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SR-C2-2021-007 Amendment No. 1  

Cboe C2 Exchange, Inc.  (the “Exchange” or “C2”), pursuant to Section 19(b)(1) of the 

Securities Exchange Act of 1934 (“Act”)1 and Rule 19b-4 thereunder,2 is filing with the Securities 

and Exchange Commission (“SEC” or “Commission”) this Amendment No. 1 to SR-C2-2021-

007, submitted on April 26, 2021, to make the following changes to the pending 19b-4 and Exhibit 

1. 

1. On pages 23-24 of the 19b-4, insert the underlined text as a footnote and all 
subsequent footnotes are renumbered to accommodate the new footnote: 
 
Proposed Section 2.16(j)  

Proposed Section 2.16(j) provides that Cboe shall not be required to include a 

Stockholder Nominee in its proxy materials for any meeting of stockholders under 

certain circumstances.  In these situations, the proxy access nomination shall be 

disregarded and no vote on such Stockholder Nominee will occur, even if Cboe has 

received proxies in respect of the vote.  These circumstances occur when the 

Stockholder Nominee:  

• would not be an independent director under Section 3.3, under the rules of the 

principal national securities exchange on which the outstanding capital stock of 

the Corporation is traded, any applicable rules of the Securities and Exchange 

Commission and any publicly disclosed standards used by the Board in 

 
1  15 U.S.C. 78s(b)(1). 
2  17 CFR 240.19b-4. 
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determining and disclosing independence of the Corporation’s directors, in each 

case as determined by the Board in its sole discretion16; 

* * * * * 

16 Independence standards adopted by the Board will apply uniformly to 
all director nominees, including Stockholder Nominees. Any future 
independence standards adopted by the Board will comply with all 
applicable laws, rules, and regulations. 

 
 

2. On page 54 of Exhibit 1, insert the underlined text as a footnote and all subsequent 
footnotes are renumbered to accommodate the new footnote: 

Proposed Section 2.16(j)  

Proposed Section 2.16(j) provides that Cboe shall not be required to include a 

Stockholder Nominee in its proxy materials for any meeting of stockholders under 

certain circumstances.  In these situations, the proxy access nomination shall be 

disregarded and no vote on such Stockholder Nominee will occur, even if Cboe has 

received proxies in respect of the vote.  These circumstances occur when the 

Stockholder Nominee:  

• would not be an independent director under Section 3.3, under the rules of 

the principal national securities exchange on which the outstanding capital 

stock of the Corporation is traded, any applicable rules of the Securities and 

Exchange Commission and any publicly disclosed standards used by the 

Board in determining and disclosing independence of the Corporation’s 

directors, in each case as determined by the Board in its sole discretion14; 

* * * * * 

14 Independence standards adopted by the Board will apply uniformly to 
all director nominees, including Stockholder Nominees. Any future 
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independence standards adopted by the Board will comply with all 
applicable laws, rules, and regulations. 

 
SR-C2-2021-007, as amended, remains consistent with the Securities Exchange Act of 

1934, and specifically with Section 6(b)(5), because it provides a requested clarification to the 

filing. Amendment 1 specifically reaffirms that any independence standards adopted by the Board 

will apply uniformly to all director nominees, including Stockholder Nominees and that any future 

independence standards adopted by the Board will comply with all applicable laws, rules, and 

regulations.   




