms providing for
submission) to ICE Trust for clearance and settlement, subject to the condition that ICE
Trust and ICE Trust Participants comply with, and remain subject to, the provisions of
the Exchange Act applicable to security-based swap agreements, and on the tcrms and
subject to the conditions described in Section IY.D above of this request; and

(iii) Grant an order pursuant to Section 36(a)(1) of the Exchange Act, for the avoidance
of uncertainty, exempting any inter-dealer broker from any requirement that it comply
with provisions of the Exchange Act governing securities transactions, to the extent such
provisions would otherwise be applicable to such inter-dealer broker, in connection with
the effectuation by such inter-dealer broker of CDS transactions submitted to ICE Trust
for clearance and settlement, on the tenns and subject to the conditions described in
Section IY.D of this request.

We believe that the granting of the foregoing exemptive relief will foster an important
and much needed innovation in the OTe CDS market that promises many risk mitigating
benefits not only for the Participants directly involved but also for other financial market
participants and investors generally. Moreover, we believe that these benefits can be provided
without prejudicing the interests of any constituency or imposing inappropriate financial or
regulatory risks. Accordingly, we believe that the requested relief is appropriate in the public
interest and is consistent with the protection of investors.

• • •
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If you should 110\ e any questions or commenlc; or require further infonnation regarding
thIs request for exemptive relief. please do not hesitate 10 contact any of the undersigned al (770)
n8·~1:!O. in the case of ICE, and (312) 786-5763, in the case ofTCC, orthcir respective
l\lun~~'lt .\blgi.\il ,\fIllS of Shcl1nnnn & Sterling LLP 0.1 202~508-8025 ond Edwurd J, Rosen o(
C!t:;lr: GVlIli,.:b ~tCl.'n & )-Inmillon LLP at 2J2~225-2820_

Very truly yours,

.1, h lathan Sheri
S ior Vi.,;\;, PrcsiJl,.'nt & General Counsel
Int('rl,.'ontlnentJI Exchange, 1nc,

cc lion. l\1ary Schapiro
lion Kathleen L. Casey
11011. Elissc B. Walter
lion. Luis A. Aguilar
lion, Troy A. Parades
Or Erik R. Sirri

...~ i\h!~ail Arms. E'SI.j.
I dward 1. Rosell, Esq.

Kevin McClear
ChicrOperating Officer, Genenll Counsel &
Corporate Secretary
Thc Clearing Corporation
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