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Exhibit 5C 
The Options Clearing Corporation: Fitness Standards 

for Directors, Clearing Members and Others 
 

The Options Clearing Corporation Fitness Standards 
 

The Board of Directors and the stockholders of The Options Clearing Corporation (the 
"Corporation") have established qualification and fitness standards (the "Fitness Standards") for 
(i) directors, (ii) Clearing Members, and (iii) any person affiliated with a director or a Clearing 
Member. The criteria of the applicable Fitness Standards shall be used in nominating directors 
and in admitting Clearing Members or otherwise granting direct access to the settlement or 
clearing activities of the Corporation. 

 
Fitness Standards for Directors 

 
The Corporation's By-Laws contain governance standards designed to provide fair representation 
to stockholders and Clearing Members. These standards also facilitate the performance of the 
Corporation's role as a systemically important financial market utility. 

 
The criteria below shall be used by the Governance and Nominating Committee, the stockholder 
exchanges, and the Board of Directors in considering nominees for election or appointment to the 
Board and service on the Disciplinary Committee. 

 
Criteria Applicable to all Directors 

 
• Characteristics essential for effectiveness as a member of the Board, including, but not 

limited to, integrity, objectivity, sound judgment, and leadership; 
 

• Expertise and experience in an area relevant to governance of the Corporation, including, 
but not limited to: (i) strategic planning, such as new business  development,  expansion 
of markets, products and customers, and joint venture development; (ii) risk management 
relevant to risks such as credit, market, liquidity, operational, legal and regulatory 
compliance, payment systems, clearance and settlement, new products, risk modeling, 
risk valuation, and systemic risk management; (iii) technology, such as infrastructure, 
applications development and maintenance, information security, and disaster recovery; 
(iv) operations; (v) trading; (vi) business management; (vii) finance; (viii) audit; (ix) 
governmental and legislative relationship management; (x) compensation and human 
resources; and (xi) legal, regulatory, and compliance expertise. 

 
• Substantial seniority in own firm; 

 
• Knowledge of securities and/or futures industries; 

 
• Appropriate educational credentials or other certifications; 

 
• For current directors eligible for re-election, length of service on the Board and 

attendance, and participation, and contribution at Board and committee meetings; and 
 

• Appropriate weight given to diversity factors. 
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In addition, no person shall be qualified to serve on the Board if such person: 
 

• is subject to a "statutory disqualification" under Section 3(a)(39) of the Securities 
Exchange Act of 1934, as amended (the "Exchange Act"); 

 
• may be refused registration under the Commodity Exchange Act ("CEA") pursuant to 

Section 8a(2) of the CEA; or 
 

• has a history of serious disciplinary offenses, including, but not limited to, those that 
would be disqualifying under Commodity Futures Trading Commission ("CFTC") 
Regulation § 1.63. 

 
Additional Criteria for Member Directors 

 
• Balanced representation among all Clearing Members; 

 
• Balanced representation of all business activities of Clearing Members; 

 
• Nature of the firm with which each prospective director is associated; 

 
• Industry affiliations; 

 
• Assure that not all Member Directors are representatives of the largest Clearing Member 

Organizations based on the prior year's volume; and 
 

• Develop a mix of Member Directors that includes representatives of Clearing Member 
Organizations that are primarily engaged in agency trading on behalf of retail customers 
or individual investors. 

 
Additional Criteria for Exchange Directors 

 
• Ownership of common stock of the Corporation by the exchange nominating an Exchange 

Director. 
 

Additional Criteria for the Public Directors 
 

• No affiliation with any national securities exchange or, national securities association, 
designated contract market, futures commission merchant, or with any broker or dealer in 
securities, as stated in the Corporation's By-Laws. 

 
Fitness Standards for Clearing Members 

 
Clearing Members of the Corporation are subject to extensive regulation by either or both of the 
SEC and the CFTC, or, or in the case of Non-U.S. Securities Firms, the regulatory authority of the 
country or countries in which the firm conducts business. Clearing Member applicants must be: 

 
• Registered as a broker or dealer under the Exchange Act; 

 
• A futures commission merchant registered under Section 4f(a)(1) of the CEA; or 

 
• A Non-U.S. Securities Firm, as defined in the By-Laws. 

 
The Risk Committee may refuse to admit any person as a Clearing Member if the person is 
subject to a "statutory disqualification" under Section 3(a)(39) of the Exchange Act. No 
personshall be qualified to be admitted as a Clearing Member if the person is subject to statutory 
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disqualification under Section 8a(2)-(4) of the Commodity Exchange Act. 
 

Fitness Standards for Affiliates and Access Persons 
 

Any person affiliated, within the meaning of Section 5b(c)(2)(0) of the CEA, with a director of the 
Corporation or a Clearing Member ("Affiliates") shall not: 

 
• be subject to criteria for refusal to register a person under Section 8a(2) of the CEA; 

unless 
 

• the Risk Committee finds that there are special circumstances warranting the waiver of 
such disqualification with respect to the Affiliate. 

 
With respect to Affiliates, the Board shall be entitled to rely on a certification from the relevant 
director or Clearing Member that, to the best of such person's knowledge, none of its affiliates is 
subject to disqualification pursuant to the Corporation's Fitness Standards and that such person 
will notify the Corporation if at any time such director or Clearing Member becomes aware that 
any such affiliate fails to meet the Fitness Standards. 

 
Section 5b(c)(2)(0)(ii)(IV) of the CEA requires each derivative clearing organization ("DCO") to 
establish Fitness Standards for persons with direct access to the settlement or clearing activities 
of the DCO ("Access Persons"). The Corporation believes that there are presently no persons with 
such access other than the Clearing Members. 


