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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

Form 10-K

3] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
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or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File No. 001-34774

CBOE HOLDINGS, INC.

(Exact name of registrant as specified in its @rart

Delaware 20-5446972
(State or other jurisdiction of (I.LR.S. Employer
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400 South LaSalle Street
Chicago, lllinois 60605
(Address of Principal Executive Offic (Zip Code)

Registrant's telephone number, including area code
(312) 786-5600

Securities registered pursuant to SectR(b) of the Act:

Title of Each Class Name of Exchange on Which Registere
Unrestricted Common Stoc NASDAQ Global Select Mark
par value $0.01 per she

Securities registered pursuant to Section 12(ghefAct:
None
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Indicate by check mark if the registranhot required to file reports pursuant to Secli8ror Section 15(d) of the Act. Ydd No
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Indicate by check mark whether the regigthas submitted electronically and posted ocdtporate website, if any, every Interactive
Data File required to be submitted and posted pumsto Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12 months
(of for such shorter period that the registrant veaglired to submit and post such files). Ids  No O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of Regulat®#K is not contained herein, and will not be
contained, to the best of registrant's knowledgefinitive proxy or information statements incorated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10{K.

Indicate by check mark whether the registis a large accelerated filer, an accelerated & non-accelerated filer, or a smaller repgrtin
company. See the definitions of "large acceleréited" "accelerated filer" and "smaller reportiogmpany"” in Rule 1212-of the Exchange Ac
(Check One):
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(Do not check if a
smaller reporting compan:

Indicate by check mark whether the registis a shell company (as defined in Rule 12bthefAct). YesO No X

As of June 30, 2010, the aggregate mamkiele of the Registrant's outstanding voting commguity held by non-affiliates was
approximately $3.3 billion based on the closingg@f $32.55 per share of Unrestricted Common Stock

The number of outstanding shares of etads ©f the registrant's common stock as of Mar@041 was as follows: 51,782,717 shares of
Unrestricted Common Stock and 38,301,994 shardsdCommon Stock
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CERTAIN DEFINED TERMS
Throughout this document, unless othenssecified or the context so requires:

. "CBOE Holdings" refers to CBOE Holdings, Inc. arglsubsidiaries after the completion of the restniiey) transaction whic
occurred on June 18, 2010.

. "CBOE" or the "Exchange" refers to (1) prior to ttwmpletion of the restructuring transaction, Cge&oard Options
Exchange, Incorporated, a Delaware non-stock catjoor, and (2) after the completion of the resttiog transaction, the
Chicago Board Options Exchange, Incorporated, aele stock corporation. CBOE became a wholly-owsaisidiary of
CBOE Holdings, Inc. on June 18, 2010.

. "C2" refers to C2 Options Exchange, Incorporatedciwvbecame a whol-owned subsidiary of CBOE Holdings, Inc.
June 18, 2010.

. "CFE" refers to CBOE Futures Exchange, LLC, whielocdome a wholly-owned subsidiary of CBOE Holdings, on June 18,
2010.
. "Delaware Action" refers to the lawsuit, which weagitled CME Group Inc. et al. v. Chicago Board iOp$ Exchange,

Incorporated et al. (Civil Action No. 2369-VCN) afiéd in the Delaware Court on August 23, 2006wimich the CBOE and its
directors were sued in the Delaware Court by th©TBCBOT Holdings and two members of the CBOT whepprted to
represent the Exercise Member Claimants.

. "Delaware Court" refers to the Court of Chanceryhef State of Delaware.

. "Exercise Member Claimants" refers to a purportedscbf individuals who claimed in the Delaware éwtihat they were, ¢
had the right to become, members of the CBOE putgoahe Exercise Right.

. "Member" or "Members" refers to, prior to the coetn of the restructuring transaction, any persoarganization (or any
designee of any organization) that held a membeistthe CBOE.

. "Our exchanges" refers to CBOE, C2 and C
. The "restructuring transaction” refers to the tesmi®n on June 18, 2010, in which CBOE convertethfa Delaware non-stock

corporation owned by its Members to a Delawarekstaeporation and a wholly-owned subsidiary of CBB&dings, a
Delaware stock corporation.

. "SEC" refers to the U.S. Securities and Exchangai@ission.

. "Settlement Agreement’ means the Stipulation ofi&aent, as amended, approved by the Delaware Gotiré Delaware
Action.

. "SPX" refers to our a.m. settled S&P 500 exchangeeid option.

. "We," "us" or "our" refers to (1) prior to the colation of the restructuring transaction, CBOE, aaslthe context may require,

CBOE Holdings, and (2) after the completion of testructuring transaction, CBOE Holdings and it®lyhowned subsidiarie

. "VIX" refers to our Volatility S&P 500 option.

All references to "options" or "options ¢@cts" in the text of this document refer to exuexrtraded options and all references to
"futures" refer to futures contracts.
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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K containsxfard-looking statements within the meaning of Bivate Securities Litigation Reform Act
of 1995 that involve a number of risks and uncaties. You can identify these statements by forwacoding words such as "may," "might,"
"should,” "expect,” "plan,” "anticipate,” "belieVégstimate,” "predict,” "potential” or "continueghd the negative of these terms and other
comparable terminology. All statements that reftmot expectations, assumptions or projections atheututure other than statements of
historical fact are forward-looking statements/uding statements in the "Business” and "Managem&iscussion and Analysis of Financial
Condition and Results of Operations." These forwaaking statements, which are subject to known amkhown risks, uncertainties and
assumptions about us, may include projections ofuture financial performance based on our grostthtegies and anticipated trends in our
business. These statements are only predictiorsllmsour current expectations and projections tefodure events. There are important
factors that could cause our actual results, lef/activity, performance or achievements to diffeaterially from that expressed or implied by
the forward-looking statements. In particular, ywhould consider the risks and uncertainties desgrimder "Risk Factors" in this Annual
Report.

While we believe we have identified matrigks, these risks and uncertainties are not estinge. Moreover, we operate in a very
competitive and rapidly changing environment. Nesks and uncertainties emerge from time to time, iais not possible to predict all risks
and uncertainties, nor can we assess the impait falctors on our business or the extent to whiey factor, or combination of factors, may
cause actual results to differ materially from #hasntained in any forward-looking statements.

Some factors that could cause actual esuldiffer include:

. legislative or regulatory changes affecting théa markets, including a possible cap of transadtes;

. changes in law or government policy, including desirelating to the recently enacted or proposgidi&ion relating to th
recent economic crisis;

. increasing competition by foreign and domesticta#j including increased competition from new eants into our markets and
consolidation of existing entities;

. loss of our exclusive licenses to list certain ikdetions;
. decrease in the amount of trading volumes on ocinaxges;
. our ability to continue introducing competitive ngnoducts and services on a timely, cost-effedbiasis, including through our

electronic trading capabilities, and our abilitymaintain the competitiveness of our existing peidand services;

. our ability to generate incremental operating rexeby making trading access available in exchaoga fee;
. changes in price levels and volatility in the datives markets and in the equity markets in geperal

. economic, political and market conditiol

. our ability to adjust our fixed costs and experitesr revenues declint

. our ability to maintain existing customers, devestyategic relationships and attract new customers;
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. our ability to operate our business without viaigtihe intellectual property rights of others amel tosts associated with
protecting our intellectual property rights;

. our ability to keep pace with rapid technologicavelopments, including our ability to complete tfevelopment and
implementation of the enhanced functionality regdiby our customers;

. our ability to accommodate increases in tradingied and order transaction traffic without failuredegradation o
performance of our systems;

. our ability to maintain our growth effectively;
. our ability to manage our reputation and brand n
. our ability to generate revenue from our markeagdatich may be reduced or eliminated by the gravftblectronic trading ¢

declines in subscriptions;

. our ability to generate cash flow and revenue fthenlaunch of C2

. our ability to successfully implement changes tofee structure

. changes in our rate per contract due to shifteémtix of the products traded, the trading venwktha mix of customers;

. the ability of our compliance and risk managemeathads to effectively monitor and manage our risks;

. our ability to continue to generate income to allesvto continue to invest in our busine

. customer consolidation; ai

. changes to the tax treatment for options tradimgjuding the possible imposition of a transacti&xan options transactions.

For a detailed discussion of these andrddwtors that might affect our performance, see Rétem 1A. of this Report. We caution you
not to place undue reliance on the forward-loolstagements, which speak only as of the date ofithig.

3
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PART |
ltem 1. Business
Overview

CBOE Holdings, Inc. is the holding compdayChicago Board Options Exchange, Incorporat&tiOptions Exchange, Incorporated,
CBOE Futures Exchange, LLC and other subsidia@8OE Holdings builds on the legacy of CBOE, theatwe of listed options and the
largest U.S. options exchange.

The primary business of the Company isofheration of markets for the execution of transandiin exchange-traded options. The market
for exchange-traded options has increased dramigtsiace their introduction by the CBOE in 1978.1974, the first full year of trading,
CBOE traded over 5.6 million contracts. In 1988, years after its inception, CBOE traded over 8ligni contracts. By 1993, the CBOE
volume had grown to over 140 million contracts2003, the CBOE traded over 284 million contraais2010, our most recent fiscal year,
CBOE volume had grown to 1.12 billion contracts.

The following chart illustrates total opt®trading volume across the different categoriggaducts traded at the Company for the per
indicated:

Annual Options Contract Volume

2010 2009 2008 2007 2006
Equities 572,688,13 634,710,47 604,024,95 500,964,71 390,657,57
Indexes 269,989,51 222,787,51 259,499,72  230,527,97 157,596,67
Exchang-tradec

funds 276,362,70 277,266,21 329,830,38 212,979,24  126,481,09
Total 1,119,040,34 1,134,764,20 1,193,355,07 944,471,92 674,735,34

The Company's markets are primarily forttlaeing of listed options contracts on three brpamtiuct categories: the stocks of individual
corporations (equity options), various market ireefindex options) and securitized baskets ofdisets, such as stocks, bonds or commo
(exchange-traded funds). We offer trading accesksted options from electronic platforms and am trading floor in Chicago. The
integration of electronic trading markets and tiadal open outcry markets into a single marketffered through our Hybrid trading model
operating on a proprietary technology platform knae CBOHlirect. CBOEdirectis the technology platform for all of our exchanges

Through CFE, we offer futures and optiondutures on the VIX. In 2010, CFE volume was 4ifliom contracts.

Our operating revenues are primarily dritbgrthe number of contracts traded on our excharigesder to increase the volume of
contracts traded on our exchanges, we strive teldpvand promote contracts designed to satisfyréting, hedging and risk-management
needs of our market participants. We also derivemae from fees collected for access to our exabmagd from the sale of market data
information.

Our principal executive offices are locagd00 South LaSalle Street, Chicago lllinois é8&ihd our telephone number is (312) 786-
5600.

Our web site imww.CBOE.com Information contained on or linked through ourtwaite is not incorporated by reference into timisial
report. You should not consider information conéairon our web site as part of this annual report.
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History

CBOE was founded in 1973 as a not-for-prafon-stock corporation. CBOE was the first orgadimarketplace for the trading of
standardized, listed options on equity securitie2004, CBOE began to operate a futures excha@igé, CBOE adopted a for-profit approach
to its business, including strategic initiativesad at optimizing trading volume, efficiency angliidity, in January 2006. CBOE Holdings was
incorporated in the State of Delaware on Augus20B6. In June 2010, CBOE demutualized (see "Restiing Transaction") and CBOE, C2
and CFE became wholly-owned subsidiaries of CBOEliAgs. CBOE Holdings completed its initial pubditfering of its unrestricted
common stock in June 2010. On October 29, 2010tH&2Company's new all-electronic exchange, iitladperations.

Restructuring Transaction

On June 18, 2010, CBOE converted from astook corporation owned by its Members into alstarporation that is a wholly-owned
subsidiary of CBOE Holdings. In the restructuringnisaction, each CBOE regular membership (an "Exgdh&eat”) owned by a CBOE
Member on June 18, 2010 converted into 80,000 star€lass A common stock of CBOE Holdings. Seaters received a total of
74,400,000 shares of Class A common stock of CBOHiHQgs in the restructuring transaction. In additicertain persons who satisfied the
qualification requirements set forth in the Stigiida of Settlement, dated August 20, 2008 (the t!Smient Agreement"), among CBOE and
other parties to the action entitl€ME Group Inc. et al v. Chicago Board Options Exchange Incorporaftte "Delaware Action™), receivec
total of 16,333,380 shares of Class B common stdé€kBOE Holdings on June 18, 2010. Pursuant t&S#lement Agreement, qualifying
members of the plaintiff class received a cash patrof $300.0 million.

Immediately following the issuance of the<s A and Class B common stock, the board of Wire@f CBOE Holdings declared and paid
a special dividend of $1.25 per outstanding sh&@ass A and Class B common stock, or $113.4 omilln the aggregate.

The initial public offering of 13,455,008ares of unrestricted common stock, including 2,08% shares of unrestricted common stock
sold by the selling stockholders, for a price 09 $® per share, was completed on June 18, 201(prie¢eds to the Company after deducting
underwriter's fees and commissions and other ektpenses were $301.2 million. Costs directly @iased with the Company's initial public
offering were recorded as a reduction of the gppeseeds received in arriving at the amount reabidedditional paid-in capital.

Upon consummation of the initial publicerfhg, shares of Class A and Class B common stotkanverted into unrestricted common
and sold in the initial public offering automatigatonverted into 44,323,803 shares of Class A+hroon stock and 44,323,803 shares of
Class A-2 common stock.

The restructuring transaction, completedwme 18, 2010, converted CBOE from a non-stockpamy with Members into a wholly-
owned subsidiary of CBOE Holdings, a corporatiothvgitockholders. Members that owned an Exchangelf®@eame stockholders of CBOE
Holdings. Following the restructuring transactiancess to CBOE, C2 and CFE was made availableghrvading permits rather than through
the ownership of memberships (see "Trading Permitéts").

Tender Offers

On November 24, 2010, the Company completedconcurrent tender offers for 5,983,713 shafeéSlass A-1 common stock and
5,983,713 shares of Class A-2 common stock ateépse price of $25.00 per share. The purpose déttder offers was to allow Class A-1
and A-2 stockholders to obtain liquidity for a @ntportion of their shares. Subsequent to theraosf the tender offers and automatic
conversion of Class A-1 common stock, an additi@ia¥23 shares of Unrestricted common
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stock and 18,746 shares of Class A-2 common steck purchased by the Company due to a clericakadgnt. The net proceeds received
from our initial public offering were used to puade the shares of Class A-1 and A-2 common stotteitender offers.

Conversion of A-1 and A-2 common stock

On December 15, 2010, 38,340,090 issuedatsdanding shares of Class A-1 common stock aatically converted into one share of
unrestricted common stock. Each issued and outsigustiare of Class A-2 common stock will automaltyoeonvert into one share of
unrestricted common stock on June 13, 2011.

Industry

Our primary business is part of the largd growing global derivatives industry. Derivative® financial contracts whose value is derived
from some other underlying asset or reference valbese underlying assets and reference valuasd@adéhdividual stocks, stock indexes, debt
instruments, interest rates, currencies, commaditiel various benchmarks related to trading anestnvent strategies. In recent years,
derivatives have also been developed on economlicétors and "artificial" assets such as pollutights. The global derivatives industry
includes both exchanges and a large over-the-coardeket. The most common types of derivativesoateons, futures and swap contracts.
These products allow for various types of risk ¢éddplated and transferred.

Exchange-Traded Options and Futures

Options represent a contract giving thedoulge right, but not the obligation, to buy or sespecified quantity of an underlying security or
index at a specific price for a specific periodiofe. Options provide investors a means for hedgpgculation and income generation, while
at the same time providing leverage with respethhéounderlying asset. Options are traded privdietyeen two parties (know as "over-the-
counter" options), as well as traded on U.S. s@earexchanges. The vast majority of derivativadeéd on U.S. securities exchanges are
options on individual equities, market indexes EidFs. Over-the-counter options that are tradedidebptions on individual equities, ETFs
and indexes, including options on the S&P 500 index

The buyer and seller of a futures contaagee on a price today for a product to be deltvaral paid for in the future. Each contract
specifies the quantity of the item and the timel@fvery or payment. An option on a futures cortra@ right, but not an obligation, to buy or
sell a futures contract at a specified price ohedore a certain expiration date.

Trading

Until 2000, trading in options products@rg. options exchanges traditionally occurred pritp@n physical trading floors in areas called
"pits" through an auction process known as "openrgf which refers to face-to-face trading. Ovee past decade, electronic access has
allowed exchange participants, including those B@OE, to provide electronic bids and offers withbetng physically present on the trading
floor. Now, all of the U.S. options exchanges, eitbxclusively or in combination with open outcargding, provide electronic trading platfor
that allow participants to submit bids, offers amders directly into the exchange's trading sys#sna result, many liquidity providers now
operate remotely, away from the physical tradingi, and the majority of options trading volumesgcuted electronically.

In the listed options market, there argentty options contracts covering approximately0®,8inderlying stocks, ETFs and indexes. The
presence of dedicated liquidity providers, includboth specialists and market-makers, is a keyfeaif the options markets. Specialists and
market-makers provide continuous bids and offersfibstantially all listed option series. In retfonthese
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commitments, specialists and market-makers recaasmgin exemptions as well as other incentives sisgbarticipation rights and fee
incentives.

Trends
Consolidation

Competitive pressures and the advantagksge¥ scale operations have provided the stratagjimnale for consolidation among
exchanges. The migration to stockholder structanesforprofit business models has facilitated a numbesush mergers and acquisitions. |
example, NYSE Euronext now owns both NYSE Arca ANGGE Amex. Deutsche Borse has acquired the IntenmaitSecurities Exchange,
and NASDAQ OMX owns both the Philadelphia Stock lka@ge ("PHLX") and NASDAQ Options Market ("NOM"h February 2011, NYSE
Euronext and Deutsche Borse announced they hadagreombine their business, and the TMX Group pacent of the Boston Options
Exchange ("BOX"), announced their intention to neewgth the London Stock Exchange Group PLC. Thliadrhas been occurring on a global
scale and can be expected to continue.

Maker-Taker Pricing Structure

Several options exchanges, including Glizeta different pricing model than CBOE, in whiolders that take liquidity from the
marketplace are charged a transaction fee, deptaderigin type, and orders that provide liquiditythe marketplace may receive a rebate
doing so, dependent on origin type. This kind &f $ehedule, known as "maker-taker," is attractivparticipants who regularly provide
liquidity but not necessarily to firms representogstomer orders, as those orders are dispropatéiyntakers of liquidity.

High Frequency Trading

High frequency trading refers to the preetf entering buy and sell orders in rapid sudoassften as many as thousands of orders per
second. The strategies pursued by high frequeadgts depend on sophisticated algorithms to spoti$rbefore others can react to them a
exploit minor fluctuations in securities prices fractitioners are professional traders who tflyicse high-speed computers co-located at
exchanges with direct connections to exchange oodging systems to reduce latency. High frequenaging has driven up trading volume on
equity exchanges and is estimated to accountdon 0% to 70% of stock trading. It currently playsmall, but growing role in options
markets and has led many exchanges to create aategory of market participant known as profesdiocnatomer, which enables those
exchanges to treat these orders differently thharatustomer orders.

The SEC is currently seeking comments aioua practices related to high frequency tradmmddtermine if these practices disadvantage
long-term investors. The practices the SEC areereinig include co-location and market access (adeesading directly on an exchange or
alternative trading system, including those pravigdéponsored or direct market access to customether persons).

Competitive Strengths

We have established ourselves as a glebder and innovator in the options industry. Weéelvelwe are well positioned to further
enhance our leadership position through severatkeypetitive strengths:

. Leading Brand, Reputation and Market Positio As the world's first options exchange, CBOE'sl&Fahip role in options
trading is recognized worldwide. We are one ofléigest options exchanges in the world and theskirgptions exchange in the
U.S., based on both contract volume and notionlalev@®ur opinions and positions on industry issaressought by
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regulators, elected officials, industry and finarezders and policy experts worldwide. Our websitigich consists of over
70,000 pages, is the most extensive in the indusfigrbes Magazine has named it a "Best of the Wetessively since the
inception of the award in 2001.

. Innovation and Product Developmer In addition to being the original marketplace $tandardized, exchange-traded options,
we created the world's first index options and hasen the source of many other innovations witheesto products, systems
and market structure in the options industry.

. Innovation—We work closely and collaboratively with market fi@pants to introduce new products and services to
meet the evolving needs of the derivatives industfg have introduced innovative products such dexroptions, Long-
Term Equity Anticipation Securities ("LEAPS"), FLEdptions, volatility options and, most recentlyfiops on the
S&P 500 Dividend Index. Our products, such as tBOE S&P 500 BuyWrite Index, the CBOE S&P 500 Puté/ri
Index, futures and options on VIX, and the CBOE S#® Implied Correlation Index have received industvards for
innovation.

. Exclusive Licenses-We have the exclusive right to list securities opsi based on the S&P 500, the S&P 100 and the
DJIA indexes. Many of our products based on theskisive licenses are among the most actively tfgateducts on
CBOE and in the industry.

. Proprietary Products—We have created our own proprietary indexes aneikimlethodologies, including VIX, which
provide benchmarks for options users, serve abdhis for exclusive products and provide us witkrlising revenue.

. Hybrid Trading Model. Our Hybrid trading model on CBOE integrates opattry and electronic trading into a single mar
We believe that this innovative approach offersumers more choices, a diverse pool of liquiditgt #re ability to execute
complex strategies that may not be available oelptreen-based trading systems.

. Leading Proprietary Technology Platforn We own, operate and maintain our core tradingiafadmation technology an
systems, and we continue to commit substantialuress towards ongoing development and implemematisghese capabilitie
Market participants rely on our technology andasfructure, which provides a high level of avaligband reliability. We
believe the CBOHlirecttrading platform is among the most advanced tragiagforms in the world. It can simultaneously
support both screen and flobased trading for multiple trading models, multipfeducts and multiple matching algorithms. -
technology underlying CBOG#irectis designed for extremely high performance. Itustlon open standards providing platform
independence and is designed to be scalable fordapiacity and throughput.

. Liquidity. We support the options trading activities of TingdPermit Holders, i.e. individuals or firms thadld trading permits
(TPH organizations). We believe that this diverself liquidity providers, in combination with obroad range of products,
Hybrid trading model and the CBQtirecttrading platform, offers our users the liquid maskiey require to effectively
execute their trading strategies.

. Experienced Management Tear Our management team has extensive experienbe ioptions industry. William J. Brodsk
our Chairman and Chief Executive Officer, and EdiarJoyce, our President and Chief Operating &ffieach has over
35 years of experience with exchange managemendenihtive products. The remaining seven membkettseosenior
management team have an average of over 25 yearpefience in the options industry. We believe that management team
has demonstrated an ability to grow our businessitih continued product
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and technological innovations and has evidencealbil#y to respond to changing industry dynamhu®tigh ongoing adaptati
of our market model.

Growth Strategy

Trading in derivative products has expanatea rapid pace over the past several yearsesult of a number of factors including
technological advances that have increased invast@ss, declining costs to users, globalizati@hgaeater understanding of the products by
increasingly sophisticated market participants. Coenpany is well positioned to leverage its competistrengths to take advantage of these

trends.

We intend to further expand our busineskiaarease our revenues and profitability by purguhe following growth strategies:

Continue to Enhance Our Market Model and Trading &form. We recognize that the opportunity to particidatéhe growth
of the derivative markets will be driven in greattpby the trading functionality and systems calitéds that an exchange offers
to market participants. We believe that our Hylratling model offers flexibility to market parti@pts, while the CBOHBirect
trading platform offers state-of-the-art functiahglspeed, performance, capacity and reliabilitfe intend to use our strong in-
house development capabilities and continued invest to further augment the functionality and céyasf our trading
systems. In addition, on October 29, 2010, we |laaddC2, a second, all-electronic options markdteherently trades
substantially all of the industry's leading muisitéd products. C2 operates under a separate eyeliaanse with its own board
of directors, rules, connectivity, systems architex and access structure.

Develop Innovative Product: We intend to continue to build on our reputatiasnan industry innovator through the
development of new and innovative products. Wenidt® use licensed products and proprietary irgell property to create
exclusive products that meet the needs of the alivas industry and enhance our brand. We antieitbett our new and
innovative products will help drive trading volumigg attracting new customers to our exchanges gpdreling the array of
products available to existing customers. In additive believe our continuing product innovatiorib generate increased use
other CBOE products, in the same way that VIX drel@BOE S&P 500 BuyWrite Index have generated amfit trading
activity in SPX. In 2011, we plan to list on C2electronically-traded version of our flagship S&B03ndex option (SPX),
which we are calling ("SPXpm.") We submitted a Hilieg to the SEC on February 28, 2011 and plahistoSPXpm upon SEC
approval. Under the proposed rule change, SPXpibwildentical in structure to CBOE's tradition&>Sindex option product,
except it will have "p.m." settlement. We intendot@aden our customer reach by providing this ettt "p.m." settled version
of our most actively traded index product. Our SRéex option trades exclusively on CBOE and pritgarades in open outct

Attract Overthe-Counter Market Participants As a result of the 2008 financial crisis, c-the-counter market participan

have been under pressure from regulators to mowh mitheir trading from the over-the-counter martkea centrally traded
centrally cleared environment. We seek to attractigipants from the over-the-counter market ardd®veloping strategies that
target this market segment. For example, CFLEX imi@rnet-based, electronic system for trading FLdptions, allows
participants to customize key contract terms iniclgctrike price, exercise style and expiratioredaif up to fifteen years with
the administrative ease and clearing guarantesnéiardized listed options. In addition, we eliatéd blackout dates for FLE
options in 2009 and implemented two pilot progrdha eliminated the minimum size requirement foERLoptions and the
restriction on p.m. settlement for index optioreded in FLEX.
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. Expand Service Offerings We believe there are significant opportunitiegéoive revenue from new and expanded service
offerings. For example, our subsidiary, Market D&tpress, LLC ("MDX") sells historical options datealue-added proprietary
information and a data-feed of certain S&P and CB@iIex values to market data users. In 2011, MDXdased its service
offerings with CBOE Streaming Market ("CSM"). CSBla high-availability, low latency streaming datad, with data similar
to market data from OPRA but also includes compjieates and trades, customer information and coainigformation. In
addition, through a set of arrangements with S&® permit S&P to license the Company's proprietadgkes and index
methodologies for certain purposes to securitissiand other exchanges. The Company and S&P lygeedathat S&P may
license one or more clearing agencies to clear @tons based on the S&P 500 index that meet cectéteria, and that S&P
will compensate us for any transaction cleared usdeh a license based on the notional value ofr#imsaction.

. Pursue Select Strategic Opportunitie Technology, globalization and competition hawktie the emergence of a numbe
diverse, world-class exchanges offering large poblguidity across multiple asset classes andipob types. At the same time,
new technologies and the internet have also creafedile testing ground for new risk managementipcts and market mode
We expect these trends to continue, and we inteeddluate consolidation and alliance opportunities we believe will
enhance stockholder value.

Products

Our exchanges provide a marketplace fotrdming of options contracts that meet criteri@leished in rules of the respective exchange.
The options contracts listed for trading includéi@ps on individual equities, options on variousrked indexes as well as options on ETFs and
ETNs. In addition, we provide marketplaces for tingdutures contracts and cash equities through @&ECBOE Stock Exchange, LLC
("CBSX"). CBSX is not a consolidated subsidiarttod Company.

. Equity Options. We offer trading in options with terms of up im& months on the stocks of over 2,600 corporatidhe
stocks underlying our individual equity options &sted on the NYSE, NYSE Amex and NASDAQ. In adutit we also offer
trading in LEAPS, on approximately 800 stocks wi@hms of up to thirty-nine months.

. Index Options. We offer trading in options on 6 different br-based market indexes, including VIX, a proprietadex that
we have developed, which has become a widely réezedmeasure of equity market volatility. The indgtions we list includ
some of the most widely recognized measures of)tBe equity markets, such as the S&P 500, the DIHANASDAQ 100 and
the Russell 2000. Options based on indexes are guammost actively traded products, with sevepdioms listed exclusively
with us (for example, options on the S&P 500, S&P,IDJIA and VIX). We also trade LEAPS on sevefabar index products.

. Options on ETFs and ETNs We offer trading in options on over 260 ETFs &xdhange-Traded Notes ("ETNs") based on
various domestic and foreign market indexes, abagebn commodities, currencies and fixed inconsé&riiments. We also offer
trading in LEAPS on 84 ETFs and ETNs. The contvatime of options on ETFs and ETNs traded at CB@&édxperienced a
29% compound annual growth rate from 2005 throu@ft02which was the highest rate of growth acrolssfalur options
product categories.

. Futures. We provide a marketplace for trading futures tigto our whollyewned subsidiary, CFE. To date, CFE has focuse
the trading of futures and options on futures esldb the CBOE-created benchmarks S&P 500 Volatitilexes ("VIX").

. Equities. In early 2007, the Company began providing a migikce for individual equity securities througheav exchang

owned with several broker-dealers. This tradinglifgcknown as CBSX, provides a marketplace fading stocks on over
7,500 companies listed on
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NYSE, NASDAQ and NYSE Amex. As stated above, CBSXat a consolidated subsidiary of the Company.
Proprietary Products

The Company has developed several of its preprietary indexes and index methodologies. &ledude volatility and/or variance
indexes based on various broad-based market indswels as the S&P 500, the DJIA, the NASDAQ 100 iwedRussell 2000), realized
variance indicators, the CBOE S&P 500 Implied Clatien Index, a number of sector indexes and aseri option strategy benchmarks,
including the BuyWrite, the PutWrite and the Colladexes based on the S&P 500 and BuyWrite indbassed on other broad-based market
indexes. We also have licensed others to use sbthese indexes to create products and have entgedgreements whereby we have
granted to others the rights to slidense some of these indexes. The Company gesagrtenue from the calculation and disseminatioovef
30 real-time index values for third party licensarsl from the licensing of our proprietary indexes.

Strategic Relationships

The Company also has long-term businessioakhips with several providers of market indeX®e license their indexes as the basis for
index options. In some instances, these licensmsad® us with the exclusive right to list optioranéracts based on these indexes. Of particular
note are the following:

. Standard & Poor's Corporation We are able to offer contracts on the S&P 50@xnak a result of a licensing arrangement
Standard & Poor's. Under our license with Stan@aRbor's, CBOE and C2 have the exclusive rightsbsecurities options on
the S&P 500 Index until 2018 and the S&P 100 Indetl 2022. This license also provides the rightise the S&P 500, the
S&P 100, and several other indexes published bydara & Poor's as the basis for standardized, exgghéraded options
contracts until 2022.

. Dow Jones & Co We are able to offer contracts on the DJIA assalt of a licensing arrangement with Dow Jonesd& This
license provides us the right to use the DJIA awtral other indexes published by Dow Jones & Gdha basis for
standardized, exchange-traded options contractdetts license with Dow Jones & Co., the Compaay the exclusive right to
list securities options on the DJIA during standdr8. trading hours until 2012. Both Dow Jones @BIDE have the right to
extend the exclusive license on the DJIA until 2@hd the Company expects to extend the agreement.

. NASDAQ. We are able to offer contracts on the NASDAQ [ifex as a result of a licensing arrangement witSsRAQ. This
license provides CBOE the right to use the NASDAID &s the basis for standardized, exchange-trautéshe contracts. The
license with NASDAQ is non-exclusive and is effeetuntil 2015.

. Frank Russell Co. We are able to offer contracts on the RusselD20@l other indexes in the Russell index familya assult
of a licensing arrangement with Frank Russell GusTicense provides CBOE the right to use the Bllgsdexes as the basis
standardized, exchange-traded options contracts.li€ense is non-exclusive.

Market Model

CBOE and C2 provide a reliable, orderlguid and efficient marketplace for the trading pfions. CBOE operates a quote-driven auction
market that employs a combination of specialist;kat-makers, floor brokers and electronic accessij firms (order flow providers), while
C2 employs market-makers and electronic accessipimms (order flow providers) only. At CBOE, DPMsee definition below) are
specialists that are charged with maintaining faiderly and continuous markets in specific optitasses, either from the trading floor or
remotely. In certain
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heavily traded classes, CBOE assigns multiple reroaty specialists (eDPMs) to enhance CBOE's coitiyeeposition in that product. Both
DPMs and eDPMs trade for their own accounts anchar@ermitted to act as agent on behalf of custepathough they may be affiliated w
large financial companies that also operate agbosijnesses. Market-makers, operating from remaetgilens or inperson on the trading floc
supplement the liquidity provided by the specialisy quoting both bids and offers for their ownaets in their assigned classes. Floor
brokers act as agents on the trading floor toifatél primarily large or complicated orders thastamers choose not to direct to the electronic
system.

CBOE and C2 offer different but complemeptaarket models, offering customers and partidipanbroad range of choices.

. CBOE operates a Hybrid trading platform that corebian electronic trading system, supported by Cdirect, together with .
traditional open-outcry trading floor. The algoriths modified pro-rata, with customer priority. CB® modified pro-rata
algorithms grant liquidity providers, who meet edmtcriteria, additional participation rights, besen a variety of factors. CBC
utilizes a pricing model in which transaction feee charged to most professionals, including mamagters, but are not charg
for most retail customer orders.

. C2 operates on CBOEdirect, a fully electronic glatf. The matching algorithm for multi-listed opt®alasses is a modified
price-time with customer priority. The modified gettime algorithm grants liquidity providers, wh@et certain criteria,
additional participation rights, based on a varityactors C2 uses a maker-taker pricing modelhich orders that take
liquidity from the marketplace are charged a tratisa fee and non-customer orders that providedityuto the market place
receive a rebate.

Market Participants

Direct access to the CBOE marketplaceastgd to individuals and firms through trading pigsimA trading permit entitles the holder to
conduct business on the exchange in one of thecipantt roles described below. On C2, only firma cétain trading permits.

. Market-Maker. A market-maker is an individual or firm that egea in trading our products either for their ownamt or for
the account of their firm. A market-maker may opei@n the trading floor or remotely. Market-makeéosnot act as an agent
representing customer orders. Market-makers hataigeuoting obligations in their appointed protdasses. Like stock
specialists, they are granted margin relief to em$iuey can conduct business without requiring ssiwe amounts of capital.
Market-makers must have a relationship with a abegfirm that will hold and guarantee their positso When a person is
referred to as a "trader," it typically implies thlae individual acts as a market-maker. The mjaf trading permits in use on
CBOE are used for market making.

. Lead Marke-Maker, or LMM. An LMM is a marke-maker that assumes special obligations with regpgumtoviding
electronic and/or open outcry quotes for specifitans classes at CBOE. Currently, LMMs are utdize three roles: a) as
electronic and open outcry quote providers in S&B mdex ("SPX") options, b) as electronic and opettry quote providers
S&P 100 Index ("OEX" and "XEQO") options, and c)dertain classes where an off-floor DPM is in operatind providing
electronic markets only, to ensure that tradingrfleersonnel can always obtain verbal marketshéridtter two, the LMM's
receive participation rights, both electronic anapen outcry for (b) and in open outcry only foy. (n SPX, LMMs do not
receive participation rights, and multiple LMMs aepointed who rotate each expiration cycle, witleast two quoting at any
given time. All LMMs are required to maintain a giigal presence in the trading crowd of their apfemirclasses.
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. Floor Broker. An individual who represents orders on the CB@iing floor as an agent is known as a floor brokéryor
brokers generally do not trade for their own ac¢@m do not receive any margin benefit. They gaeerevenue by charging
commissions to their customers for their servieeBoor broker may represent orders for his firmfeprietary account provided
it is done in accordance with CBOE rules.

. Designated Primary Marke-Maker, or DPM. A DPM is a markemaker firm that has been assigned specialist ressipitities
in certain options classes at CBOE. As such, the t®PM" and "specialist" are used interchangeablthis document.
Although they may be affiliated with a firm thatratucts an agency business, DPMs trade for theiramgount and are not
permitted to act as agent on behalf of customePdi®are obligated to provide continuous quoteséirtappointed classes but
at a higher standard than that of regular markdtensa DPMs are also expected to participate inrass development efforts to
attract business to CBOE for their appointed clasisike market-makers, they receive margin rell#®Ms also are granted
"participation rights" in their appointed classkarticipation rights guarantee DPMs a minimum slo&ach trade for which
they are on the best market. As of December 310 2bere are 13 DPM firms, of which 10 cover apprately 1,669 classes
across 18 different trading crowds and seven offffDPMs cover approximately 1,266 classes acrimestrading posts.

. Electronic Designated Primary Mark-Maker, or eDPM. An eDPM is a market-maker that has been assigpedalist
responsibilities similar to a DPM but only operatesiotely, not on the trading floor. They also @ranted participation rights in
their appointed classes but at a lower level thahaf DPMs, reflecting their slightly lesser olaltgpns. eDPMs serve to
supplement the role of the DPM and are also ma@t/& engage in business development efforts in dppointed classes. The
appointments and class allocations granted to DéatseDPMs are not permanent and may be revokezhesigned for cause.
As of December 31, 2010, there are five eDPM fish€BOE, each having from 175 to 346 appointedselas

. Member Firm. The term "member firm" is typically used to referthose firms that bring order flow to the excpes and that
are Trading Permit Holders for the purpose of etiaguheir customers' orders on the CBOE or C2 migikce. These firms are
also referred to as "order flow providers."” Theyp@ete revenue by charging commissions for theuices to their customers
and in some cases through the receipt of paymeniéir order flow.

Several of the functions described aboaeely, market-maker, DPM, eDPM and LMM, are ofteouped together as "liquidity
providers.” This name refers to the fact that thkkyprovide liquidity to the options market throutiteir various obligations to provide to the
marketplace two-sided quotes at which they aregat#d to trade. Any of these liquidity providersynie designated as a preferred market-
maker by a member firm routing an order to CBOE@r The preferred market-maker is afforded a pp#ton right on specific orders
provided that he or she meets certain other reopgings with respect to the relevant option classcarading obligations.

Trading Permit Holders

We operate three separate self-regulatxeiianges: CBOE, C2 and CFE. We are also affiliatidl and provide the trading engine for
CBSX. Purchasing a monthly Market-Maker Tradingrkie(CBOE, C2), Electronic Access Permit (CBOE, ©2Floor Broker Trading
Permit (CBOE) for the respective exchange conva@yading Permit Holder" status on the respectivéharge to the permit holder. For CBC
additional tier appointments are required to ad Market-Maker in trade SPX options or as a MaMaker or Floor Broker in VIX options.
We expect to begin trading SPXpm on C2, an eletregrsion of our S&P 500 option product with p settlement and, similar to CBOE, an
additional tier appointment will be required for Mat-Makers.
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In general, Trading Permit Holders are lrettealers of large banks, proprietary trading $iriorokerages and investment houses and
clearing firms, as well as individual traders. Tirgdon our open outcry trading floor is conductedlesively by Trading Permit Holders in
Chicago. Trading Permit Holders can execute tréaletheir own accounts, for clearing firm accourfts,the accounts of other permit holders
or for the accounts of customers of clearing firms.

Trading Permit Holder status enables a etamkaker to submit electronic quotes into the trwigine on CBOE or C2 or make markets in
open outcry on CBOE. Trading Permit Holder stalleis Floor Brokers on CBOE to conduct businesshtenExchange Floor or enter orders
into the trade engine. Trading Permit Holder stébuglectronic Access Permits allows the holdeetter electronic orders into the trade
engine. A broker/dealer can apply for and holdaditrg permit at CBOE, C2 or both—depending on tloelpcts intended to be traded. Rights
and privileges of trading permits are exchange-ifipec

Trading Permits:

. Market+Maker Trading Permit Holders (CBOE, C—The Marke-Maker Trading Permit entitles the holder to acaasarke-
maker (including a market-maker trading remoteBPM, eDPM or LMM on the respective exchange, iflaggble on such
exchange. This permit provides an appointment trédi.O (which is a measure of how many classedsTtiading Permit Holder
can quote), a quoting and order entry bandwidthwalhce, up to three logins, trading floor accessErading Permit Holder
status. Trading all classes listed on CBOE requresnimum of thirty-three permits.

The quoting bandwidth allowance for a Markégker Trading Permit is equivalent to a maximun8df2 million quotes over tt
course of a trading day. To the extent a marketenikable to submit electronic quotes in a HyBrid class (such as a LMM
that streams quotes in the class or a market-naakeviM that streams quotes in a series of a HyBr@iclass that trades on the
Hybrid Trading System), the market-maker receibesdquoting bandwidth allowance to quote in, ang @mlthat class.

. Electronic Access Permit ("EAP") (CBOE, (—The EAP entitles the holder to electronic acceshdaexchange. Holders mt
be broker-dealers registered with the exchangaéas more of the following capacities: (a) Clegrifrading Permit Holder;
(b) Trading Permit Holder organization approvedrémsact business with the public; (c) Proprieferading Permit Holder; and
(d) order service firm. This CBOE EAP permit does provide access to the trading floor. A Proprigferading Permit Holder
is a Trading Permit Holder with electronic accesthe exchanges to submit proprietary orders tteahat market-maker orders
(i.e. that are not market-maker orders for the Retgry Trading Permit Holder's own account or Hitiated market-maker
account). The EAP provides an order entry bandwadlbwance, up to three logins and Trading Pernoiididr Status.

. Floor Broker Trading Permit (CBOE)}-The Floor Broker Trading Permit entitles the holteact as a Floor Broker. This per
provides an order entry bandwidth allowance, uihtee logins, trading floor access and Trading Refolder Status (includin
access to CBSX). A "Floor Broker" is a Trading Peddolder who can act as a broker for other Traddgmit Holders or
registered broker-dealers as an agent on the dloilre exchange.

Tier Appointments

In order for a Market-Maker Trading Pertoitbe used to act as a market-maker in either SRXX, the Trading Permit Holder must
obtain a "Tier Appointment" for the respective opticlass. Each Tier Appointment is class-spedifie. expect that SPXpm will have a similar
Tier Appointment for market-makers to trade it a& @ending SEC approval, as Tier Appointments achange-specific.
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Applicants for Trading Permit Holder Status

Applicants for Trading Permit Holder statngst have adequate financial resources and d¢cedéisume the responsibilities and privileges
of Trading Permit Holder status. All Trading Pertditlders must understand the rules and regulatibtise applicable exchange and agree to
abide by them. Additionally, they must comply witte provisions of the Exchange Act and the rulesragulations issued by the SEC.

Our Regulatory Services Division is thedstigative arm of our exchanges with regard to arge rules. Trading Permit Holders who are
found to have violated a rule can be subject tetsams such as fines, trading suspensions andfarlgion from the particular exchange.

Hybrid Trading Model

Most options are traded on CBOE both etetitrally and in open outcry using its Hybrid traglimodel. Both C2 and CFE are all-
electronic exchanges.

We developed the first Hybrid trading modelwhich aspects of both open outcry and eleatrrading are integrated to function as a
single market. This trading model is supportedthyesof-the-art technology, including the CB@igect trading platform. Since we began
operating our Hybrid trading model in 2003, a sfigaint portion of the volume in our products hagrated to electronic execution.

The Hybrid trading model enables CBOE markakers to employ their own, individual pricing mtsgdand to stream their own individt
guotes and orders into the CBOE trading engine. EBG@rket-makers present on the trading floor ate tbboth stream their quotes into
CBOE's central trading engine and to participatepgan outcry transactions effected in their tradirgvd. Our Hybrid trading model allows
CBOE to offer both electronic and open outcry tngdinodels simultaneously without sacrificing thedfés each brings.

At the core of the Hybrid trading model #te matching algorithms, which is the means bycWhiades are executed and allocated to
market participants. CBOE's technology and rulesipe for a variety of different algorithms for mhing buyers and sellers. CBOE has the
ability to apply different matching algorithms tdfdrent products, and currently has two differatgorithms in operation for various products.
Each matching algorithm is designed to meet thesieéa particular market segment. The settingn@fmhatching algorithm affects the shart
each trade that a market participant receives faodritral to the opportunity and profit potentiih@arket-makers and other liquidity providers.

Our Hybrid trading system calculates thé¢iddeal Best Bid and Offer ("NBBQ"), and orders a executed at a price inferior to the
displayed NBBO except pursuant to limited excepiprovided in CBOE's rules. The system monitorsthlér option marketplaces, and it has
the capability to route orders to other marketpdefoe execution if a better price exists elsewh@tes linkage model is based on the Regule
NMS (National Market System) int-market linkage structure that exists for U.S. ggtrading. The structure requires price protectibthe
exchanges' best displayed bids and offers ("BB@&¥8n they are at the NBBO and utilizes Intermagsgeep Orders ("ISOs") to trade
multiple prices at multiple exchanges nearly siam#ously. Undisplayed bids and offers and bidsaodfeils at price that are inferior to an
exchange's BBO do not receive protection underptais.

The Hybrid trading system also supportsflofér participants, including remote market makio§f-floor DPMs and eDPMs. Currently,
eDPMs make markets in approximately 500 classes.
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Our market model continues to evolve arphex as we innovate and adapt to changes in thietpéace. Details on our technological
capabilities, as well as key systems offeringslatsbeé to customers, is described in "Technology."

Competition

CBOE is the largest options exchange inudt& based on both total contract volume and natigalue of contracts traded. Our market
share for all options traded on U.S. exchanges thnvepast five years has ranged from 28.6% to 33R%2010, our market share was 28.6%.

The U.S. options industry is extremely cetitive. We compete with a number of registeredomat securities exchanges and may
compete with other exchanges or other trading v@iuthe future. The seven other U.S. options exgba that are our primary direct
competitors are BATS Options, BOX, ISE, NYSE Arb&,SE Amex, NASDAQ OMX PHLX and NOM.

Competition among options exchanges hasgified since CBOE was created in 1973, and weabthis trend to continue. We compete
with a number of entities on several different tsgrincluding the cost, quality and speed of ocadérexecution, the functionality and ease o
of our trading platform, the range of our produansl services, our technological innovation and tadegm and our reputation. Our principal
competitors are the seven other U.S. options exggwmriWe also compete against futures exchangeésdrsithilar products and other financial
institutions that write over-the-counter derivasv@here are three futures exchanges that offepeting products.

Most equity options and options on ETFetisand traded on CBOE and C2 are also listedradeéd on other U.S. options exchanges.
Some order-providing firms on our exchanges hakertawnership positions in other options exchartigascompete with us, which may give
those firms an added incentive to direct ordettéoexchanges in which they have ownership. Inteigiseveral options exchanges utilize a
pricing model in which orders that take liquiditpin the marketplace are charged a transactiordégendent on origin type, and orders that
provide liquidity to the marketplace may receiveebate for doing so, dependent on origin type. Type of fee schedule, known as "maker-
taker," is attractive to participants who regulgstpvide liquidity but not necessarily to firms repenting customer orders, as those orders are
disproportionately takers of liquidity.

Our competitive challenge is to convincekar-dealers to route options orders to CBOE ord@2er than to our competitors and to
convince liquidity providers to concentrate thenket making activity on our exchanges. This idipalarly true with respect to options on
individual equity securities and ETFs, which teadbé traded on multiple exchanges. We compete givaewvariety of methods, including:

. Launching C2 in October 2010, which employs the er-taker fee schedule, as a complement to CBOE, wdrigbloys the
traditional market model where transaction feegpaid primarily by market-makers and firms tradfogtheir proprietary
accounts and non-professional customers pay ditthe transaction fees. C2 is also all-electrosic@mpared to CBOE's Hybrid
trading model;

. Offering market participants an efficient, transgdrand liquid marketplace for trading options bibtfough traditional open
outcry methods and through our electronic platfd@BOEdirect;;

. Providing advanced technology that offers broadfiemality, high bandwidth, fast execution, easeisé, scalability, reliabilit'
and security;

. Offering participants access to a broad array oflpcts and services, including proprietary products

. Offering customers execution at the national b&sahd offer with the additional potential for pgianprovement
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. Offering customers liquidity beyond the size postaedhe screens;
. Offering a cos-effective trading venue to order flow provide
. Facilitating payment for order flow through the adistration of marketing fees;
. Offering market-makers and specialists cost-effecticcess to customer order flow, including pogtmiarticipation rights that
guarantee them a portion of certain trades provillegd have met certain obligations; and
. Providing brokers and their customers with a cotepdeurce of information on options as well as esitee options educatio
Technology

Our technology supports trading on multgkehanges: CBOE, C2, CFE, CBSX and OneChicagos@aiems can simultaneously sup
multiple trading models and multiple matching altfons per exchange. For example, different prodootsd trade simultaneously using open
outcry, screen based or a Hybrid model. Within ¢hteading models, different products can be tradgdg different matching algorithms.
CBOEdirectalso supports trading options on futures. We hevemsed our platform for use by CBSX and OneChicago

Trading Platform

CBOkHdirect, the central platform for our Hybrid trading systemas launched in 2003. The CB@Eect platform integrates the CBOE
directtrading engine with the routing, display systemd aroker handling systems that support the traflowy. It provides features of screen-
based and floor-based trading in what we beliewe"lsest of both worlds" market model.

CBOE uses a quote-driven market model wheuédity providers have quoting obligations. TGBBOE directtrade engine includes the
match engine, the order book and the quote proceSB®Edirect enables the users to post quotes with size andlégpeder execution.
CBOEdirectaccepts streaming quotes from manketkers, DPMs, eDPMs and LMMs, automatically exezutarketable orders and opens
book to non-customers.

CBOHdirect functionality includes: numerous allocation algonits, a complex order book including complex ordéith a stock
component, preferenced orders, several auction amésins, Quote Lock, Quote Risk Monitor and Useutrionitor. The various allocation
algorithms are configurable by product.

CBOHdirect'sunderlying technology is a Java application withrgrastructure designed for high performance andeisigned to be
scalable for capacity and throughput. CBOE's trggilatform is capable of accommodating significamtiore than the over 3,000 options
classes and over 300,000 options series curreadyng on it. In addition to simple orders, ourteyss support trading spreads and other
complex orders, as well as options that expire Wedk 2010, CBOE transmitted to the Options PiReporting Authority ("OPRA") peaks of
over 500,000 quotes per second, and CBOE accepisifs users, and disseminates to OPRA, more qtiod@sany other options exchange.

CBOHdirect'sdesign allows for a quick introduction of differegpes of derivative and securities products, iditig options, futures,
options on futures and stock products. In additaur,system facilitates different trading modelkwing us to provide both a floor-based
model and a screen-based model.

CBOHdirect provides application programming interfaces, or ARo facilitate both quote and order entry as aglauction processing.
These include a proprietary API called CBOE Maiké&trface ("CMi") and the industry-standard Finahd¢nformation Exchange ("FIX").
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Order Routing, Trade Match, Ticker Plant and Marketta
The order routing system allows TradingniieHolders to use FIX or CMi.

The Trade Match system uses CBfMecttechnology. It sends matched trades to the Optearing Corporation ("OCC"), which then
settles and clears the trades. The Trade Matckmystovides matched trade information to clearingd via CBOEdirecttechnology. Broket
have access to their trades and related accoumhiation via a web-based interface or through ah AP

The ticker plant, XTP, takes in market dateds from CTS/CQS, OPRA, NASDAQ, the CME Groung, I("CME") and other sources and
disseminates the data internally to other systems publish/subscribe basis. XTP's most recentgsging peak was 1.2 million messages per
second, or MPS, inbound from the OPRA, with ovéilllon messages per day.

The system disseminates options markettda®PRA and to Trading Permit Holders via FIX, CAfid CSM. CSM is a hew high speed
multicast feed for distribution of current marketta. The system also uses Ticker Express to prdagteaccurate market data to Trading
Permit Holders.

CFE disseminates futures market data \w@aBOE Financial Network ("CFN"), our futures markata network.

Our fully integrated real-time system tra@tectronic trading for Help Desk troubleshootimgl regulatory analysis. We have invested in
an extensive data warehouse with terabytes ofridaidrading data that provides fast and easysxtedata for analysis.

Disaster Recovery

With two options exchanges, we have muétiidta center locations running on the same teogpgilatform. We use a remote data center
to provide a point of redundancy for our CBOE arkE@&xchanges. Our remote facility fully replicates primary CBOE data center and is
designed to ensure the operation of our platfofamstionality in the face of external threats, uefeen disasters or internal failures. In the
event of an emergency, CBOE Trading Permit Holdersecting to the CBOE trading platform can rootéhe back-up facility. Our primary
data center continuously collects and saves alktmaformation and periodically transmits it to theck-up facility. For that reason, we expect
that our disaster recovery system would have ctregmd in most cases retilae, information in the event of a platform outatiethe event the
we were required to complete a changeover to a-bpakisaster facility, we anticipate that our pdatfi would experience minimal downtime.

Clearing System

The OCC acts as the issuer, counterpadygaarantor for all options contracts traded onaptions exchanges and other U.S. securities
exchanges. Upon execution of an option trade, arestnit to OCC a record of all trading activity @earing and settlement purposes. OCC
fulfills these same functions for futures producésled on the CFE.

Market Data

Our markets generate valuable informategarding the prices of our products and the tradetiyity in those markets. Market data
relating to price and size of market quotations tedprice and size of trades is collected andaateted by OPRA. OPRA disseminates the
information to vendors who redistribute the dathrokers, investors and other persons or entitiasuse our markets or that monitor general
economic conditions, such as financial informatoviders, broker-dealers, banks, futures commuassierchants, public and private pension
funds, investment companies, mutual funds, inswaompanies, hedge funds, commodity pools, indalithvestors and other financial
services organizations. After costs are deduckerifdes collected are distributed among exchange
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participants based on their cleared transactionsupmt to the OPRA Plan. As of December 2010, aanket data was displayed on
approximately 176,000 terminals worldwide. See "Ratpry Environment and Compliance" for furtheramhation on OPRA.

Through our subsidiary, MDX, we are expaigdour market data offerings. MDX is a market dagador providing information on
specialized indexes, time and sales informationspettialized reports of historical market data.

Support Services

Trading Permit Holders and affiliates haeeess via enail and telephone to our specialized network adstration center, which provid
support with respect to general technical, busiaessadministrative questions. Our Trading Openatidelp Desk is staffed Monday through
Friday from 6:00AM CST to 4:30PM CST. Our Systenmse@tions support is staffed 24 hours a day, sdaga a week.

Regulatory Environment and Compliance
Recent Developments

Laws and regulations regarding our busiesdsrequently modified or changed, includingésponse to adverse financial conditions, new
products, competition or at the request of marketigpants. The following is a summary of the r@cegulatory developments that may
impact our business.

The Penny Pilot Program

CBOE, C2 and the other options exchange®itly participate in the Penny Pilot Program, ethbegan in 2007. Options classes trad
this program generally are quoted in penny andeticicrements, as opposed to the five and teninerements allowed under existing rules.
The SEC has expressed the view that quoting inipstrenefits investors in two ways: (1) penny inoeats allow for a narrower bid/ask
spread and (2) the pricing pressure reduces teeofgdayment for order flow in options. The SECemtty extended this program through the
end of 2011. Currently, 365 option classes ardqipating in the Penny Pilot Program, and theyarong the most actively-traded option
classes, representing approximately 76% of th@natioptions volume.

Portfolio Margining

The portfolio margining rules are intendedlign the amount of margin capital required éoheld in a customer account with the risk of
the portfolio as a whole, instead of with the rigleach instrument in the portfolio. Portfolio minigg can significantly reduce margin
requirements and make trading more efficient bgifre up margin capital for other purposes. CBOE Rindncial Industry Regulatory
Authority ("FINRA™) have approved 25 broker-deal&offer portfolio margining as of December 31120

The Dodd-Frank Act addressed one of thenjstacles to broader use of portfolio marginibgrrently, U.S. bankruptcy laws treat the
customer property of a broker-dealer differentlgrttthat of a futures commission merchant. The Dedak Act amended several provision:
the Securities Investor Protection Act of 1970 tovide protection to futures positions held in atfmio margin account at a broker-dealer.
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The Dodd-Frank Act also added general giows to the Securities Exchange Act of 1934 ardddmmodity Exchange Act to permit
securities and futures positions in a single pidfmargin account and directs the SEC and CFTébtwult and adopt specific rules that pe!
securities and broad-based stock index futuregiposito exist in a single customer portfolio margccount. As of February 28, 2011, the
agencies have not proposed rules to implement gresgsions of Dodd-Frank.

Short Sale Restrictions

On February 24, 2010, the SEC voted 3-athapt a new "alternative uptick" rule (Rule 201 enBegulation SHO). The alternative uptick
rule imposes restrictions on short selling only whestock has triggered a circuit breaker by expeing a price decline of at least 10 percent
in one day. At that point, short selling would tegritted if the price of the security is above thierent national best bid. Rule 201 includes the
following features:

. Short Sale-Related Circuit BreakerThe circuit breaker would be triggered for a sggwany day in which the price declines by
10 percent or more from the prior day's closingegri

. Duration of Price Test Restriction:Once the circuit breaker has been triggeredalteenative uptick rule would apply to short
sale orders in that security for the remaindehefday as well as the following day;

. Securities Covered by Price Test Restricti The rule generally applies to all equity secestihat are listed on a natiol
securities exchange, whether traded on an exchamigehe over-the-counter market; and

. Implementation: The rule requires trading centers to establiskintain, and enforce written policies and procesdhat are
reasonably designed to prevent the execution ptadiof a prohibited short sale.

The new rule became effective May 10, 2@hal market participants had until February 28,12@1comply with the requirements. The
alternative uptick rule does not contain exceptimnptions market-makers that may enter shogssal underlying securities in connection
with bona fide option market making and hedgingvites. Consequently, the new rule could affeet &ility of options market-makers to
conduct their business on the CBOE and elsewhere.

We cannot predict what further action,riffathe SEC may take with respect to short seting/hat effect any SEC action might have on
the options exchange business, including our basine

"Flash Orders"

On September 18, 2009, the SEC proposattahange that would ban the use of "flash ordierstock and options markets. The
proposed ban does not distinguish between electffiashes" and "flashes" that may occur in opettiyurading. Orders that get flashed on
exchanges are orders that are marketable but cheretecuted on the receiving exchange at thateewgsis disseminated price because an
exchange is displaying a better price. Flashingraer gives participants on the receiving exchargepportunity to step-up and match or
improve the better price available on another engkéefore a linkage order is routed to such atlehange. Because CBOE currently abs
the linkage and execution costs incurred at otkeha&nges when a linkage order is sent to such ett@ranges on behalf of small retalil
customer orders, CBOE's flash mechanism is poputhrthose customers.

CBOE and many options market participaatgehsubmitted letters to the SEC expressing the that flash orders in options benefit
customers by reducing costs and providing gredteice of execution venues. We cannot predict wbidm the SEC may take with respect to
flash orders.
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Market Access

On November 3, 2010, the SEC approvededishnge that would require brokers or dealers agtiess to trading directly on an excha
or automated trading system ("ATS"), including th@soviding sponsored or direct market access $toawers or other persons, to implement
risk management controls and supervisory procedegsonably designed to manage the financial, aéguyi, and other risks of this business
activity. Given the increased speed and automatidrading on securities exchanges and ATSs toalag the growing popularity of sponsored
or direct market access arrangements where braaeis allow customers to trade in those marketdrenically using the broker-dealers'
market participant identifiers, the SEC is concdrtiet the various financial and regulatory ridkattarise in connection with such access may
not be appropriately and effectively controlledadiybroker-dealers. The new rule encompasses wadiall securities on an exchange or ATS,
including equities, options, exchange-traded fuadsl, debt securities. The new rule also applieadiyato all access to trading on an exchange
or ATS provided by a broker-dealer; it would nopBpto non-broker-dealers, including non-brokerat thre subscribers of an ATS. The new
rule became effective January 14, 2011 and madeticjpants have until July 14, 2011 to comply wiitle requirements.

Equity Market Structure Concept Release

On January 21, 2010, the SEC publishechaeut release applicable to the equity marketsrétatests comments on various matters
related to the structure of equity markets, inahgdnigh frequency trading and markets that do nbtiply display price quotations, often
referred to as dark pools. The SEC is assessinthehthe current market structure serves the istei@ long-term investors and whether it
promotes capital formation. Included in the distars®f high frequency trading is a discussion ol@cation practice whereby trading firms
seek to house computer servers in close physioalmity to exchange trading systems to reduce 3te@BOE has market participants that
co-locate servers at CBOE. While the SEC assessmditected at equity markets, it is possible gwtocation practices and other aspects of
high frequency trading in the listed options markety be affected as a result of any SEC rule matkiagoccurs as a result of the concept
release and SEC assessment. We cannot predictifvdrat, actions the SEC may take regarding thetopovered in this concept release.

Fee Caps

On April 14, 2010, the SEC proposed ruleadments regarding (a) prohibiting unfairly disdriatory terms that inhibit efficient access
to quotations in a listed option on exchanges,(@Bhglacing a $0.30 per contract limit on the t@atess fees that an exchange may charge for
the execution of an order against a quotationithéite best bid or best offer of such exchangelisted option. The SEC indicated that these
amendments are designed to extend the same messlistsd options that currently apply to trangats in exchange-listed stocks. The SEC
estimated in its release, based on December 20hefrade data available to the SEC, that if080 fee cap were applied as proposed in
the release, the potential reduction in annualrreggo CBOE could be approximately $23.9 milliore Wb not have complete information on
how the SEC arrived at this figure. We undertookaan review of December 2009 trade data in whiehonly applied the proposed fee ca
the execution of orders that traded against CB@iEfsayed best bid or offer. Although the proposdd is drafted broadly, our review was
based on CBOE's interpretation of the SEC's disouss the release which largely focuses on actedssplayed bids and offers and makes
statements such as: "the proposed access feed.apply only to quotations that market participaarts required to access to comply with the
TradeThrough Rules.” Based on this interpretation andamalysis (using our December 2009 contract vo)ume estimated that the poten
reduction to the transaction fee component of ahoperating revenue of CBOE could be approxima$dlg.2 million.
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We note that we did not exclude transactions iglgiisted options for this analysis in order ttoal a more consistent comparison with how
we understand the SEC to have calculated its etima

We cannot predict whether the SEC will &dbp proposed rule amendments, modified versiotas all. The potential impact to our
revenues, however, could be higher or lower dependin changes in our contract volume and productimiuture periods as well as other
factors, including those that are currently beingsidered as part of the rulemaking process. Famele, in its release, the SEC asks whether
the proposed fee cap should only apply to multlgied options. We also note that in the reledse SEC states that it "preliminarily believes
that exchanges are likely to amend their feeswtloatid not be impacted by the access fee limitatiomake up for the reduction in access fee
revenue, thus keeping the overall level of feed pgimembers, and the amount of revenue receivelebgxchange, relatively constant.” If-
proposed rules are adopted as proposed, or ar¢egdop form substantially similar to that propdsand CBOE is unable to make changes to
its fee structure in response to the rules as adofitwould have a material adverse effect onbmusiness, result of operations and financial
condition. The SEC has not acted on the proposddte. We are committed to vigorously challengieg ¢aps for listed options.

Circuit Breaker Rule Proposals

On May 6, 2010, markets dropped signifigaahd approximately 30 S&P 500 Index stocks felkast 10 percent in a five-minute period.
In response, on June 10, 2010, the SEC approveahainges submitted by the national securitiesamgds and FINRA under which they
would pause trading in certain individual stockd amerlaying options if the price in the stock med® percent or more in a five-minute
period. The markets proposed these rules in catgitwith FINRA and staff of the SEC to provide fmiform market-wide standards for
individual securities in the S&P 500 Index that esience a rapid price movement. The program ha® $iren expanded to also cover
individual securities in the Russell 1000 index arilot list of Exchange Traded Products and guegl options. The pause is intended to give
the markets the opportunity to attract new tradimgrest, establish a reasonable market priceresuine trading in a fair and orderly fashion.
These rules are in effect on a pilot basis throtighl 11, 2011. The markets will use the pilot mefito make appropriate adjustments to the
circuit breaker as warranted based on their expegieand to expand the scope to securities beyen84&P 500 (including ETFs) as soon as
practicable. The SEC intends to publish the progoskes for a 10-day public comment period, aneaeine whether to approve them shortly
thereafter.

During the pilot period the SEC staff iaditing the impact of the pilot and continuing t@kate further initiatives to address market
structure issues revealed by the events of Ma@ 80 2such as refining the single stock circuit keza by incorporating a limit-up/limit down
type mechanism.

We cannot predict what future actions tE€3night take with respect to the unusual markehe&ssof May 6 or the impact that any such
actions may have on our business.

Compliance
Options Industry-CBOE and C2

Federal securities laws have establishegbetiered system for the regulation of securitiearkets and market participants. The first tier
consists of the SEC, which has primary respongjtfitir enforcing federal securities laws. The setber consists of SROs, which are non-
governmental entities that must register with ardragulated by the SEC. CBOE and C2 are SROs,regidtered under Section 6 of the
Exchange Act as a "national securities exchange'aae subject to oversight by the SEC.
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SROs in the securities industry are anreedeeomponent of the regulatory scheme of theharge Act for providing fair and orderly
markets and protecting investors. To be registagea national securities exchange, an exchangesmestssfully undergo a rigorous
application and review process with the SEC bef@ginning operations. Among other things, the SEGtrdetermine that the exchange has
the capacity to carry out the purposes of the Exghaict. An SRO must comply with the Exchange At have the ability to enforce
compliance by its members and persons associatadts/imembers with the provisions of the ExchafAge the rules and regulations
thereunder and the rules of the exchange. Our ptiors exchanges, CBOE and C2, as SROs, are negistéth, and subject to oversight, by
the SEC.

In general, an SRO is responsible for ratjud its members through the adoption and enfoecerof rules governing the business conduct
of its members. The rules of the exchange mustadsare fair representation of its members in ¢fecson of its directors and administration
of its affairs and, among other things, provide thvae or more directors be representative of issaeinvestors and not be associated with a
member of the exchange or with a broker or deAléditionally, the rules of the exchange must beqadte to ensure fair dealing and to pro
investors and may not impose any burden on conpetiiot necessary or appropriate in furtherandd®fpurposes of the Exchange Act.

As registered national securities exchangesially all facets of our CBOE and C2 operai@are subject to the SEC's oversight, as
prescribed by the Exchange Act. The Exchange Adtthe rules thereunder impose on us many regulaimdyoperational responsibilities,
including the day-to-day responsibilities for markad broker-dealer oversight. We are also sulbjeperiodic and special examinations by the
SEC. Furthermore, as SROs, CBOE and C2 are pdtgrstidbject to regulatory or legal action by theCS&r other interested parties. The SEC
also has broad enforcement powers to censure,i$sige cease-and-desist orders, prohibit us fragaging in some of our businesses, suspend
or revoke our designation as a registered secsigtiehange or to remove or censure any of ouresffior directors who violate applicable laws
or regulations.

As part of its regulatory oversight, theCS€onducts periodic reviews and inspections of argles, and CBOE and C2 have been subject
to a number of routine reviews and inspectionshieySEC since we began operations. To the extehtreweews and inspections result in
regulatory or other changes, we may be requiredddify the manner in which we conduct our businedsch may adversely affect our
business.

CBOE and C2 are also subject to the rekeaping requirements of Section 17 of the Exchakgjeincluding the requirement pursuan
Section 17(b) of the Exchange Act to make certagords available to the SEC for examination.

Section 19 of the Exchange Act also prowithat we must submit proposed changes to anyrafption exchanges' Rules, policies and
practices, including revisions of their certificaugf incorporation and bylaws. The SEC will typlgglublish the proposal for public comment,
following which the SEC may approve, disapprovealmrogate the proposal, as it deems appropriateSH@s action is designed to ensure that
the CBOE's and C2's Rules and procedures are temisigith the Exchange Act and the rules and regula under the Exchange Act.

CBOE Holdings

Certain aspects of CBOE Holdings are sulifeSEC oversight, including certain ownership a&nting restrictions on its stockholders.
The focus of the SEC's regulation of CBOE Holdirgg® assure adequate representation of TradingiPEblders and public market
participants in the governance of the CBOE and xthanges, as well as to ensure that each canystesf regulatory responsibilities under
the Exchange Act. Furthermore, the SEC requirdsGB®OE Holdings give due regard to the preservatibiine independence of the self-
regulatory function of the CBOE and
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C2 exchanges and to CBOE Holdings' obligationsitestors and the general public. The SEC also regjtiiat CBOE Holdings not take any
actions that would interfere with the effectuatafrany decisions by the board of directors of ifiBOE or C2 relating to their regulatory
functions or the structure of the market that gulates or that would interfere with the abilitythé exchanges to carry out their responsibilities
under the Exchange Act. To the extent that CBOKIHgE' business activities involve or relate toglehanges, the officers and directors of
CBOE Holdings may be deemed to be officers andttiirs of the exchanges for purposes of and sutgemtersight under the federal secur
laws. Accordingly, the SEC may exercise direct suig®n and disciplinary authority over certain CB®loldings' activities and those
activities may be subject to SEC approval andpmes cases, public notice and comment.

Futures Industry-CFE

The operations of CFE are subject to raguisby the Commodity Futures Trading CommissiddRTC") under the Commaodity
Exchange Act. The Commodity Exchange Act generaityuires that futures trading in the United Staesonducted on a commodity
exchange designated as a contract market by th€@iRtler the Commodity Exchange Act. The Commodighange Act and CFTC
regulations establish non-financial criteria forethange to be designated as a contract markehimh futures and futures options contracts
may be traded. Designation as a contract markehéotrading of a specified futures contract is-eanlusive. This means that the CFTC may
designate additional exchanges as contract mafidetisading the same or similar contracts.

CFE is a designated contract market thstifigect to the oversight of the CFTC and to aerardf ongoing regulatory and reporting
responsibilities under the Commodity Exchange &&E has surveillance and compliance operationgasckdures to monitor and enforce
compliance with rules pertaining to the tradingsifion sizes, delivery obligations and financiahddion of trading privilege holders.

The National Futures Association ("NFA"pisrforming most of these functions pursuant teeguatory Services Agreement with CFE.
CFE retains overall responsibility for the regudatof its marketplace. CFE also remains respon$iblbringing disciplinary actions against
trading privilege holders, including the abilityissue fines in the case of serious rule violatibmshe case of financially distressed trading
privilege holders, CFE may take various emergermtipas to protect customers, other trading privéléglders and CFE. CFE is also a party to
cooperative and regulatory information sharing agrents with other SROs and is a member of thervateeet Surveillance Group.

The Dodd-Frank Wall Street Reform and ComsuProtection Act enacted in 2010 amended themameiples with which designated
contract markets like CFE must comply under the @awlity Exchange Act. The CFTC has proposed a numfeew regulations applicable
to designated contract markets in order to impldrttemamended core principles. These proposalsdeclamong others, certain ownership
voting restrictions on stockholders like those iegpiby the SEC for securities exchanges, otharlagigns designed to mitigate potential
conflicts of interest, and regulations relatingtte trading rules that designated contract mamkety implement. CFE is presently evaluating
potential impact of these proposed regulationscamshot predict or estimate the full extent to which proposals may affect CFE or its
operations.
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Regulatory Responsibilities

Our options exchanges are responsibleatdng) steps to ensure that their Trading Permideid comply with the exchanges' Rules and
with the applicable rules of the SEC. The mainviitis that the exchanges engage in to measurel@me with these rules include: (1) the
review of surveillance exception reports desigreeddtect violations of exchange trading rulesitii2)review of surveillance exception reports
designed to detect possible manipulation; (3) tithér investigation of matters deemed to be probtée upon review of the exception reports
or matters deemed to be problematic as a resekarhinations; (4) the investigation of complairteat possible rule violations brought by
customers, members or other SROs; and (5) the esiom of CBOE and C2 Trading Permit Holders fomptiance with rules such as those
related to net capital, books and records and othated matters. As further described below, egutton exchange is also responsible for
reviewing its Trading Permit Holders' activitiesated to the conduct of business directly with publistomers, or sales practice. We have
delegated the responsibility to conduct sales paexaminations for options to FINRA, except thvatretain responsibility for some of the
sales practice examinations of Trading Permit Haldleat are not also members of FINRA or anoth&. Securities exchange.

Section 17(d) of the Exchange Act and tated Exchange Act rules permit SROs to allocattam regulatory responsibilities to avoid
duplicative oversight and regulation. Under ExclaAgt Rule 17d-1, the SEC designates one SRO tbhébBesignated Examining Authority
("DEA") for each broker-dealer that is a membemafre than one SRO. The DEA is responsible for éigeilatory oversight of the financial
aspects of that broker-dealer. We are the DEA fanyrof our members.

Exchange Act Rule 17d-2 permits SROs tereinto agreements, commonly called Rule 17d-2eagests, which are approved by the
SEC and concern the enforcement of rules applidatddl of those SROs and relating to members tl$38@s have in common. We have
entered into 17@- agreements under which FINRA is allocated respditg for enforcing rules related to options salgractices with respect
CBOE and C2 Trading Permit Holders and insideritrgidules with respect to CBSX Trading Permit HokdéVe have entered into another
17d-2 agreement which allocated responsibilityaocheSRO for ensuring that their allocated commombregs complied with rules governing
expiring exercise declarations, options positionits and large options position reporting and posiadjustments.

On June 5, 2006, the SEC approved a ndtinaeket system plan named the Options Regulataryefllance Authority Plan ("ORSA
Plan"). The purpose of the ORSA Plan is to perh@tl.S. securities options exchanges to act jointthe administration, operation, and
maintenance of a regulatory system for the suesaik, investigation and detection of the unlawsd aof undisclosed, material information in
trading in one or more of their markets. Through sharing of the costs of these regulatory aatizitind the sharing of the regulatory
information generated under the ORSA Plan, the OR®# is intended to enhance the effectivenes®Hiniency with which the exchanges
regulate their respective markets and the natio@aket system for options and to avoid duplicatibrertain regulatory efforts. The ORSA
Policy Committee has determined to delegate theatipa of the surveillance and investigative fagitontemplated by the ORSA Plan to
CBOE. The exchanges have entered into a Regul&emices Agreement with CBOE, as service provigersuant to which CBOE performs
certain regulatory and surveillance functions urtlerORSA Plan and uses its automated insidemgeglirveillance system to perform these
functions on behalf of the exchanges. The ORSA p&amits the exchanges to provide for the joinfgrenance of other regulatory or
surveillance functions or activities that the exulpes determine to bring within the scope of the @R&n, but any determination to expand
the functions or activities under the ORSA Plan ldaequire an amendment to the ORSA Plan subjeSE&®G approval.

In order to ensure market integrity, weeasively regulate and monitor our Trading Permildécs trading activities. We believe CBOE
and C2 are efficient regulators, which is vitabttracting
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and retaining the confidence and participation afkat-makers, broker-dealers and institutional ratail investors.

We expend considerable time, financial veses and effort to ensure that the exchanges Ruolsegulations conform to regulatory "best
practices" within the securities exchange induatrgt within the regulatory regime overseen by th€ S#ir primary regulator. In order to
support our efforts and those of our market pardints to comply with applicable law and our optxehange Rules, we have developed our
own automated market surveillance systems to momnitoket activity on our option exchanges and ackds$. options markets.

As part of the self-regulatory processciginary matters, other than minor matters covdrgdur Minor Rule Violation Plan, are
reviewed by our Business Conduct Committee, whichuides both market participants and public repreegives. We are also a participant in
the Intermarket Surveillance Group ("ISG"). ISGisinformation-sharing cooperative governed by i#tewr agreement. The purpose of the
ISG is to provide a framework for the sharing dbmmation and the coordination of regulatory effcmtnong exchanges trading securities and
related products to address potential intermarkaetipulations and trading abuses.

OPRA Plan, CTA Plan, CQ Plan and NASDAQ Unlistedalding Privileges Plan

CBOE and C2 are member exchanges in OPRA.OPRA limited liability company agreement, whies been approved by the SEC,
provides that any securities exchange approvetidBEC for the trading of securities options magob@e a member exchange of OPRA. The
agreement sets forth a system for reporting opfioiosmation that is administered by the membehexges through OPRA, a limited liability
company consisting of representatives of the merakeianges. OPRA is the designated securitiesnv#tion processor for market
information that is generated through the tradihgx@hange-listed securities options in the U.B8d i disseminates certain core trading
information, such as last sale reports and quatstid/e also participate in the Consolidated TamAigition, or CTA, the Consolidated
Quotation Plan, or CQ Plan, and the NASDAQ Unlistealding Privileges Plan, which perform analogoeivises for the U.S. equities
markets. The Securities Industry Automation Corpora("SIAC"), acts as the "processor" for OPRA,Aand the CQ Plan. The NYSE owns
SIAC. The NASDAQ acts as the processor for the NASDUnlisted Trading Plan.

Options Intermarket Linkage Plan

The SEC approved the original Options imigket Linkage Plan (the "Linkage Plan"), in 200Be Linkage Plan was designed to
facilitate the routing of orders between excharigdartherance of a national market system. Theqgipal purposes of a national market sys
is to promote price protection and to assure thaltdrs may execute investors' orders at the bedtaharice. The Linkage Plan generally is
designed to enable the options exchanges andntieaibers to avoid executing a trade at a priceiorfén the best price displayed by any of
options exchanges, referred to as a "trade-thréddie options exchanges implemented a new linkdaye gn August 31, 2009 to replace the
original Linkage Plan. Under the new plan, direatteange-to-exchange access through broker-dealased to transmit intermarket sweep
orders similar to sweep orders that are availabtbe stock market under Regulation NMS.

Options Listing Procedures Plan and Symbology Plan

We are a party to the Options Listing Pthoes Plan, which sets forth the procedures tleabgtions exchanges must follow to list new
options. We are also a party to the National MaBgettem Plan for the selection and reservatiorectisties symbols.
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Trademarks

We own or have trademark rights in manthefproduct names, trade names, trademarks anidesenarks that we use in conjunction v
our services. ACCEPT NO SUBSTITUTE®, CHICAGO BOARIPTIONS EXCHANGE®, CBOE®, CBOEDIRECT®, CBSX®, CBOE
STOCK EXCHANGE®, CBOE VOLATILITY INDEX®, CAPS®, CEB®, CFE®, CFLEX®, FLEX®, FLEXIBLE EXCHANGE®GAS AT
THE PUMP®, HYBRID®, HYTS®, LEAPS®, LEAPS (Design)®ARKET DATA EXPRESS®, MDX®, MNX®, OEX®,
POWERPACKS®, THE OPTIONS INSTITUTE CBOE (Design)BHE OPTIONS TOOLBOX®, VIX®, VARB-X®, WHY BUY A STO®
WHEN YOU CAN LEASE IT?® and XEO® are our registetdds. trademarks or servicemarks. We also have #ifgplications to register
trademarks in the U.S. that are currently pendimdf@ have common law rights in numerous markduding, among others, ASK THE
INSTITUTE SM, BE A BETTER INVESTORM , BEST EXECUTION ASSURANCE PROGRANM, BUYWRITE SM  BXD SM BXM SM |
BXN SM BXO SM BXY SM CBOEFLEX.NETSM CBOE-TVSM C2SM C2 OPTIONS EXCHANGEM, CESOSM, CFLEX SM,
CHICAGO FUTURES EXCHANGEM, CLL SM, COBRASSM, COBWEBSM | EXQSM | EVZ SM | THE EXCHANGESM | GAPPSM | Gvz
SM 'ICISM | INDEX WORKBENCHSM | IT'S ABOUT TIME SM  JCJSM | KCJSM | LASRSSM | LONG-TERM EQUITY ANTICIPATION
SECURITIESSM, MAKE | CONTACT SM | NO SUBSTITUTESM, OPTIONQUESTM, OPTIONSINSTITUTEPLUSM, OVX SM | PULSE
SM pPUTSM | PUTWRITESM | SKEWSM | SPXSM | SPXpmSM THE EXCHANGE OF VISIONSM | THE OPTIONS INITIATIVESM | THE
OPTIONS INSTITUTESM | THE OPTIONS INTENSIVESM | THE OPTIONS TRANSITIONM, RVX SM  ULTIMATE MATCHING
ALGORITHM SM 'vxD SM 'vXN SM vpDSM vPNSM vTY SM vXO SMand VXV SM| WEEKLYSSM | WE GIVE YOU OPTIONS™M
and XSP°M

We also use many trademarks that are olwygedird parties, either pursuant to licenses grdt us or merely to refer factually to
products that are traded on our markets, inclutiingnot limited to: Standard & Poor's®, S&P®, S&BO®, Standard & Poor's Depositary
Receipts®, SPDR®, Standard & Poor's 500, Russ@0®0 Russell 2000®, Russell 3000®, Russell Middagw Jones, DJIA, Dow Jones
Industrial Average, Dow Jones Transportation Averdgow Jones Utility Average, DIAMONDS, The NASDAIDO Index®, NASDAQ-
100®, The NASDAQ National Market®, NASDAQ®, NASDAQA0 Shares, NASDAQ-100 Trust, Morgan Stanley Rétaiéx, MSCI,
EAFE, iShares, BGI and the MSCI index names.

Employees

As of December 31, 2010, we employed 58ividuals. Of these employees, 259 were involveslystems development or operations, 94
were involved in direct support of trading operatiand 79 were involved in regulatory activitieeeTemaining 149 personnel provide
business development, product development, edugdiimncial, legal, planning and research, adriaisve and managerial support.

We have eight building engineers that aeeced by a collective bargaining agreement, wiigbires on June 1, 2011, with the
International Union of Operating Engineers Locad 38FL-CIO. Management believes that we have stretagionships with our employees.
We have never experienced a work stoppage.
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Executive Officers of CBOE Holdings

Set forth below is information regarding executive officers and certain other key emplsyee

Name Age Position

William J. 67 Chairman and Chief Executive

Brodsky Officer

Edward J. Joyc 58  President and Chief Operati
Officer

Edward T. Tilly 47 Executive Vice Chairma

Alan J. Dean 56 Executive Vice President, Chief
Financial Officer and Treasur

Richard G. 67 Executive Vice President

DuFour Corporate Planning and
Developmen

Joanne Moffi- 58 Executive Vice Presider

Silver General Counsel and Corporate
Secretary

Gerald T. 59 Executive Vice President ai

O'Connell Chief Information Officel

Edward L. 58 Executive Vice President |

Provost Business Developme

David S. 57  Chief Accounting Officer

Reynolds

William J. Brodsky. Mr. Brodsky is Chairman and Chief Executivei€df. He has served in that capacity since 199@r Ry joining the
Company in 1997, Mr. Brodsky was president andfamecutive officer of the Chicago Mercantile Exoba from 1985 to 1997. Mr. Brodsky
is a director of Integrys Energy Group, Inc. arsdpitedecessors. He also is the past chairman o¥drlel Federation of Exchanges, past
chairman of the International Options Markets Assti@n and a director of the Swiss Futures and @gtiAssociation. He is a member of the
Federal Reserve Bank of New York's Internationalisdry Committee. Mr. Brodsky also serves on théd¢g School of Management
Advisory Council and as a trustee of Syracuse Usitie He is a member of the board of directordofthwestern Memorial Hospital.

Mr. Brodsky holds an A.B. degree and a J.D. defi@a Syracuse University and is a member of theibdtinois and New York.

Edward J. Joyce. Mr. Joyce is President and Chief Operating ¢@ffi He has served in that capacity since 2000JMce has been
employed at the Company in various capacities sl®del. Mr. Joyce serves on the board of directbiihe Options Clearing Corporation. He
holds a B.S. degree in Business Administration fithmois State University and an M.B.A. from DePR&iniversity.

Edward T. Tilly. Mr. Tilly is Executive Vice Chairman. He has\ad in that capacity since August 2006. He waeeaber of CBOE
from 1989 until 2006, and served as Member Vicei@ien from 2004 through July 2006. Mr. Tilly is thieairman and a director of CBOE
Futures Exchange and serves on the board of disectdhe CBOE Stock Exchange. He holds a B.A. elegn Economics from Northwestern
University.

Alan J. Dean. Mr. Dean is Executive Vice President, Chiefdfioial Officer and Treasurer. He has served in¢hpacity since 1988 a
has been employed at the Company in the financéa since 1979. Mr. Dean serves on the board e€irs of The Institute for Transfusion
Medicine. He is a CPA, and he holds a B.S. degré®ctounting from Western Illinois University and &.B.A. from Northwestern
University's Kellogg Graduate School of Management.

Richard G. DuFour. Mr. DuFour is Executive Vice President of Caigde Planning and Development. He has served trcgpacity
since 1999 and has been employed at the Compargy $880. He serves on the board of OneChicago aitréasurer of the International
Options Markets Association. Mr. DuFour is a dicgaif the Lincoln Park Renewal Corporation. Mr. DuF holds a B.B.A. degree from the
University of Notre Dame and an M.B.A. from the Uaisity of Michigan.
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Joanne Moffic-Silver. Ms. Moffic-Silver is Executive Vice Preside@eneral Counsel and Corporate Secretary. She haslse that
capacity since 1997 and has been employed at tirp&@uy since 1980. She is currently a member obtized of advisors of Northwestern
University School of Law. Ms. Moffic-Silver receigteher B.A. degree with high honors and was eleatetember of Phi Beta Kappa from the
University of Wisconsin-Madison. Ms. Moffic-Silveeceived her J.D. degree with honors from Northemstniversity School of Law.

Gerald T. O'Connell. Mr. O'Connell is Executive Vice President artdef Information Officer. He has served in that aeipy since 199
and has been employed at the Company since 1984'onnell serves on the board of directors of@BOE Stock Exchange. He holds a
B.S. degree in Mathematics from Lewis Universitgd @anJ.D. degree from John Marshall Law School.

Edward L. Provost. Mr. Provost is Executive Vice President of Bigsis Development. He has served in that capaaitg £000 and he
been employed at the Company since 1975. Mr. Pt@arges as Chairman of the board of directore®QBOE Stock Exchange. He holds a
B.B.A. in Finance from Loyola University of Chicagmd an M.B.A. from the University of Chicago GratkiSchool of Business.

David S. Reynolds. Mr. Reynolds is Chief Accounting Officer. Heshgerved in that capacity since May 2009. Prigh&b, Mr. Reynold
was with Hudson Highland Group, Inc., where he eéiin various roles including vice president, coliér and chief accounting officer. From
February 2005 to February 2007, Mr. Reynolds was president, controller and chief accounting effiof Bally Total Fitness Corporation.
Prior to that, he spent twenty-two years in varifimancial roles at Comdisco, Inc., rising to seniice president and controller. Mr. Reynolds
began his career at Ernst & Young. Mr. Reynolds éertified public accountant and a certified castmager. He is a graduate of Lehigh
University where he obtained a masters degreesinkss and a B.S. in Finance.

Information Sharing

The Company is a member of the Intermasket/eillance Group, which consists of over 30 ergles and regulatory organizations both
within and outside the U.S. The Intermarket Sufaede Group serves this same purpose of providinghe sharing of information under
specific circumstances related to the enforcemereggulations.

In 2005, CBOE entered into a series of Menda of Understanding with the three futures ergka and the two stock exchanges in the
Peoples Republic of China. These agreements galersharing of information on market and produstetigoment and provide for CBOE to
potentially work with these exchanges toward theetigpment of new markets for derivative productmifar agreements have also been
entered into with the Korea Exchange, the Taiwatuifeégs Exchange, the China Financial Futures Exahang the Thailand Futures Exchar
In April 2010, the China Financial Futures Exchabggan trading stock index futures.

Seasonality

In the securities industry, quarterly reveffluctuations are common and are due primarilsef@msonal variations in trading volumes,
competition and technological and regulatory chan@gpically, revenues are lowest in the third ¢erprimarily in August, due to reduced
trading activity during the summer months.

Available Information

Our website is www.cboe.com. Informationdmavailable on or linked to through our web sitesinot constitute part of this document.
The Company files annual, quarterly and currenorsp proxy statements and other information with 8EC under the Exchange Act. The
Company makes
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available, free of charge, on its website its ahneort on Form 10-K, quarterly reports on FormQQcurrent reports on Form 8-K and
amendments to those reports filed or furnishedyamsto Section 13(a) or 15(d) of the Exchange Astsoon as reasonably practicable after
such reports are electronically filed with, or fistred to, the SEC. The Company's reports filed waitifurnished to, the SEC are also available
on the SEC's website at www.sec.gov.

You may read and copy this informationhegt Public Reference Room of the SEC, Room 1580F186eet, N.E., Washington, D.C.
20549. You may obtain information about the PuBl&ference Room by calling the SEC at 1-800-38B@360. In addition, the SEC maintains
Internet site that contains reports, proxy andrimi@tion statements, and other information regardingers that file electronically through the
"EDGAR" (Electronic Data Gathering, Analysis andifval) System, available on the SEC's websitip (fiivww.sec.gov).

In addition, we have posted on our weltbigecharters for our (i) Audit Committee, (ii) Coemsation Committee, and (iii) Nominating
and Governance Committee, as well as our Code sinBss Conduct and Ethics and Corporate Goverranickelines. We will provide a coy
of these documents without charge to stockholdpos written request to Investor Relations, CBOEdiais Inc., 400 South LaSalle Street,
Chicago, lllinois 60605.

Iltem 1A. Risk Factors

Certain statements contained in this repoder various sections, including "Business" avidriagement's Discussion and Analysis of
Financial Condition and Results of Operations,"farevard-looking statements that involve risks amgertainties. See "Forward-Looking
Statements." These risks could materially and ashhgaffect our business, financial condition aeslits of operations.

Risks Relating to Our Business
Regulatory changes affecting the listed options rketr could have a material adverse effect on our iness.

The listed options market depends on anatimarket structure that facilitates the effitieaying and selling of underlying stocks, futt
and other products. Changes in regulation by thé &Eother government action could materially affaer markets. For example, the SEC is
considering new rules related to short sellingaddition to the restrictions implemented in May @Q0that could impact the use of options by
both members and customers. In particular, theeatinestrictions on short selling do not contairoptions market maker exception and could
adversely affect the ability of options market-nraki® conduct their business on our exchangedditian, the SEC has proposed a rule that
would ban the use of "flash orders." We believe grahibiting flash orders would eliminate pricegrovement opportunities and create
additional execution costs for our customers. Wenoapredict what future actions the SEC might také respect to its rulemakings on short
selling, flash orders or other matters, or the iohplaat any such actions may have on our busitiessr market participants reduce or
otherwise modify their trading activity on our exclges due to proposed or actual regulatory changesusiness, operating results and
financial condition may be materially impacted. &so "—Legislative or Regulatory changes, paréidylin response to adverse financial
conditions, could have a material adverse effeawarbusiness."
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The SEC also published for comment in 20ttposed rule amendments that, if adopted as pedpesuld place a $0.30 per contract
limit on the total access fees that an exchangeahayge for the execution of an order against datiom that is the best bid or best offer of
such exchange in a listed option. We cannot prediether the SEC will adopt the fee cap as propaedodified version or at all. The
potential impact to our revenues, however, wouldethel on changes in our contract volume and pradictn future periods as well as other
factors, including those that are currently beingsidered as part of the rulemaking process. Fameje, in its release, the SEC asks whether
the proposed fee cap should only apply to multlgied options. If the proposed rules are adoptegraposed, or are adopted in a form
substantially similar to that proposed, and welsrable to change our fee structure in respondeetouies as adopted, they would have a
material adverse effect on our business, resupefations and financial condition. See also "Bessa—Regulatory Environment and
Compliance—Recent Developments—Fee Caps."

Loss of our exclusive licenses to list certain indeptions could have a material adverse effect am financial performance.

We hold exclusive licenses to list secesindex options on the S&P 500 Index, the S&PIhdéx and the DJIA, granted to us by the
owners of such indexes. In 2010, approximately 8%ur transaction fees was generated by our exelyslicensed index products, up from
32% in 2009. Revenue attributable to SPX, our S&@ Bdex option product and our largest productéwmenue, represented 98% of the
transaction fees generated by our exclusiVieBnsed index products, up from 92% in 2009. Assailt, our operating revenues are dependt
part on the exclusive licenses we hold for theselpcts.

The value of our exclusive licenses todisturities index options depends on the contimdity of index owners to grant us licenses or
require licenses for the trading of options basetheir indexes. Although recent court decisiongehallowed the trading of options on ETFs
based on indexes without licenses from the ownetiseounderlying indexes, none of these decisi@ssdverturned existing legal precedent
that requires an exchange to be licensed by theoafman underlying index before it may list opsdmased on the index. However, in two
pending cases International Securities Exchange, dn ISE, is seeking a judicial determinationtihéand, by extension, other options
exchanges) has the right to list options on the S&® Index and the DJIA without licenses and, tfeees without regard to our exclusive
licenses to list securities options on those indexe

Because these cases are still pending teerains a risk that ISE may be successful inimibtaa judicial determination eliminating the
right of index owners to require licenses to usgrtindexes for options trading, including on amlagive basis. In addition, competing
exchanges may convince the SEC, or seek a judictan, to limit the right of index owners to graxclusive licenses for index options
trading or to prevent exchanges from entering suich exclusive licenses. If unlicensed tradinghdeix options were permitted or if exclusive
licenses for index options trading were prohibibedimited, the value of our exclusive licenses Vdooe eliminated, and we likely would lose
market share in these index options. An adversegiuh the ISE litigation could also result in léghallenges to our exclusive use of our
proprietary indexes for options.

There is also a risk, with respect to eafchur current exclusive licenses, that the owrighe index may not to renew the license with us
on an exclusive basis or at all. In the first eyar would be subject to multiple listing in thading of what is now an exclusive index product,
resulting in a loss of market share and negatiwepacting the profitability of the licensed prodsicin the second event, we could lose the |
to list the index product entirely. The loss oritied use of any of our exclusive index licensesdfioy reason could have a material adverse
effect on our business and profitability. See "Bass—Products—Strategic Relationships" for a dsonsof these licenses and their
expiration dates.
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Furthermore, our competitors may succegatdwiding a market for the trading of index-bagedducts that are economically similar to
those for which we have exclusive licenses. I1$s possible that a third party may offer tradingridex-based products that are the same as
those that are the subject of one of our exclugbemses, but in a jurisdiction in which the indaxner cannot require a license or in a manner
otherwise not covered by our exclusive license.

Recently, we agreed with S&P that it magiise one or more clearing agencies to clear OTiGngobased on the S&P 500 index that
meet certain criteria, some of which are curreatiger negotiation, and that S&P will compensatéousny transaction cleared under such a
license based on the notional value of the trarmachlthough we expect these transactions to ggaéncremental revenue, the clearing of
options on the S&P 500 index that are traded OT@dckead to the migration to the OTC market of sdarades that today would be entered
into on our exchanges, and there can be no assutlaaicany revenue gained will replace the revéostedue to any migration.

A significant portion of our operating revenues agenerated by our transacti-based business. If the amount of trading volume auar
exchanges decreases, our revenues from transadi@s will decrease.

In 2010, 2009 and 2008, approximately 78486 and 83% of our operating revenues, respectivedye generated by our transaction-
based business. This business is dependent oibitity # attract and maintain order flow, bothabsolute terms and relative to other market
centers. Our total trading volumes could declinauif market participants decide to reduce theiell@¥ trading activity for any reason, such as:

. a reduction in the number of traders that ust

. a reduction in trading demand by customers,

. heightened capital maintenance requirements or otigeilatory or legislative requirements,
. reduced access to capital required to fund tradatiyities or

. significant market disruption

If the amount of our trading volume decema®ur revenues from transaction fees will deerebBisere may also be a reduction in revenue
from market data fees or other sources of revdiioer share of total trading volumes decreasestired to our competitors, our markets ma;
less attractive to market participants, and we hoag trading volume and associated transactiondiedsnarket data fees as a result.

Intense competition could materially adversely aff@ur market share and financial performanc

Competition among options exchanges hangitied since CBOE was created in 1973, and weabtpis trend to continue. We compete
with a number of entities on several different tmrincluding the cost, quality and speed of oadérexecution, the functionality and ease o
of our trading platform, the range of our produansl services, our technological innovation and tadegm and our reputation. Our principal
competitors are the seven other U.S. options exggwmWe also compete against investment banksthedsdrading options over-the-counter.

We currently face greater competition teaar before in our history. Virtually all of theudty options and options on ETFs listed and
traded on our exchanges are also listed and tradether U.S. options exchanges. Some order-pruyifiims on our exchanges have taken
ownership positions in options exchanges that coenéh us, thereby giving those firms an addeeirtive to direct orders to the exchanges
they own. As a result of these competitive develepis, our market share of options traded in the félSfrom approximately 45% in 2000 to
approximately 29% in 2010.
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In response to these developments, we dpedlour own electronic trading facility that weeogite as part of a "hybrid" model, combining
electronic trading and remote off-floor market-makeith traditional floor-based, open outcry tragliVe also administer a program through
which we collect a marketing fee on market makangactions. The funds collected are made avaitalilee specialist and preferred market-
makers for use in payment for order flow. FinaltyOctober 2010, we launched C2, our all-electraxichange. These changes may not be
successful in maintaining or expanding our markers in the future. Likewise, our future resportsethese or other competitive developme
may not be successful in maintaining or expandingnearket share.

In addition, many of our competitors andegmbial competitors may have greater financial, keting, technological, personnel and other
resources than we do. These factors may enabletthdevelop similar or more innovative productsotfer lower transaction fees or better
execution to their customers or to execute thesirmss strategies more quickly or efficiently thacan.

Furthermore, our competitors may:

. respond more quickly to competitive pressu

. develop products that compete with our productrermpreferred by our customers;

. price their products and services more competitivel

. develop and expand their technology and servicioffs more efficiently

. provide better, more usfriendly and more reliable technolog

. take greater advantage of acquisitions, allianodsogher opportunities;

. market, promote and sell their products and sesvicere effectively;

. leverage existing relationships with customers atidnce partners more effectively or exploit braraines to market and s

their services; and

. exploit regulatory disparities between traditiorrafjulated exchanges and alternative markets,dimguover-the-counter
markets, that benefit from a reduced regulatorylenrand lower-cost business model.

In recent years, the derivatives industg Withessed increased consolidation among masgkgtipants, including option exchanges and
marketplaces. Consolidation and alliances amongonnpetitors may create greater liquidity than \fferoAs a result, the larger liquidity
pools may attract orders away from us, leadingetluctions in trading volume and liquidity and, #fere, to decreased revenues. In addition,
consolidation or alliances among our competitory axzhieve cost reductions or other increases iniefffcy, which may allow them to offer
better prices or services than we do.

If our products, markets, services andriethigy are not competitive, our business, financaldition and operating results will be
materially harmed. A decline in our transactiorsfee any loss of customers would lower our revenwbsch would adversely affect our
profitability. For a discussion of the competitigavironment in which we operate, see "Business—@&bitigm."

Our business may be adversely affected by price mstition.

The business of operating options exchaigyelsaracterized by intense price competition. ptieing model for trade execution for
options has changed in response to competitive ehadnditions and we and our competitors have setjusur transaction fees and fee
structures accordingly. Some competitors have déhiced a market model in which orders that takediggifrom the market are charged a
transaction fee and orders that provide liquidéyaive a rebate. These changes have resultechificagt pricing and cost pressures on us.
likely that this pressure will continue and eveteirsify as our competitors continue to seek todase their share of trading by further reducing
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their transaction fees or by offering other finah@ncentives to order providers and liquidity piders to induce them to direct orders to their
markets. In addition, one or more competitors mayage in aggressive pricing strategies and sigmiflg decrease or completely eliminate
their profit margin for a period of time in order ¢apture a greater share of trading. If any ofehar other events occur, our operating results
and profitability could be adversely affected. Egzample, we could lose a substantial percentageméhare of trading if we are unable to p
transactions in a competitive manner. Also, oufipmoargins could decline if competitive pressufee us to reduce fees.

We may not be able to generate a significant amoahincremental operating revenues by making tradiaccess available in exchange for
a fee.

Prior to our restructuring, the abilityttade on CBOE was an inherent right of every CBGdnimership, and owners of CBOE Seats
either used the CBOE Seat to trade or leased tl@E_Beat to an individual or firm who used it tadgaAs a result of the restructuring
transaction, trading access was separated fromrshipe The right to trade on CBOE was made avadl#irlough trading permits for which t
user paid a fee. These fees, effective July 1, 2@d€bunted for, and in the future are expectexttount for, a significant portion of our
operating revenues. If the demand for access toEEB@ess than historic levels or if we are undblenaintain permit rates, our ability to
generate incremental operating revenues througrtii@ing of permits for trading access would bgatieely impacted, which could advers
affect our profitability.

Market fluctuations and other factors beyond our wol could significantly reduce demand for our pducts and services and harm o
business.

The volume of options transactions anddismand for our products and services are direffiéyeted by economic, political and market
conditions in the United States and elsewhereanatbrld that are beyond our control, including:

. broad trends in business and finance;

. concerns about terrorism and w

. concerns over inflation and wavering institutionaretail confidence level:

. changes in government monetary policy and foreigneticy exchange rates;
. the availability of short-term and long-term fungliand capital;

. the availability of alternative investment oppoiities;

. changes in the level of trading activity in undertyinstruments

. changes and volatility in the prices of securities;

. the level and volatility of interest rates; and

. unforeseen market closures or other disruptionsaning.

General economic conditions affect optiaging in a variety of ways, from the availabild§ capital to investor confidence. The
economic climate in recent years has been charaeteoy challenging business, economic and politoaditions throughout the world.
Adverse changes in the economy can have a nedatpgct on our revenues by causing a decline inrtgadolume. Because our management
structure and overhead costs will be based on gstsaums of certain levels of market activity, sigoént declines in trading volumes or demand
for market data may have a material adverse effectur business, financial condition and operatasylts.
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Damage to our reputation could have a material adse effect on our businesse

One of our competitive strengths is ouvorsgy reputation and brand name. This reputationdcbalharmed in many different ways,
including by regulatory failures, governance fasiior technology failures. Damage to our reputatmuid adversely affect our ability to attr:
customers, liquidity providers and order flow, whia turn could impair the competitiveness of owarkets and have a material adverse effect
on our business, financial condition and operatasylts.

We may not be able to protect our intellectual pesty rights.

We rely on patent, trade secret, copyragttt trademark laws, the law of the doctrine of msapriation and contractual protections to
protect our proprietary technology, proprietarydrgroducts, index methodologies and other pragmatights. In addition, we rely on the
intellectual property rights of our licensors imoection with our listing of exclusively-licensatiex products. We and our licensors may not
be able to prevent third parties from copying, threowise obtaining and using, our intellectual @y without authorization, listing our
proprietary or exclusively-licensed index produstthout licenses or otherwise infringing on ourhtg. We and our licensors may have to rely
on litigation to enforce our intellectual properights, determine the validity and scope of theppietary rights of others or defend against
claims of infringement or invalidity. We and outcdnsors may not be successful in this regard. Btigdtion, whether successful or
unsuccessful, could result in substantial costsstaliversion of our resources or a reduction inreuenues, any of which could materially
adversely affect our business. For a descriptiozuafent litigation involving, among other thinglsese matters, please see "Legal Proceed

Computer and communications systems failures ang&eity constraints could harm our reputation and pbusiness.

We must operate, monitor and maintain ampguter systems and network services, includingatrelated to our electronic trading
systems, in a secure and reliable manner. A fatludo so could have a material adverse effecheriunctionality and reliability of our mark
our reputation, business, financial condition apdrating results. System failure or degradatiorcct®ad our customers to file formal
complaints with industry regulators, file lawsudigainst us or cease doing business with us. Idcalab lead regulators to initiate inquiries or
proceedings for failure to comply with applicatdevs and regulations. Any of these effects couldnhaur reputation, business, financial
condition and operating results.

The computer systems and communication networksmpdich we rely in our operations may be vulneralitesecurity risks and other
disruptions.

The secure and reliable operation of ounmater systems and communications networks, arebthbour service providers and market
participants, is a critical element of our openasioThese systems and communications networks maylherable to unauthorized access,
computer viruses and other security problems, disaseo acts of terrorism, natural disasters aheérdorce majeureevents. If our security
measures are compromised or if there are inteomptdr malfunctions in our systems or communicatioetworks, our business, financial
condition and operating results could be materiatipacted. We may be required to expend significasburces to protect against the threat of
security breaches or to alleviate problems, incigdiarm to reputation and litigation, caused by la@aches in security or system failures.
Although we intend to continue to implement indysttandard security measures and otherwise to prdeid@e integrity and reliability of ot
systems, these measures may prove to be inadeguatventing system failures or delays in oureyst or communications networks, which
could lower trading volume and have an adverseceffie our business, financial condition and opagatesults.
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We may be unable to keep up with rapid technologidaanges.

Our industry has experienced, and will ourg to experience, rapid technological changengés in use and customer requirements and
preferences, frequent product and service intreolustembodying new technologies and the emergefnwevoindustry standards and practic
To remain competitive, we must continue to enharakimprove the responsiveness, functionality, ssibdity and features of our automated
trading and communications systems. This will regjuis to continue to attract and retain a highijlesktechnology staff and invest the
financial resources necessary to keep our systeris date. If we fail to do so, our systems cowdddme less competitive, which could result
in the loss of customers and trading volume anet lzamaterial adverse effect on our business, finhoondition and operating results.

Our decision to operate a second marketplace mayena material adverse effect on our operating resul

In October 2010, we launched a second exg#eC2. C2 operates separately from CBOE withvits governance structure and systems.
C2 operates as an electronic marketplace and a&btapf trading all of CBOE's products. We havenspebstantial funds and incurred
significant capital expenditures on the developnoéri@2. C2 may be unable to generate sufficiemtsaation volume and cash flow to provide
a satisfactory return on our investment. It alspdssible that member firms may choose not to ocorieeC2, for instance, because they may
conclude that doing so will not attract sufficiemtler flow to justify the connection cost. A faikuof C2 as an exchange could result in a write
off of all or some portion of our investment in €Aevelopment and could negatively affect our ragin.

A significant portion of our cost structure is fibxa If our operating revenues decline and we are th&to reduce our costs, our profitabili
will be adversely affected.

A significant portion of our cost structusefixed, meaning that such portion of our cosicure is generally independent of trading
volume. Salaries and benefits, which represente8P24f our total operating expenses in 2010, ardargest expense category and tend to be
driven by both our staffing requirements and theegal dynamics of the employment market, rathem thading volumes. If demand for our
products and services declines, our operating re&will decline. We may not be able to adjustanst structure, at all or on a timely basis, to
counteract a decrease in revenue, which wouldtrgsah adverse impact on our profitability. Moreoyif demand for future products that we
acquire or license is not at the level necessaofftet the cost of the acquisition or license, oerincome would decline.

Our market data revenues may be reduced or elimathtiue to a decline in our market share, regulat@gtion or a reduction in the numbe
of market data users.

We obtain approximately 3.6% of our opergtievenues from our share of the revenues cotldntehe Options Price Reporting
Authority, or OPRA, for the dissemination of opttomarket data. If our share of options trading weréecline, our share of OPRA market
data revenue would also decline. Market data rexeould also decline as a result of a reductigdhénnumbers of market data users, for
example, because of consolidation among marketsiddscribers, due to a decline in professional@ifi®ns as a result of staff reductions in
the financial services industry or otherwise. Hinghe SEC could take regulatory action to revfseformula for allocating options market d
revenues among the options exchanges as it hias jpest, or it could take other regulatory acttoat tould have the effect of reducing total
options market data revenue or our share of thvange. Any significant decline in the revenue waire from the dissemination of market ¢
could have an adverse effect on our profitability.
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If we fail to attract or retain highly skilled mangement and other employees, our business may benkealr

Our future success depends in large paoupmanagement team, which possesses extensivdddge and managerial skill with respect
to the critical aspects of our business. The faitorretain certain members of our management teand adversely affect our ability to man
our business effectively and execute our businestegy.

Our business is also dependent on higlilledkemployees who provide specialized servicesuioclients and oversee our compliance and
technology functions. Many of these employees lextensive knowledge and experience in highly tezdirand complex areas of the options
trading industry. Because of the complexity anksriassociated with our business and the specidtizedledge required to conduct this
business effectively, and because the growth iriralustry has increased demand for qualified perepmany of our employees could find
employment at other firms if they chose to do satipularly if we fail to continue to provide contjive levels of compensation. If we fail to
retain our current employees, it would be difficattd costly to identify, recruit and train repla@ts needed to continue to conduct and ex
our business. In particular, failure to retain atttdact qualified systems and compliance persoomgd result in systems errors or regulatory
infractions. Consequently, our reputation may beneal, we may incur additional costs and our prbifiity could decline.

We may not effectively manage our growth, which @wmaterially harm our business.

We expect that our business will contimugitow, which may place a significant strain on management, personnel, systems and
resources. We must continue to improve our operatiand financial systems and managerial contmdisprocedures, and we will need to
continue to expand, train and manage our technolaykforce. We must also maintain close coordimatimong our technology, compliance,
accounting, finance, marketing and sales functigve.cannot assure you that we will manage our dr@ffectively. If we fail to do so, our
business could be materially harmed.

Our continued growth will require increasedestment by us in technology, facilities, persairand financial and management systems
and controls. It also will require expansion of puocedures for monitoring and assuring our compkawith applicable regulations, and we
will need to integrate, train and manage a grovengployee base. The expansion of our existing baseg any expansion into new businesses
and the resulting growth of our employee baseindtease our need for internal audit and monitogracesses, which may be more extensive
and broader in scope than those we have historigduired. We may not be successful in identifyangmplementing all of the processes that
are necessary. Further, unless our growth resulis increase in our revenues that is proportiotuatiee increase in our costs associated with
this growth, our operating margins and profitapiiiill be adversely affected.

We depend on third party service providers for eémtservices that are important to our business. Merruption or cessation of such
service by any third party could have a materiahadse effect on our busines

We depend on a nhumber of service provideciiding banking and clearing organizations saslthe OCC and its member clearing fir
processors of market information such as the Caleteld Tape Association and OPRA; and various vendbcommunications and
networking products and services. We cannot aggurehat any of these providers will be able totoare to provide these services in an
efficient manner or that they will be able to adatgly expand their services to meet our needsnfearriiption or malfunction in or the
cessation of an important service by any thirdypartd our inability to make alternative arrangersenta timely manner, or at all, could have a
material adverse impact on our business, finamoatlition and operating results.
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If our risk management methods are not effectiveirdusiness, reputation and financial results mag ladversely affecte:

We have methods to identify, monitor anchage our risks; however, these methods may nailledfffective. Some of our risk
management methods may depend upon evaluatioficofriation regarding markets, customers or othetersmtThat information may not in
all cases be accurate, complete, up-to-date orepigopvaluated. If our methods are not effectiveverare not successful in monitoring or
evaluating the risks to which we are or may be sggpour business, reputation, financial condiéind operating results could be materially
adversely affected. In addition, our insurancegied may not provide adequate coverage.

Current economic conditions could make it difficulor us to finance our future operations.

Companies in many different industries hiwand it difficult to borrow money from banks anther lending sources, and have also
experienced difficulty raising funds in the capitarkets. Continued instability in the financialnkets, as a result of recession or otherwise,
may affect our cost of capital and our ability &se capital. Although we have no current neeafditional financing, if we need to raise fu
in the future, our ability to do so could be imedirif rating agencies, lenders or investors devalopgative perception of our financial
prospects or the prospects for our industry. fidift market conditions continue or if a negatjwerception of our financial prospects were to
develop, we cannot be sure that we will be ablgbtain financing on acceptable terms or at all.

We may selectively explore acquisition opportundtier strategic alliances relating to other business products or technologies. We may not
be successful in identifying opportunities or integging other businesses, products or technologigthveur business. Any such transaction
also may not produce the results we anticipate, ethcould adversely affect the market price of ounrestricted common stock.

We may selectively explore and pursue aition and other opportunities to strengthen owifess and grow our company. We may ¢
into business combination transactions, make aitiguis or enter into strategic partnerships, jeiantures or alliances, any of which may be
material. We may enter into these transactionsduiae other businesses, products or technologiggnd our products and services, advance
our technology or take advantage of new developsnamdl potential changes in the industry.

The market for acquisition targets andtegi alliances is highly competitive, particulaiylight of ongoing consolidation in the
exchange sector. As a result, we may be unabbetdify strategic opportunities or we may be unableegotiate or finance future acquisitic
successfully. Further, our competitors could mengaking it more difficult for us to find appropré&entities to acquire or merge with and
making it more difficult to compete in our industitye to the increased resources of our merged ddongelf we are required to raise capital
by incurring debt or issuing additional equity &y reason in connection with a strategic acquisitir investment, financing may not be
available or the terms of such financing may notdwerable to us.

The process of integration may produce @¥feen regulatory and operating difficulties angesditures and may divert the attention of
management from the ongoing operation of our bgsin€urther, as a result of any future acquisitiostrategic transaction, we may issue
additional shares of our stock that dilute stoclbad’ ownership interest in us, expend cash, idebt, assume contingent liabilities or create
additional expenses related to amortizing intargé@ssets with estimable useful lives. In addit@fiiculties in integrating the businesses or
any negative impact on the regulatory functionamf of our companies could harm the reputatiomefdompanies. We may not successfully
achieve the integration objectives, and we mayrealize the anticipated cost savings, revenue drant synergies in full or at all, or it may
take longer to realize them than expected, any

38




Table of Contents

of which could negatively impact our results of g®ns, financial condition or the market priceoof common stock.
Risks Relating to Litigation and Regulation
Any infringement by us on patent rights of otherswld result in litigation and could have a materia@dverse effect on our operation

Our competitors as well as other compaaresindividuals have obtained, or may obtain, patdrat are related to the types of products
and services we offer or plan to offer. We maylmaiware of all patents containing claims that page a risk of infringement by our
products, services or technologies. In additiome@atent applications in the United States aréidemtial until a patent is issued, and
therefore we cannot evaluate the extent to whictpoaducts and services may be covered or assertegl covered in pending patent
applications. Thus, we cannot be sure that ourymscand services do not infringe on the rightstbérs or that others will not make claims of
infringement against us. Claims of infringement @oé uncommon in our industry. If one or more of ptoducts, services or technologies w
determined to infringe a patent held by anothetypare may be required to stop developing or manigethose products, services or
technologies, obtain a license to develop and nidinkse services from the holders of the patentedesign those products, services or
technologies to avoid infringing the patent. If were required to stop developing or marketing éefaoducts, our business, results of
operations and financial condition would be matgriaarmed. Moreover, if we were unable to obtaquired licenses, we may not be able to
redesign our products, services or technologieséid infringement, which could materially adveysaffect our business, results of operations
or financial condition. For a discussion of patitigation involving us, please see "Legal Procegdi”

We operate in a highly regulated industry and mag subject to censures, fines and other legal pratiegs if we fail to comply with legal
and regulatory obligations.

CBOE and C2 are registered national seearéxchange and self-regulatory organization§R®s, and, as such, are subject to
comprehensive regulation by the SEC. Our abilitgdmply with applicable laws and rules is largefpdndent on the establishment and
maintenance of appropriate systems and procedasesell as our ability to attract and retain quedifpersonnel. The SEC has broad powers to
audit, investigate and enforce compliance and toagbunoncompliance by SROs pursuant to the Exchasgand the SEC's rules and
regulations under the Exchange Act. If the SEC weirfind CBOE or C2's program of enforcement anchjgliance to be deficient, CBOE or
C2 could be the subject of SEC investigations aridreement proceedings that may result in substhsdinctions, including revocation of its
registration as a national securities exchange. s\ investigations or proceedings, whether ssfaglesr unsuccessful, could result in
substantial costs and the diversion of resourcdgatential harm to our reputation, which could éavnaterial adverse effect on our business,
results of operations or financial condition. Irdaibn, although CBOE and C2 intend to retain tlegponsibilities as SROs, they may be
required to modify or restructure their regulatéugctions in response to any changes in the regyl@nvironment, or they may be required to
rely on third parties to perform regulatory and gt functions, each of which may require usiitur substantial expenses and may harm out
reputation if our regulatory services are deemedéaquate.

CFE is a designated contract market regdteiith the CFTC. Because CFE is subject to cohgnrsive regulation by the CFTC, CFE is
subject to substantially similar risks with respiecits regulatory and legal obligations as CBOH @2 in relation to their regulation by the
SEC.

Although CBOE Holdings itself is not an SRCBOE Holdings is subject to regulation by the SE@ctivities that involve the exchang
Specifically, the SEC will exercise oversight otles
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governance of CBOE Holdings and its relationshithwlie CBOE and C2. See "Regulatory Environment@mhpliance—Regulatory
Responsibilities.”

Legislative or regulatory changes, particularly iesponse to adverse financial conditions, could bavmaterial adverse effect on o
business.

In recent years, the securities tradingigtiy and, in particular, the securities marketgehaeen subject to significant regulatory changes.
Moreover, in the past three years, the securitikets have been the subject of increasing goverharel public scrutiny in response to the
global economic crisis.

In response to the economic crisis, Corggpassed the Dodd-Frank Act and other legislattas.possible that there will be additional
legislative changes and changes in the regulatorii@ment in which we operate our businessespatth we cannot predict the nature of
these changes or their impact on our businesgsdtirtie. For example, the SEC published a conadpase early in 2010 related to trading in
equity markets that could result in changes incthrapetitive landscape in the options market. Action any of the specific regulatory issues
currently under review in the U.S., such as feescap-location, high-frequency trading, derivatieg=aring, market transparency, taxes on
stock transactions, restrictions on proprietargitrg by certain of our customers and other relgtegosals could have a material impact on
business. For a discussion of the regulatory enwilent in which we operate and proposed regulatoaynges, see "Businesss—Regulatory
Environment and Compliance."

We and our market participants also opdragehighly regulated industry. Congress, the 3IBQ other regulatory authorities could img
legislative or regulatory changes that could adgrsnpact the ability of our market participantsuse our markets. Legislative and regulatory
changes by Congress, the SEC or other regulatdhpaties could result in the loss of a significamimber of market participants or a reduc
in trading activity on our markets, any of whictuthave a material adverse effect on our business.

Potential conflicts of interest between our i-profit status and our regulatory responsibilitienay adversely affect our business.

As a for-profit business with regulatorgpensibilities, there may be a conflict of interdestween our regulatory responsibilities and the
interests of some of our market participants. Aaijufe by us to fulfill our regulatory obligatiomsuld significantly harm our reputation,
increase regulatory scrutiny and adversely affactwsiness, results of operations or financiadétoon.

Our compliance methods might not be effective andymesult in outcomes that could adversely affeat dinancial condition and operating
results.

Our ability to comply with applicable lawaad rules is largely dependent on our establishmestmaintenance of compliance, audit and
reporting systems, as well as our ability to attea retain qualified compliance personnel. Odics and procedures to identify, monitor .
manage compliance risks may not be fully effectManagement of legal and regulatory risk requirdicigs and procedures to properly
monitor, record and verify a large number of tratisas and events. We cannot assure you that digiggoand procedures will always be
effective or that we will always be successful ianitoring or evaluating the compliance risks to efhive are or may be exposed.

Our ability to implement or amend rules could beited or delayed because of regulation, which couakbatively affect our ability to
implement needed changes.

Our subsidiaries registered with the SEGinsubmit proposed rule changes to the SEC foeview and, in many cases, its approval.
Even where a proposed rule change may be effeggiva filing with the SEC, the SEC retains the righ&brogate such rule changes. The !
review process can be lengthy and can significatelgy the implementation of proposed rule chanigaiswe believe are necessary to the
operation of our markets. If the SEC refuses ta@ppa proposed rule change or delays its apprthalcould negatively affect our ability to
make needed changes or implement business decisions
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Similarly, the SEC must approve amendmentair subsidiaries' certificates of incorporatéomd bylaws as well as certain amendments to
the certificate of incorporation and bylaws of CBBEldings. The SEC may not approve a proposed amendor may delay such approval in
a manner that could negatively affect our abilityrtake a desired change, which could prevent @ydsd from improving the operations of «
markets or recognize income from new products.

Misconduct by our customers or others could harm

Although we perform significant self-reguaey functions, we run the risk that our TradingrRi¢ Holders, other persons who use our
markets or our employees will engage in fraud beotnisconduct, which could result in regulatorgctns and serious harm to our
reputation. It is not always possible to deter mmnstuct, and the precautions we take to preventetett this activity may not be effective in
cases.

Changes in the tax structure affecting us and ouranket participants could have a material adverséeet on our business.

There are currently proposals in both tleois and federal legislatures that, if implememhtwould change the existing structure for
options and futures market participants. In lll;ydhe proposal would create a financial transadta, which would impose a tax of 0.01% on
the value of any transaction on our exchange.dhsutax were implemented, it could cause us catiygeharm, since exchanges outside of
lllinois would not be subject to the tax, and woirdrease the cost of trading options on our exghawhich could reduce trading in options.

At the federal level, there is a propokalk tcalls for repeal of the "60/40 Rule,"” whictoals market-makers to pay a blend of capital gains
and ordinary tax rates on their income. In addijtfederal legislation has been introduced that @éulpose a new tax on securities, futures
swap transactions, including exchange-traded ogtibreither the proposed repeal of the "60/40 Rafea transaction tax were to become law,
the resulting additional taxes could have a negdtihpact on the options industry and us by makiptipas transactions more costly to market
participants.

Risks Relating to Our Common Stock
Your percentage ownership may be diluted if additéb capital stock is issued.

We may seek to raise capital to financeussitipns or develop strategic relationships byiisg equity or convertible debt securities, wt
would reduce the percentage ownership of our exjsttockholders. Our board of directors has thkaity, without action or vote of the
stockholders, to issue our authorized but unisshedes of common or preferred stock. Future isggatcommon or preferred stock would
reduce your influence over matters on which stolikdrs vote and would be dilutive to earnings parshin addition, any newly issued
preferred stock could have rights, preferencespaivileges senior to those of our common stock.sehoghts, preferences and privileges cc
include, among other things, the establishmeniwflends that must be paid prior to declaring oyipg dividends or other distributions to
holders of our common stock, greater or preferéfigjaidation rights, which could negatively affetie rights of holders of our common stock,
and the right to convert such preferred stock gftares of our common stock at a rate or priceviioatd have a dilutive effect on the
outstanding shares of our common stock.

The sale of large amounts of our common stock feliag the automatic conversion of our Class A-2 commstock into shares of
unrestricted common stock may have an adverse inhjgaicthe market price of our common stock.

Our shares of Class A-2 common stock apgestito significant transfer restrictions that egwn June 13, 2011. Upon expiration of these
restrictions, the shares of Class A-2 common shai#é by
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existing stockholders will automatically convertdrshares of unrestricted common stock, and wifkeely transferable unless the shares are
held by "affiliates" within the meaning of Rule 1ddder the Securities Act. If our stockholders addirge number of shares of our common
stock upon the expiration of the transfer reswitsi, the market price for our common stock coultlide significantly.

Our Trading Permit Holders own a significant portioof our outstanding common stock, which could bsad to influence how our busine:
is operated to the detriment of other holders ofr@mommon stock.

Immediately following our demutualizationchinitial public offering, approximately 73% of ocommon stock was issued to former
CBOE Seat holders, a significant number of whighBrading Permit Holders. All of our outstandin@@€3 A2 common stock is currently he
by former CBOE Seat holders. Our stockholders wieaaso Trading Permit Holders may have interdstsdiffer from or conflict with those
of stockholders who are not Trading Permit Hold8tsckholders who are Trading Permit Holders ovenlastantial portion of our voting sto
As a result, they could exert substantial influeager the operation of our business.

Many of our Trading Permit Holders deriveubstantial portion of their income from theirdireg on or through our exchanges. The
amount of income that they derive from their trgdartivities is in part dependent on the fees imeycharged to trade and access our markets
and the rules and structure of our markets. OudifigaPermit Holders, many of whom act as floor lenskand floor traders, benefit from
trading rules, access privileges and fee discahatsenhance their trading opportunities and pofis a result, other holders of our common
stock may not have the same economic interestarabrading Permit Holders. Consequently, TradingnieHolders may advocate that we
enhance and protect their trading opportunitiestaadralue they receive through their trading p&raver their economic interest in us
represented by the common stock that they own shiaee ownership of our Trading Permit Holders cdiddised to influence how our
business is changed or developed, including howadaress competition and how we seek to grow owmeland revenue and enhance
stockholder value.

Any decision to pay dividends on our common stodk e at the discretion of our board of directoend will depend upon the earnings
our operating subsidiaries. Accordingly, there cée no guarantee that we will pay dividends to otockholders.

We have paid quarterly dividends sincertigtructuring transaction and initial public offegiand intend to continue paying regular
quarterly dividends to our stockholders. Howevay; decision to pay dividends on our common stodkhwei at the discretion of the board of
directors, which may determine not to declare dinids at all or at a reduced amount. The boardésrdetation to declare dividends will
depend upon our profitability and financial conalitj contractual restrictions, restrictions impobgdipplicable law and the SEC and other
factors that the board deems relevant. As a holdimgpany with no significant business operationgsodwn, CBOE Holdings will depend
entirely on distributions, if any, it may receiwerh its subsidiaries to meet its obligations ang gigidends to its stockholders. If these
subsidiaries are not profitable, or even if they and they determine to retain their profits foe irstheir businesses, we will be unable to pay
dividends to our stockholders.

Certain provisions in our organizational documentsuld enable the board of directors to prevent @laly a change of control.

Our organizational documents contain priovis that may have the effect of discouraging, yWethor preventing a change of control of
unsolicited acquisition proposals for, us thatackiholder might consider favorable. These includeisions:

. prohibiting the stockholders from acting by writtesnsent;
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. requiring advance notice of director nominationd ahbusiness to be brought before a meeting akbtlders;
. requiring the vote of majority of the outstandifgees of common stock to amend the bylaws;
. limiting the persons who may call special stockieodi meetings.

In addition, our organizational documents includevisions that:

. restrict any person from voting or causing thengf shares of stock representing more than 208tuobutstanding voting
capital stock; and

. restrict any person from beneficially owning shavéstock representing more than 20% of the outstanshares of our capital
stock.

Furthermore, our board of directors hasatidority to issue shares of preferred stock i @nmore series and to fix the rights and
preferences of these shares without stockholdenoapp Any series of our preferred stock is likédybe senior to our common stock with
respect to dividends, liquidation rights and, polssivoting rights. The ability of the board of éators to issue preferred stock also could have
the effect of discouraging unsolicited acquisitppoposals, thus adversely affecting the markeepofcour common stock.

In addition, Delaware law makes it difficfdr stockholders that have recently acquiredgdanterest in a corporation to cause the me
or acquisition of the corporation against the dimes wishes. Under Section 203 of the Delawaree@drCorporation Law, a Delaware
corporation may not engage in any merger or otbemiess combination with an interested stockhdloea period of three years following the
date that the stockholder became an intereste#dstliter except in limited circumstances, includiygapproval of the corporation's board of
directors.

Iltem 1B. Unresolved Staff Comments
Not applicable.
Item 2. Properties

Our principal offices are located at 40Qthd_aSalle Street, Chicago, lllinois 60605. Throwgir wholly-owned subsidiary, Chicago
Options Exchange Building Corporation, we own théding in which our principal offices are locatadd occupy approximately 350,000
square feet of this building. We also lease 23 &f#are feet of office space at 111 West JacksoteBard, Chicago, lllinois which houses our
Regulatory Division. The lease on this space espime2014 and contains an option to renew for atitiathal two years. In addition, the
Company maintains a New York representative oféicé1 Broadway, New York, New York 10006. That keas 2,881 square feet expires in
2012 and contains an option to renew for an addififive years. We also lease 3,300 square fegpate outside the City of Chicago for our
disaster recovery facility. The lease on that facéxpires in June 2011. Finally, we lease 2,092ase feet of space located in Secaucus, New
Jersey for C2, our all-electronic options exchafige lease on that space expires in 2013 and ieslad option to renew for two additional
years.

We believe the space we occupy is suffidiemeet our current and future needs.
Item 3. Legal Proceedings

As of December 31, 2010, the end of théogezovered by this report, the Company was subgetite various legal proceedings and
claims discussed below, as well as certain otlgal lproceedings and claims that have not been fefiglved and that have arisen in the
ordinary course of business. In
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the opinion of management, the ultimate resolutibany of our current legal proceedings or claimeat expected to individually or in the
aggregate materially affect our financial condition

Index Options Litigation

On November 15, 2006, the Company, The MeGHill Companies, Inc. ("McGraw-Hill*) and CME Gup Index Services, LLC
(substituted for Dow Jones & Co.) ("Dow Jones")eatexd claims in the Circuit Court of Cook Countiinbis against ISE and its parent
company ("ISE"), seeking a declaration to prev&ift from offering SPX and DJX options and to prev@@tC from issuing and clearing such
options. ISE filed a lawsuit on November 2, 2008ha United States District Court for the SouthBrstrict of New York, seeking a declarat
that the rights asserted by McGraill and Dow Jones are preempted by federal lave Mimois court has permanently restrained andieed
ISE from listing or providing an exchange markettfee trading of SPX and DJX options and enjoin€ddrom issuing, clearing or settling
the exercise of such ISE options. ISE and OCC bapealed this ruling. The New York action is cuthepending, but has been stayed in li
of the lllinois action.

Patent Litigation
ISE

On November 22, 2006, ISE filed an actiothie United States District Court for the SouthBistrict of New York claiming that CBOE's
Hybrid trading system infringes ISE's U.S. Pateat 6/618,707 ("the '707 patent"). On January 3072CBOE filed an action in federal court
in the Northern District of lllinois seeking a dardtory judgment that the '707 patent was notrigkd, not valid and/or not enforceable against
CBOE. The New York case was transferred to thelidornt District of lllinois on August 9, 2007.

The Court issued a construction of thenetadf the '707 patent, on the basis of which CB@g&filed a dispositive motion for
noninfringement. On March 2, 2011, the Court grdr@8OE's summary judgment motion and entered judgingavor of CBOE. ISE has
filed a Notice of Appeal.

On October 8, 2010, C2 filed a complaintaderal court in the Northern District of lllinoé&gyainst ISE seeking a declaratory judgment
ISE's U.S. Patent No. 6,618,707, which is diretbe@dards an automated exchange for trading deri@a@curities, is not infringed, not valid
and not enforceable against C2. ISE has movedstoigé C2's complaint. ISE's motion is pending.

Realtime

In July 2009, Realtime Data, LLC filed angglaint in the United States District Court for tBastern District of Texas claiming that
CBOE, certain other exchanges and the Options Reégmrting Authority (OPRA) infringed four Realtinpatents by using, selling or offering
for sale data compression products or servicegedly covered by those patents.

Additionally, on May 11, 2010, Realtimeefil a complaint in the same federal court again®§EBOPRA and certain other exchanges
claiming that they infringe another Realtime patsnusing, selling or offering for sale data congsien and decompression products or
services allegedly covered by that patent. On Augds2010, Realtime filed a complaint in federalicd against CBOE, OPRA and certain
other exchanges alleging that they infringe antamtil Realtime patent by making, using, sellingg/ar offering for sale, one or more
financial data compression and decompression pteduntl/or services allegedly covered by that palérese lawsuits have been consolidated
with the prior pending case.
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CBOE's motion to dismiss for lack of pemlgarisdiction is currently pending. In additiche Defendants have appealed a decision
denying a request to transfer the matter to theéddrfstates District Court for the Southern DistoitNew York. The appeal is pending.

Last Atlantis Litigation

On November 7, 2005, a complaint was figdertain market participants against CBOE, tlother options exchanges and 35 market
maker defendant groups (the "Specialist Defendairighe United States District Court for the Natth District of lllinois. The complaint
alleged that CBOE and the other exchange defend#otsed the Specialist Defendants to discrimirsgainst the plaintiffs' electronic orders,
allowed the Specialist Defendants to violate CBGHites and the rules of the SEC, and falsely reptesl and guaranteed that electronically
entered orders would be executed immediately. #figisought unspecified compensatory damagesteiajunctive relief, attorneys' fees ¢
other fees and costs.

The Court has dismissed the claims ag&@iBSDE and entered judgment in favor of it. The Collotvever, has continued the litigation
with respect to certain of the plaintiffs and soofi¢he Specialist Defendants. The plaintiffs widl &ble to appeal the dismissal of their claims
against CBOE after the disposal of the remainiagnts.

Other

As a self-regulatory organization underijtirésdiction of the SEC, with respect to CBOE &1 and as a designated contract market
under the jurisdiction of the Commodity Futuresding Commission ("CFTC"), with respect to CFE, we subject to routine reviews and
inspections by the SEC and the CFTC. We are algemtly a party to various other legal proceedimgtuding those already mentioned.
Management does not believe that the outcome obbtiese reviews, inspections or other legal pedioggs will have a material impact on
consolidated financial position, results of opemasi or cash flows.

Item 4. (Removed and Reserved)
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PART Il
ltem 5. Market for Registrant's Common Equity, Related Skbolder Matters and Issuer Purchases of Equity Seities
Class A and Class B Common Stock

On June 18, 2010, CBOE converted from astook corporation owned by its Members into alstwarporation that is a wholly-owned
subsidiary of CBOE Holdings. In the restructuringnsaction, each Exchange Seat on June 18, 20Y@r¢ed into 80,000 shares of Class A
common stock of the Company. Exchange Seat oweeesved a total of 74,400,000 shares of Class Ansomstock of CBOE Holdings in tl
restructuring transaction. In addition, certaingoeis who satisfied the qualification requiremeetdarth in the Settlement Agreement received
a total of 16,333,380 shares of Class B commorkstb€BOE Holdings.

Immediately following the issuance of the<s A and Class B common stock, the board of Wire@f CBOE Holdings declared and paid
a special dividend of $1.25 per outstanding sh&@ass A and Class B common stock, or $113.4 omilln the aggregate.

The initial public offering consisted of, 435,000 shares of unrestricted common stock, dietu2,085,774 shares of unrestricted com
stock sold by the selling stockholders, for a po€&29.00 per share, which began trading on J5n2010, and was completed on June 18,
2010. Upon consummation of the initial public ofifgy, shares of Class A and Class B common stockamterted into unrestricted common
and sold in the initial public offering automatigatonverted into 44,323,803 shares of Class A+hroon stock and 44,323,803 shares of
Class A-2 common stock.

Class A-1 and A-2 Common Stock

The Class A-1 and A-2 common stock hadhallsame rights and privileges as the UnrestriC@asmon Stock; however, the Class A-1
and A-2 common stock were subject to certain temsstrictions that applied for 180 days and 3&@sdrespectively, following the initial
public offering on June 18, 2010. As a result @ testrictions, neither the Class A-1 nor Clas® éemmon stock was exchange listed nor v
there any reported quotations of such shares.rahsfer restrictions on the Class A-1 common stapked on December 15, 2010, and all
shares of Class A-1 common stock then outstandit@naatically converted into shares of the Compady'sestricted Common Stock. As of
January 21, 2011, there were approximately 1,11@en® of record of our Class A-2 common stock.

Cash dividends of $0.10 per share of Chadsand Class A-2 common stock were declared onuatg, 2010 and November 1, 2010 and
were paid on September 24, 2010 and December 20, P&spectively.

On February 8, 2011, the Company's Boa@idctors declared a dividend of $0.10 per sh&wmeestricted common stock and Clas A-
common stock. The dividend is payable on March2®3.1 to stockholders of record on the close ofrimss on March 4, 2011.

Unrestricted Common Stock

The Company's Unrestricted Common Stodistied on the NASDAQ Global Select Market under tifaeling symbol CBOE. As of
January 21, 2011, there were approximately 592dmsldf record of our Unrestricted Common Stock.
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The following table sets forth the high do@ sales prices by quarter, since our initial [pubffering, for shares of our Unrestricted
Common Stock as reported on NASDAQ:

: Cash

Price Range Dividends
Calendar Period High Low per Share
2010
Second Quarte $34.1¢ $30.7¢ $ —
Third Quartel 32.5( 19.6( 0.1C
Fourth Quarte 25.3( 19.8: 0.1C
2011
Through March 4, 201 29.7i 22.4: 0.1C

Dividends

Each share of Unrestricted Common Stochks€A-2 Common Stock and unvested restricted ssoektitled to receive dividends if, as
and when declared by the Board of Directors ofGbhenpany.

The Company's expectation is to continugaty dividends, with any such dividend based oarprear's net income adjusted for unusual
items. The decision to pay a dividend, however aiesiwithin the discretion of our board of direstand may be affected by various factors,
including our earnings, financial condition, capiegquirements, level of indebtedness and othesidenations our board of directors deems
relevant. Future credit facilities, other futuréotiebligations and statutory provisions, may limit,in some cases prohibit, our ability to pay
dividends.

As a holding company, the Company's abibtgeclare and pay dividends in the future wittpezt to its common stock will also be
dependent upon the ability of its subsidiariesay gividends and make payments to the Company wapf#icable corporate law.

Outstanding Restricted Stock

On January 13, 2010, the board approvedthended and Restated CBOE Holdings, Inc. Long Tieicentive Plan (the "LTIP"). The
LTIP provides that an aggregate of 2,489,039 shafrése Company’'s common stock are reserved faaisse to participants under the LTIP.
As of February 28, 2011, the Company had outstangliants of restricted stock covering 2,196,21keshaf its common stock. The restricted
stock granted is entitled to participate in anyidiwmds granted on the unrestricted common stock.

Recent Sales of Unregistered Securities
None.
Use of Proceeds

The net offering proceeds from our inipablic offering on June 18, 2010 had been investedmix of highly rated institutional money
market funds and U.S. Treasury securities. On Ndezra4, 2010, the Company completed the plannetkterffers described in our final
prospectus filed with the SEC pursuant to Rule BR4(

Purchases of Equity Securities by the Issuer and #fiiated Purchasers

On November 29, 2010, the Company completedconcurrent tender offers for 5,983,713 shafeslass A-1 common stock and
5,983,713 shares of Class A-2 common stock at @épse price of $25.00 per share. The purpose déttuer offers were to allow our
Class A-1 and A-2 stockholders to
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obtain liquidity for a certain portion of their glea. The net proceeds received from our initiallipudffering were used to purchase the shares
of Class A-1 and A-2 common stock in the tendeernfSubsequent to the closing of the tender offacsautomatic conversion of Class A-1
common stock, 31,723 shares of Unrestricted comstmek and 18,746 shares of A-2 common stock werehpged by the Company due to
clerical adjustment.

Purchases in the three months ended Dece3iib@010, including the tender offers for thesSla-1, Class A and Unrestricted comm
stock, were as follows:

Class A-1 Common Stock

Total Number of Shares Maximum Number of
Total Number Average Purchased as Part of Shares that May Yet Be
of Shares Price Paid Publicly Announced Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs
October 1, 201+
October 31, 201 — 3 — — —
November 1, 201-
November 30, 201 5,983,71. 25.0C 5,983,71. —
December 1, 2010 -
December 31, 201 — — — —
Totals 5,983,71. 5,983,71.
Class A-2 Common Stock
Total Number of Shares Maximum Number of
Total Number Average Purchased as Part of Shares that May Yet Be
of Shares Price Paid Publicly Announced Purchased Under the
Period Purchased per Share Plans or Programs Plans or Programs
October 1, 201+
October 31, 201 — 3 — — —
November 1, 201-
November 30, 201 5,983,71. 25.0C 5,983,711 —
December 1, 201-
December 31, 201 18,74¢ 25.0( — —
Totals 6,002,45! 5,983,71.

Unrestricted Common Stock

Total Number of

Total Shares Purchased Maximum Number of
Number of Average as Part of Publicly Shares that May Yet Be
Shares Price Paid Announced Plans Purchased Under the Plans
Period Purchased per Share or Programs or Programs
October 1, 2010 October 31
2010 — 3 — — —
November 1, 201-
November 30, 201 — — — —
December 1, 201-
December 31, 201 31,72: 25.0( — —
Totals 31,72 —
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Stockholder Return Performance Graph

The following graph compares the cumulaivemonth total return provided to stockholdersonm Unrestricted Common Stock against
the return of the S&P Midcap 400 Index and a custethpeer group that includes CME Group Inc., ktatinentalExchange Inc., NYSE
Euronext, The NASDAQ OMX Group Inc. and CBOE Holgkn An investment of $100, with reinvestment ofdididends, is assumed to have
been made in our Unrestricted Common Stock, thexirahd the peer group on June 15, 2010, and itsrp&nce is tracked through
December 31, 2010.

Comparison of Cumulative Total Return of the
Company, Peer Groups, Industry Indexes and/or Broadarkets

COMPARISON OF 6 MONTH CUMULATIVE TOTAL RETURN*
Among CBOE Holdings, Inc., the S&P Midcap 400 Index
and a Peer Group
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* $100 invested on 6/15/10 in stock or 5/31/10 ireiydncluding reinvestment of dividends.
Fiscal year ending December 31.

Copyright© 2011 S&P, a division of The McGraw-Hbmpanies Inc. All rights reserved.

6/10(1) 6/10(2) 7/10 8/10 9/10 10/10 11/10 12/10
CBOE
Holdings,
Inc. 100.0C 100.1¢ 81.87 64.3¢ 61.97 74.2¢ 73.5¢€ 70.9¢
S&P Midcap
400 100.0( 934t 99.9C 94.97 105.7C 109.3t 112.6( 119.9¢
Peer Group 100.0( 92.1: 90.6¢ 81.7¢ 86.41 95.3¢ 92.9: 101.7¢

(1) Reflects the date of the Company's initial pubffelng, June 15, 2010

(2) Reflects the value at June 30, 2(
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Item 6. Selected Financial Data

We derived the selected financial datdath below for the years ended December 31, 20@72006 and as of December 31, 2008, 2007
and 2006 from our audited consolidated financiaeshents, which are not included in this Annuald@®epn Form 10-K. The following table
shows selected financial data of the Company thatlsl be read together with, the Consolidated FiziStatements and corresponding notes
and "Management's Discussion and Analysis of Fiisu@ondition and Results of Operations” includedtéms 7 and 8 of this Form 10-K:

Year Ended December 31,

2010 2009 2008 2007 2006(1)
(In thousands, except per share amount:

Income Statement Data:

Total operating revenues( $ 437,10 $ 426,08: 416,78! 344,27( 253,24
Total operating expens: 269,76: 248,49 229,47 207,80 185,08:
Operating incomi 167,34: 177,58 187,31(  136,46¢ 68,16:
Total other income/(expens (2,719 (355) 6,097 3,48¢ 3,86¢
Income before income tax 164,62: 177,23( 193,40° 139,95: 72,027
Income tax provisiol 65,221 70,77¢ 78,11¢ 56,78 29,91¢
Net income $ 99,39¢ $ 106,45. $ 115,28¢ $ 83,16¢ $ 42,10¢
Net income allocated to comm:

stockholders(3 $ 98,16¢ $ 106,45. $ 115,28¢ $ 83,16¢ $ 42,10¢

Net income per share allocatec
common stockholder:

Basic $ 1.0: $ 117 $ 127 $ 09z $ 0.4¢

Diluted 1.0¢ 1.17 1.27 0.9z 0.4¢
Cash dividends per share paid on

Class A and B Common Sto 1.2t — — — —
Cash dividends per share -

restructuring and demutualizati 0.2C — — — —
Balance Sheet Data

Total asset $ 254,11: $571,94( $ 496,13¢ $ 341,69 $ 255,82¢

Total liabilities 78,23¢  383,81:  114,47¢ 75,32¢ 72,437

Total stockholders/members equ 175,87 188,13: 381,66( 266,36’ 183,38¢

Average daily volume by product(4)

Equity options 2,27: 2,51¢ 2,381 1,99¢ 1,55¢
Index options 1,071 884 1,02¢ 91¢ 62¢
Options on exchanw-traded fund: 1,097 1,10C 1,30¢ 84¢ 504
Total options average daily
volume 4,441 4,50z 4,717 3,762 2,68¢
Futures 17 5 5 4 2
Total average daily volurr 4,45¢ 4,50¢ 4,722 3,76 2,69(

() On January 1, 2006, CBOE began operating its bssioe a for-profit basis.

2 In December 2009, we recognized as revenue $24libmof access fees assessed and collected in 2002007, which
were included in deferred revenue pending the fimah-appealable resolution of the Delaware Action.

3) Net income per share allocated to common stockis|lder each period is calculated by dividing metame for each of
the periods as if the restructuring transaction daxlirred at the beginning of the respective peaiudi for the period
ending December 31, 2010, the weighted averagkavés issued in the initial public offering and seduent tender
offers.

(4)  Average daily volume equals the total contractdadaduring the period divided by the number ofitrgalays in the
period.
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Item 7. Management's Discussion and Analysis of Financiab@dition and Results of Operations
General

Management's Discussion and Analysis of Financ@idition and Results of Operations ("MD&A") shoilel read in conjunction with
the consolidated financial statements of the Comiard the notes thereto included in Item 8 of Ariaual Report on Form 10-K. The
following discussion contains forwelooking statements. Actual results could diffetenially from the results discussed in the forward-
looking statements. See "Risk Factors" and "Forwlandking Statements" above.

Overview

The primary business of the Company isofperation of markets for the trading of listed op8 contracts for three broad product
categories: the stocks of individual corporatiosgujty options), various market indexes (indexam) and securitized baskets of equity
(exchange-traded funds or ETF's). We offer tradiogess for listed options from a single electrqtétform and on our trading floor in
Chicago. This integration of electronic trading k&s and traditional open outcry markets into glsimarket is offered through our Hybrid
trading model operating on a proprietary technolpiggform known as CBOHirect. CBOEdirectis the technology platform for all of our
exchanges.

The Company reports the results of its afi@ns in one reporting segment comprised of CBCOEand CFE.
Restructuring Transaction

On June 18, 2010, CBOE converted from astook corporation owned by its Members into alstarporation that is a wholly-owned
subsidiary of CBOE Holdings. In the restructuringnisaction, each Exchange Seat owned by a CBOE kreombJune 18, 2010 converted into
80,000 shares of Class A common stock of CBOE gkli Seat owners received a total of 74,400,00@std Class A common stock of
CBOE Holdings in the restructuring transactionatidition, certain persons who satisfied the quatfon requirements set forth in the
Settlement Agreement received a total of 16,333s3&0es of Class B common stock of CBOE Holdingdwre 18, 2010.

Immediately following the issuance of thless A and Class B common stock, the board of eire@f CBOE Holdings declared and paid
a special dividend of $1.25 per outstanding sh&@ass A and Class B common stock, or $113.4 omilln the aggregate.

The initial public offering of 13,455,008ares of unrestricted common stock, including 2,08% shares of unrestricted common stock
sold by the selling stockholders, for a price 09 $® per share, was completed on June 18, 201(pre¢eds to the Company after deducting
underwriter's fees and commissions and other ektpenses were $301.2 million. Costs directly @éased with the Company's initial public
offering were recorded as a reduction of the gppeseeds received in arriving at the amount reabidedditional paid-in capital.

Upon consummation of the initial publicexfhg, shares of Class A and Class B common stotkanverted into unrestricted common
and sold in the initial public offering automatigatonverted into 44,323,803 shares of Class A+hroon stock and 44,323,803 shares of
Class A-2 common stock.

The restructuring transaction completedme 18, 2010, converted CBOE from a non-stock emywith Members into a whollgwned
subsidiary of CBOE Holdings, a corporation withcitioolders. Members that owned an Exchange Seatrtgestckholders of CBOE
Holdings. Following the restructuring transactiancess to CBOE, C2 and CFE is made available throrading permits rather than through
the ownership of memberships (see "Business—Tra@argit Holders").
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Tender Offers

On November 24, 2010, the Company completedconcurrent tender offers for 5,983,713 shafeSlass A-1 common stock and
5,983,713 shares of Class A-2 common stock atehpse price of $25.00 per share. The purpose déttder offers were to allow Class A-1
and A-2 stockholders to obtain liquidity for a @éntportion of their shares. The net proceeds vedgirom our initial public offering were used
to purchase the shares of Class A-1 and A-2 conrstamk in the tender offers.

Conversion of A-1 and A-2 common stock

On December 15, 2010, 38,340,090 issuedatsdanding shares of Class A-1 common stock aatically converted into one share of
unrestricted common stock. Each issued and outsigustiare of Class A-2 common stock will automadiyceonvert into one share of
unrestricted common stock on June 13, 2011.

Components of Operating Revenues
Transaction Fees

The primary and largest source of operatéwgnues is transaction fee revenue. Transa@®nevenue is a function of three variables:
(1) exchange fee rates; (2) trading volume; andréjsaction mix between contract type. Becauslirngadees are assessed on a per contract
basis, exchange fee revenue is highly correlatédet@olume of contracts traded on the Companyhanges. While exchange fee rates are
established by the Company, trading volume andséetion mix are primarily influenced by factorsside its control. These external factors
include price volatility in the underlying secueisi and national and international economic andigaliconditions. Recently, the SEC publis
for comment proposed rule amendments that, if atbpas proposed, would place a $0.30 per contrdetisnit on the total access fees that an
exchange may charge for the execution of an orgiginat a quotation that is the best bid or besradf such exchange in a listed option. If the
proposed rules are adopted as proposed, or aréeadiopa form substantially similar to that propasthey would reduce transaction fees
materially. (See "Business—Regulatory Environmertt @ompliance—Recent Developments—Fee Caps.")

Revenue is recorded as transactions octartcade-date basis. Transaction fee revenue ammbior 75.5%, 73.8% and 82.5% of total
operating revenues for the year ended Decemb&(3D, 2009 and 2008, respectively. The main optadrgories traded are equities, indexes
and exchange-traded funds (ETFs). The equity optiaegory reflects trading in options contractshenstocks of individual companies. The
index options category reflects trading in indexiaps contracts on market indexes and on the isteates of U.S. Treasury securities. ETFs
options are baskets of stocks designed to gendratiik an index, but which trade like individuabkts.

The following chart illustrates total optotrading volumes during the last three years:

2010 2009 2008
Equities 572,688,13 634,710,47 604,024,95
Indexes 269,989,51 222,787,51 259,499,72
Exchang-

traded

funds 276,362,70 277,266,21 329,830,38
Total 1,119,040,34 1,134,764,20 1,193,355,07

The Company believes that the number ofstwrs that use options represents a growing ptiopasf the total investing public and that
the growth in the use of options represents a tengr-trend that will continue in the future. Furtimere, we believe significant opportunities
exist to expand
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the use of options by both institutional and prsfesal investors and for the migration of activiitym the over-the-counter market to
exchanges.

While there is no certainty, we expect thatindustry-wide and Company-specific factors tumtributed to past volume changes will
continue to contribute to future volume changesréfore, if these same factors continue to existmay experience similar changes in
contract trading volume. However, additional fastoray arise that could offset future increase®mract trading volume or result in a decline
in contract trading volume, such as new or existiognpetition or other events. Accordingly, recemttecact trading volume history may not be
an indicator of future contract trading volume.

Access Fees

On July 1, 2010, the Company began chamgiogthly fees to Trading Permit Holders under tee trading access program. Under the
new program, CBOE charges monthly access fee$ Toading Permit Holders. The trading access pnogeauld be impacted by seasonality
and market fluctuations that affect trading volume.

Prior to July 1, 2010, access fees reptegdiees assessed to Temporary Members and infesiding Permit Holders for the right to tre
at CBOE and dues charged to Members. The feessass&smporary Members and interim Trading Permitiels were based on average
lease rates and the number of temporary accesssoid interim trading permits.

In 2009, access fees revenue primarilylreddrom the recognition of Temporary Member asdegs collected in 2007 and 2008 that
were deferred until the final, non-appealable naetsoh of the Delaware Action pursuant to the Setdat Agreement.

Access fees accounted for 9.5%, 10.6% afb bf total operating revenues for the year eridecember 31, 2010, 2009 and 2008,
respectively.

Exchange Services and Other Fees

To facilitate trading, the Company offerading floor space, technology services, termimal ather equipment rentals, maintenance
services and telecommunications services. Tradowg &ind equipment rentals are generally on a mtmthonth basis. Facilities, systems
services and other fees are generally monthly fesdh, although certain services are influenceddurtg volume or other defined metrics,
while others are based solely on demand. Exchasnyé&ss and other fees accounted for 3.9%, 5.3%&0% of total operating revenues for
the year ended December 31, 2010, 2009 and 20§8:¢vely. Revenue from exchange services and teke has been flat to trending down
as a greater number of market participants acagssx@hanges through electronic means rather than bpen outcry environment.

Market Data Fees

Market data fees represent income derivet the sale of our transaction information throtigh Options Price Reporting Authority
("OPRA") and the Company's market data serviceR®R not consolidated with the Company. OPRA geghmearket data from various
options exchanges, including CBOE and C2, andyrim, tdisseminates this data to third parties whofpas to OPRA to access the data. W«
members of a management committee with other meedmdranges that administer the OPRA limited ligp#igreement. Revenue generated
by OPRA from the dissemination of market data Breti among OPRA members according to the relatingber of trades executed by eac
the member exchanges as calculated each quartexdé consists of a single transaction, but magisof several contracts. Each member
exchange's share of market data revenue genenate®RBA is calculated on a per trade basis andtibaged on the underlying number of
contracts.
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The Company also derives revenue from the dirdetcfaa wide range of current and historical madeg. Market data fees accounted for
4.9%, 4.8% and 5.1% of total operating revenueshieryear ended December 31, 2010, 2009 and 2888ectively.

Regulatory Fees

Regulatory fees are charged to Trading Refoiders in support of our regulatory respondiigi$ as self regulatory organizations under
the Exchange Act. Historically, most of this reverwas based on the number of registered represestdtat a CBOE member firm
maintained. Beginning on March 1, 2009, CBOE begjzarging the Options Regulatory Fee instead, untiéch fees are based on the number
of customer contracts executed by each firm. Thisce of revenue could decline in the future if tluenber of customer contracts executed by
Trading Permit Holder declines and rates are rooeised or if our costs to perform our regulatesponsibilities stabilize or decrease.
Regulatory fees accounted for 3.5%, 3.6% and 2.68tal operating revenues for the year ended Déeer81, 2010, 2009 and 2008,
respectively.

Other Revenue

Other revenue accounted for 2.7%. 1.9%2a8% of our total operating revenues for the yemlee December 31, 2010, 2009 and 2008,
respectively. The following sub-categories aregfimary sources of revenue within other revenues:

. Revenue associated with advertisements througbaporate web siteyww.CBOE.com
. Rental of commercial space in the lobby of our dini;

. Revenue generated through our order routing cdeeg

. Revenue derived from fines assessed for rule vwlat anc

. Other sources of revenue.

Components of Operating Expenses

Most of our expenses do not vary directifhwehanges in our trading volume except royalsfand trading volume incentives. We rer
focused on managing expense growth to drive gregterating leverage and continue to explore oppdiés to expand our margins.

Employee Costs

Employee costs is our most significant exgeeand includes employee wages, stock-based ceatem bonus expense, benefits and
employer taxes. Salaries and benefits represeriamest expense category and tend to be drivdsotiyour staffing requirements and the
general dynamics of the employment market. Stodett@ompensation is a non-cash expense relatedtticted stock grants. Stock-based
compensation varies depending on the quantity amd/élue of the award on the date of grant anddheed service period.

Depreciation and Amortization

Depreciation and amortization expenseslteefiom the depreciation of long-lived assets pased and the amortization of purchased and
internally developed software.

Data Processing
Data processing expense consists primafitpsts for network connections to our electrdrading platforms and market data customers.
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Outside Services

Outside services consists primarily of adtisg services, which include: the supplementatibstaff for activities primarily related to
systems development and maintenance and legalcaodrating services.

Royalty Fees

Royalty fees primarily consist of liceng®$ paid on proprietary products based on cur@uotne levels. The Company has licenses with
Standard & Poor's Corporation, Dow Jones & Co., BA® and Frank Russell Co.

Trading Volume Incentives

Trading volume incentives consists prinyaoil two components: a market linkage program idézhto encourage the routing of customer
orders to CBOE and an incentive for market-makersriinsactions in a Penny Pilot class.

The market linkage program is intendedrtcoairage broker-dealers to route customer orde€BOE rather than to our competitors and
provides our liquidity providers the opportunitydaote on the order while saving customers thediatfee they would otherwise incur by
routing directly to a competing exchange. If a cetig exchange quotes a better price, we routeubmer's order to that exchange and pay
the associated costs. Regardless of whether theairtion is traded at our exchanges, the orderflowntial enhances our overall market
position and participation and provides cost savitbgcustomers. Market linkage expenses vary baselde volume of contracts linked to ot
exchanges and fees charged by other exchanges.i@ostred to send certain orders to other exclaage passetirough to the original ord:
sending firm.

CBOE provides an incentive to market-makerdransactions in a Penny Pilot class. To qudbf the incentive, 60% of the market-
maker's quotes in that class in the prior periogtrbe on one side of the National Best Bid and IGff&8BO).

Travel and Promotional Expenses

Travel and promotional expenses primardgsists of advertising, costs for special everftg;eorelated costs for supplies and travel for
company staff.

Facilities Costs

Facilities costs primarily consists of enpes related to owned and leased properties imgueint, maintenance, utilities, real estate taxes
and telecommunications costs for the Company.

Other Expenses
Other expenses represent costs we incotlar expenses necessary to support our operdtidrase not included in the above categories.
Other Income/(Expense)

Income and expenses incurred through &evoutside of our core operations are consideoedoperating and are classified as other
income/(expense). These activities primarily inelildvesting of excess cash, financing activitied imwestments in other business ventures.

. Investment income represents our return from thiestment of our excess cash. Currently, the Compassts its excess cash
in highly liquid, short-term investments, such asng money market funds and U.S. Treasury secsritiéstorically, we have
also invested our cash in
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highly-liquid, investment grade commercial paped aorporate bonds. Our highest priority in makingeistment decisions is to
assure the preservation of principal and secondaritetain liquidity to meet projected cash regnients and maximize yield
within the specified quality and maturity restrisis.

. Net loss from investment in affiliates includesdes from our investment in OneChicago, LLC (One&iig and impairments
recorded on investments in affiliates.

. Other borrowing costs are associated with a $13@omsenior credit facility. These costs primanfpresent commitment fe
paid on the unused portion of the facility and dingortization of deferred financing costs.

Critical Accounting Policies and Estimates

The preparation of the Company's consaid&nancial statements requires it to make esésand judgments that affect the reported
amounts of assets, liabilities, revenue and exmrse related disclosure of contingent assetdialnitities. On an ongoing basis, the Comp
evaluates its estimates, including those relatedte¢as that require a significant level of judgnmandre otherwise subject to an inherent degree
of uncertainty. The Company bases its estimatdssiorical experience, observance of trends in@dar areas, information available from
outside sources and various other assumptionsitbdtelieved to be reasonable under the circumssairtformation from these sources form
the basis for making judgments about the carryaiges of assets and liabilities that may not bdilgapparent from other sources. Actual
amounts may differ from these estimates undermiffeassumptions or conditions.

We have identified the policies below &a#aal to our business operations and the undedgtgrof our results of operations. The impact
of, and any associated risks related to, theseipslon our business operations is discussed thomigManagement's Discussion and Analysis
of Financial Condition and Results of Operatio®t a detailed discussion on the application o$éhend other accounting policies, see N¢
to our consolidated financial statements and rélatges included elsewhere in this Annual Reporfform 10-K.

Revenue Recognition

Transaction fees revenue is consideredeeaupon the execution of the trade recognized toade date basis and presented net of
applicable volume discounts. In the event liquigitgviders prepay for transaction fees, revenuedsgnized based on the attainment of
volume thresholds resulting in the amortizationhaf prepayment over the calendar year. Accesefemue is recognized during the period the
service is provided and assurance of collectalilifgrovided. Exchange services and other feeswteves recognized during the period the
service is provided. Market data fees from OPRAadiecated based upon the share of total opti@msactions cleared for each of the OPRA
members and is received quarterly. Estimates of ©&fRuarterly revenue are made and accrued eactho®avenue from our market data
services are recognized in the period the dateoisiged. Regulatory fees are primarily assesseddapon customer contracts cleared by
Trading Permit Holders and are recognized duriregpiriod the service is rendered.

Software Development

The Company accounts for software developroests under ASC 35Mtangibles—Goodwill and Oth ASC 350). We expense
software development costs as incurred during teknpinary project stage, while capitalizing costsurred during the application
development stage, which includes design, codirgjalilation and testing activities.
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Income Taxes

Deferred income taxes are determined iom@ance with ASC 740ncome Taxe§'ASC 740"), and arise from temporary differences
between the tax basis and book basis of assetildies. The Company accounts for income taneder the asset and liability method,
which requires the recognition of deferred tax essaad liabilities for the expected future tax esences of the events that have been
included in the consolidated financial statemedtsder this method, deferred tax assets and lissildre determined based on the differences
between the financial statements and tax basessetsaand liabilities using enacted tax ratesfecefor the year in which the differences are
expected to be reversed. The effect of a chantgxirates on deferred tax assets and liabilitiesdsgnized in the period that includes the
enactment date. The Company files tax returnsefderfal, state and local income tax purposes. Aatialn allowance is recognized if it is
anticipated that some or all of a deferred taxtassg not be realized.

If the Company considers that a tax positso"'more-likely-than-not" of being sustained upmdit, based solely on the technical merits of
the position, it recognizes the tax benefit. Thenpany measures the tax benefit by determiningaigekt amount that is greater than 50%
likely of being realized upon settlement, presuntimgt the tax position is examined by the apprdéetiaxing authority that has full knowledge
of all relevant information. These assessmentdearomplex, and the Company often obtains assistaom external advisors. To the extent
that the Company's estimates change or the firaduecome of these matters is different than thewts recorded, such differences will
impact the income tax provision in the period inethsuch determinations are made. Uncertain taitipns are classified as current only wt
the Company expects to pay cash within the nexvewmonths. Interest and penalties, if any, arengsd within the provision for income
taxes in the Company's consolidated statementscofie and are classified on the consolidated belaheets with the related liability for
unrecognized tax benefits.

Recent Accounting Pronouncements

There are no new accounting pronouncentbatsvould materially impact the Company's finahpiasition, results of operations or
statement of cash flows.

Year ended December 31, 2010 compared to the yeadeed December 31, 2009
Overview

The following summarizes changes in finahperformance for the year ended December 31, 20d{pared to 2009.

Percent
2010 2009 Inc./(Dec.) Change
(dollars in millions)

Total operating

revenue: $ 4371 $ 4261 $ 11.C 2.6%
Total operating

expense: 269.¢ 248.F 21.z 8.6%
Operating incom 167.3 177.¢ (10.9) (5.9%
Total other income/

(expense (2.7 (0.9 2.3 575.(%
Income before

income taxe: 164.€ 177.2 (22.¢) (7.1)%
Income tax

provision 65.2 70.¢ (5.6) (7.9%
Net income $ 994 ¢ 106.« $ (7.0 (6.6)%
Net income

allocated to

common

stockholders $ 982 ¢ 106.« $ (8.2 (7.7%
Operating incom

percentag: 38.2% 41.7%

Net income

percentagt 22.% 25.(%

Diluted—net incomq

per share

allocated to

common

stockholders $ 10z $ 1.17
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. The Company's market share of total options cotgitaaded on U.S. exchanges was 28.6% for thegreded December 31,
2010 compared to 31.4% for the year ended DeceB1he2009.

. Total operating revenues increased due to highaséction fees, market data fees and other revepartilly offset by
decreases in access fees and exchange servicethandees.

. In 2009, the Company recorded revenue of $38.3anilh access fees and $2.1 million of expenserasuait of the final, nc-
appealable resolution of the Delaware Action punst@athe Settlement Agreement.

. Total operating expenses increased primarily diedieeases in employee costs and royalty feesapigroffset by decreases in
trading volume incentives and data processing costs

. Total other income/(expense) increased primariky ttuthe recognition of an impairment in the Conymimvestment in
OneChicago of $1.6 million and a reduction in ietrincome.

Significant Events in 2010

On October 29, 2010, C2, the Company's alé®lectronic exchange, initiated operations. @2rates under a separate exchange license,
with its own board of directors, rules, connectiygystems architecture and access structure. @bgma maker-taker fee schedule and a
modified price-time algorithm for multi-listed cless.

On July 1, 2010, the Company began changiogthly fees to Trading Permit Holders under a traing access program.

On June 18, 2010, the Company finalizeddiséructuring transaction and settled all obligragi pursuant to the Settlement Agreement,
including the payment of $300 million to Exerciseiber Claimants.

On June 18, 2010, CBOE Holdings declaretigaid a special dividend of $113.4 million followjithe issuance of the Class A common
stock in the restructuring transaction and Clas®m®mon stock pursuant to the Settlement Agreement.

The initial public offering of 13,455,008azes of unrestricted common stock, including 2,08% shares of unrestricted common stock
sold by the selling stockholders, for a price 09 $® per share, was completed on June 18, 201(prie¢eds to the Company after deducting
underwriter's fees and commissions and other tkxtpenses were $301.2 million.

On June 15, 2010, trading commenced olN&BDAQ Global Select Market under the trading syiMbBOE.
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Operating Revenues

Total operating revenues for the year eridecember 31, 2010 were $437.1 million, an incred$.1.0 million, or 2.6%, compared with
the prior year. The following summarizes changewfal operating revenues for the year ended Deeefdib, 2010 compared to 2009.

Transaction Fees

Transaction fee
Access fee
Exchange services
and other fee
Market data fee
Regulatory fee
Other revenui

Total operating
revenue

Percent

2010 2009 Inc./(Dec.) Change
(in millions)
$ 330.0 $ 314°% $ 15.¢ 5.%
41.4 45.1 (3.7) (8.2)%
16.¢ 22.€ 5.7 (25.9%
21.: 20.5 0.8 3.9%
15.: 15.2 0.1 0.7%
11.¢€ 8.2 3.7 45.1%
$ 437.1 $ 426.1 $ 11.C 2.€%

Transaction fees increased 5.0% to $33@I®mfor the year ended December 31, 2010, regmwéng 75.6% of total operating revenues,
compared with $314.5 million for the prior-year ipel, or 73.8% of total operating revenues. Thiséase was largely driven by a 6.1%
increase in average transaction fee per contratibihaoffset by a decrease in trading volume df%. The following summarizes transaction
fees by product for 2010 compared to 2009.

Trading Volume

Equities

Indexes

Exchang-traded
funds

Total options
transaction fee

Futures

Total transaction
fees

Percent

2010 2009 Inc./(Dec.) Change
(in millions)

$ 1006 $ 1152 $ (14.6 (12.9%
159.¢ 126.¢ 33.C 26.1%
62.7 70.€ (7.9 (1.9%
322.5 312.2 10.5 3.4%
7.6 2.3 5.3 230.%
$ 3300 $ 314°f % 15.¢ 5.C%

The Company's average daily trading voltA®V") was 4.46 million contracts in 2010, downl% compared with 4.51 million for
2009. Total trading days in 2010 and 2009 werehwadred and fiftywo. The following summarizes changes in totalitigdrzolume and ADY
by product for 2010 compared to 2009.

2010 2009 Volume ADV
Percent Percent
Volume ADV Volume ADV Change Change
(in millions)
Equities 5727 227 6347 25z (9.9% (9.9%
Indexes 270.C 1.07 222.¢ 0.8¢ 21.2% 21.€%
Exchang-
traded
funds 2765 1.1C 277.F 11C  (04% (0.0%
Total
options
contrac 1,119.( 4.44 1,134¢ 45 (1.4% (1.9%
Futures
contract: 44 0.0z 1.2 0.01 266.% 266.1%
Total
contrac 1,123 4.4€ 1,136.( 451 (1.)% (1.1)%
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Average transaction fee per contract

The average transaction fee per contrast§@a294 in 2010, an increase of 6.1% compared$@th77 in 2009. Average transaction fee
per contract represents transaction fees dividetiay contracts. In general, the Company facesimoed downward pressure on transaction
fees in the markets in which we compete. The falhmwsummarizes average transaction fee per coryaptoduct for 2010 compared to 2009.

Percent

2010 2009 Change
Equities $ 0.17¢ $ 0.181 (2.9%
Indexes 0.591 0.567 4.2%
Exchang-traded fund: 0.227 0.25¢ (11.0%
Total options averag
transaction fee per contre 0.28¢ 0.27¢ 4.7%
Futures 1.72: 1.99( (13.9)%
Total average transaction fee
contract $ 0292 $ 0.277 6.1%

There are a number of factors that haveritnried to the increase in our average transadéerper contract in 2010 compared to 2009.
These include:

. Product mix—The increase in the average transaction fee perammeflects a shift in the volume mix by proddodexes
accounted for 24.2% and 19.6% of total options remts$ in 2010 and 2009, respectively. This prodattégory represents the

Company's highest-margin option product, and itsme contributed to the increase in the total ayertsansaction fee per
contract.

. Premium index produc— We believe our premium index products warrant trees or higher pricing for customer s
voluntary professional orders as our market-makember firm and broker-dealer orders and for afi-pablic customer
transactions. These products include options olicathised and proprietary index options and futu@tract volume in
premium products increased in 2010 compared wi@®2primarily due to a 13.2% and 87.4% increaseRX and VIX options,
respectively. As a percentage of total index ogtieolume for the years ended December 31, 201@@08, SPX and VIX
accounted for 64.9% and 23.1%, respectively an8%%nd 15.0%, respectively. As a percentage of ittdax options
transaction fees for the years ended December@D &nd 2009, SPX and VIX accounted for 70.0% &h8%, respectively,
and 73.3% and 12.4%, respectively.

. New order type—n 2010, CBOE implemented a new order type, refetoeas "Professional.” The purpose of the newraygee
is to distinguish between those public customeedouted to CBOE that are for non-professiomsirinvestors and those
public customer orders that are for persons otiestihat have access to information and technalbatenables them to
professionally trade listed options in the same meams a broker-dealer. In the prior year, CBOEnditicharge transaction fees
for these types of orders as they were includeterorder type "Customer."

. Impact of clearing firm sliding scale-€BOE has a program that, based on attainment tdinarolume levels, allows clearing
firms to be assessed reduced transaction feeswetbpecific month. The program provides for a ctidua of transaction fees at
five distinct volume levels. Each level achievedyides a further reduction in transaction fees. @learing firm sliding scale
applies to clearing firm Trading Permit Holdersdpprietary orders in all products except for certialuded orders. For the year
ended December 31, 2010, the number of transadtiah®ccurred at a lower price on the clearingy filiding scale increased
compared to the prior-year period due to an inaéapermit holders qualifying for the reduced fess
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increase in the number of contracts traded by tpesmit holders and an increase in the number wofraots traded by the permit
holders achieving the highest level of reduced.féés believe the increase in qualifying permit leokland contracts qualifying
for the largest fee reduction negatively impacteerage transaction fee per contract in generalaagithe primary contributor
the decrease in the per contract fee receivedjiaities.

. 99 or less contrac— Effective May 2009, CBOE waived transaction feesciasstomer orders of 99 contracts or less ir
exchange-traded fund category. We believe the watemtract fees are a contributing factor to tlteiotion of average
transaction fee per contract for exchange-tradaddidor the year ended December 31, 2010 as conhpatke same period in
20009.

We have and will continue to change ousfieethe future in light of the competitive presssim the options industry. These future fee
changes may increase or decrease our averagedtiandae per contract. Our average transactiomfag also increase or decrease based on
changes in trading patterns of market-makers addredtow providers which is based on factors nabim control. Our average transaction fee
will also change if proposed SEC rule changes dopted as proposed.

At December 31, 2010, there were approxgeéd5 CBOE clearing firms, two of which clearedanbined 48% of our billings collected
through the OCC in 2010. The next largest cleafitmyg accounted for approximately 5% of our billingsllected through the OCC. No one
affiliate of either of the top two clearing firmepresented more than 15% of that revenue in 2020@. Should a clearing firm withdraw fr
CBOE, we believe the affiliate portion of that fiertrading activity would likely transfer to anott@earing firm. Therefore, we do not believe
CBOE is exposed to a significant risk from the lossevenue received from a particular clearingfir

The two largest clearing firms, mentionbd\e, clear the majority of the market-maker siofesansactions at CBOE, and at all of the
U.S. options exchanges. If either of these firmsanwe withdraw from the business of market-makeadhg, and markatiakers were unable
make new clearing arrangements, this could crégéfisant disruption to the U.S. options markets/uding CBOE.

Access Fees

Access fees for the year ended Decembe2@®1) decreased to $41.4 million from $45.1 milliorthe comparable prior year period,
representing 9.5% and 10.6% of total operatingmags for 2010 and 2009, respectively.

Subsequent to the restructuring transactiahinitial public offering, a new access fee ctuee was implemented and access fees und
new structure were assessed to Trading Permit iHolskginning on July 1, 2010. Prior to July 1, 2ah@ Company only charged access fees
to Temporary Members and participants in the imdrading permit program. Under the new prograra,@Glompany charges monthly access
fees to all Trading Permit Holders.

In 2009, access fees revenue primarilyltegdrom the recognition of $38.3 million in Tenmpoy Member access fees due to the final,
non-appealable resolution of the Delaware Actiorspant to the Settlement Agreement and $5.8 miltidnterim trading permit revenue. The
$38.3 million includes $24.1 million of fees colled in 2008 and 2007, included in deferred revetu@ecember 31, 2008, pending final, non-
appealable resolution of the Delaware Action punst@athe Settlement Agreement. These amounts paat@lly offset by $1.9 million paid
CBOE to compensate Members for unleased memberishgzzordance with the interim trading permit peog. CBOE instituted the interim
trading permit program and lessor compensation ipldioily 2008.
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Exchange Services and Other Fees

Exchange services and other fees for the g@ded December 31, 2010 decreased 25.2% to $ilédh from $22.6 million in the
comparable period in the prior year, representi®§and 5.3% of total operating revenues for 2042009, respectively. The decrease can
primarily be attributed to the elimination of Hybrélectronic quoting fees on January 1, 2010, whithled a net assessed amount of
$3.7 million for the year ended December 31, 200% remainder of the decrease is primarily duentoeerall reduction in fees charged for
data services provided by exchanges and othemiafion vendors to exchange participants due taactéeon in demand for the services.

Market Data Fees

Market data fees increased 3.9% to $21lfBomifor the year ended December 31, 2010 from.$26illion in the same period in the prior
year. This category accounted for 4.9% and 4.8%taf operating revenues for the years ended 20d®809, respectively. Market data fi
represent income derived from OPRA as well as th@@ny's market data services. OPRA and Companketndata fees were $15.6 million
and $5.7 million, respectively, and $19.1 milliamde1.4 million, respectively, for the years en@6d0 and 2009, respectively. OPRA income
is allocated through OPRA based on each exchaslgate of total options transactions cleared. Thmgzmy's share of OPRA income for the
period ended December 31, 2010 decreased to 25@#630.6% for the same period in 2009 due to aedegr in total options transactions
cleared by its options exchanges. The Company'kendata services provide users with current astbhical options and futures data. The
increase in the Company's market data fees isaltietintroduction of new market data productdmfirst quarter of 2010.

Regulatory Fees

Regulatory fees increased 0.7% for the geded 2010 to $15.3 million from $15.2 milliontire same period in the prior year. As a
percent of total operating revenues, regulatorg Beounted for 3.5% and 3.6% in 2010 and 200pectively.

Other Revenue

Other revenue was $11.9 million for theryeraded 2010 compared with $8.2 million for the pamable period in 2009, representing an
increase of $3.7 million. This category accountd2. 7% and 1.9% of total operating revenues fenymar ended December 31, 2010 and
2009, respectively. In the fourth quarter of 20th@ Company recognized $4.4 million of prior pericahsaction fees to adjust for coding er
made by a CBOE exchange participant. The codirg®were indentified through a review conductedhigyCompany's regulatory division.

Operating Expenses

Total operating expenses increased $21Idmior 8.6%, to $269.8 million for the year end2010 from $248.5 million in the year ago
period. This increase was primarily due to highapyee costs, depreciation and amortization agdltpfees, partially offset by a decreas
trading volume incentives. Expenses increased 8% bf total operating revenues in the year endddZompared with 58.3% in the same
period in 2009.
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The following summarizes changes in opepéixpenses for the year ended December 31, 20ifared to 2009.

Percent

2010 2009 Inc./(Dec.) Change
(in millions)
Employee cost $ 106.2 $ 84f $ 21.7 25.7%
Depreciation and amortizatic 29.¢ 27.t 2.4 8.7%
Data processin 19.5 20.t (1.0 (4.9%
Outside service 31.2 30.7 0.5 1.€%
Royalty fees 41.4 33.1 8.3 25.1%
Trading volume incentive 21.c 28.€ (7.3 (25.5%
Travel and promotional expens 9.6 10.2 (0.7) (6.8%
Facilities cost: 5.8 5.€ 0.2 3.6%
Exercise Right appeal settlemt — 2.1 (2.2) (100.0%
Other expens 4.9 5.€ (0.7) (12.9%
Total operating expens $ 269.6 $ 248t $ 21.¢ 8.€%

Employee Costs

For the year ended December 31, 2010, graploosts were $106.2 million, or 24.3% of totadmaping revenues, compared with
$84.5 million, or 19.8% of total operating revenueshe same period in 2009. This represents emreése of $21.7 million, or 25.7%. The
increase is primarily attributed to stock-based pensation expense of $20.8 million and increasedraace expense of $0.6 million from
targeted staff reductions. The $20.8 million coesiof the recognition of $7.8 million and $13.0lmn of stock-based compensation
reflecting: (a) the recurring recognition of expemkie to the awarding of restricted stock to emgsyand (b) the accelerated recognition of
expense for certain executives due to provisiomsadoed in agreements regarding their employmespectively.

Depreciation and Amortization

Depreciation and amortization increase&$dyt million to $29.9 million for the year endedd2enber 31, 2010 compared with
$27.5 million for the samperiod in 2009, primarily reflecting additions igdd assets placed in service in 2010 and 20090&aber 29, 201
C2 began operations. With the launch of C2, asetding approximately $24.4 million were reclagsiffrom construction and software in
progress to furniture and equipment and data psiegsnd other software, respectively. The deptiecizxpense for these assets totaled
$0.8 million in 2010. The remaining increase in@egtion is primarily attributable to fixed asselditions for purchases of systems hardware
and software to enhance system functionality amdued capacity. Depreciation and amortization clargpresented 6.8% and 6.5% of total
operating revenues for the years ended 2010 an@l 28§pectively.

Data Processing

Data processing expenses decreased $1i0mtd $19.5 million for the year ended Decembgr 2010 compared with $20.5 million in
the prior-year period, representing 4.5% and 4.8%tal operating revenues in the years ended 20002009, respectively. The decrease in
data processing expenses is primarily due to uggradhardware technology allowing for reduced negiance costs, fewer subscriptions to
external data resources due to migration from apgory to electronic trading and growth in exteresranet vendors/connectivity which
reduced managed network costs.
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Outside Services

Expenses related to outside services isext#o $31.2 million for the year ended 2010 fra8.% million in the prior-year period and
represented 7.1% and 7.2% of total operating ree@mespectively. The $0.5 million increase pritgaeflects higher legal, accounting and
auditing expenses partially offset by a decreasmirsulting fees.

The Company received insurance reimbursésrfenlegal expenses of $0.9 million for the yesmsled December 31, 2010 and 2009.
Royalty Fees

Royalty fees expense for the year endecedéer 31, 2010 was $41.4 million compared with $38illion for the prior year period, an
increase of $8.3 million, or 25.1%. This increasdirectly related to an increase in trading volum€BOE's licensed options products and a
fee increase on certain licensed index productthiyear ended 2010 compared with 2009. Royadty fepresented 9.5% and 7.8% of total
operating revenues for the years ended 2010 an@l 28§pectively.

Trading Volume Incentives

Trading volume incentives decreased $71Bomito $21.3 million for the year ended DecemB&r 2010 compared to $28.6 million for
same period a year ago, representing 4.9% and 6f 7étal operating revenues in the years ended 2082009, respectively. The decrease
reflects a reduction of $8.2 million from the markekage program, reflecting a reduction in cuséorarders routed to CBOE and changes in
fees for this program implemented in 2010, pastiaffset by a $0.9 million increase for an inceatprogram for market-makers related to
Penny Pilot classes that increased due to the htgiding volume in those classes under the Peilaygfogram.

Facilities Costs

Facilities costs for the year ended Decar3tie2010 were $5.8 million, an increase of $0ilion as compared to $5.6 million in 2009.
Facilities costs represented 1.3% of total opegatavenues for the years ended 2010 and 2009.

Exercise Right Appeal Settlement

In 2009, the Company recognized $2.1 nmillid expense relating to the settlement of the alspgieom the Delaware Court's order of
approval and final judgment approving the Settlelfgreement. On November 30, 2009, CBOE reachadtiement with the parties
appealing from the order approving the SettlemegreAment, resulting in an agreement for CBOE togragiggregate of approximately
$4.2 million. Separately, CME Group Inc. agreegay $2.1 million to CBOE in connection with CBOR&yments to the settling appellants.
The Company recorded an expense of $2.1 milliqgresenting the aggregate expense of $4.2 millidnged by $2.1 million due from CME
Group.

Other Expenses

Other expenses totaled $4.9 million forykar ended 2010, a decrease of $0.7 million fleerprior year. In 2009, CBOE ended an
autoquote subsidy program resulting in a decraaséhier expenses of $0.5 million, partially offegtincreases in other miscellaneous
accounts. Other expenses were 1.1% and 1.3% oébimaating revenues for the years ended Decenthe2@3.0 and 2009, respectively.
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Operating Income

As a result of the items above, operatimmme in 2010 was $167.3 million compared to $17TilBon in 2009, a reduction of
$10.3 million.

Other Income/(Expense)
Investment Income

Investment income was $0.5 million for ylemr ended December 31, 2010, representing a 68e8fine compared with $1.6 million for
the same period in 2009. The drop in investmerdrme was due to lower yields realized on more iregstash in the current year period
compared with 2009 and the Company recognized ®@libn in interest on deferred access fees inftheth quarter of 2009 due to the final
non-appeal resolution of the Settlement AgreenmBme.interest was recorded on fees assessed ardtedlin 2007 and 2008.

Net Loss from Investment in Affiliates

Net loss from investment in affiliates w3 million for the year ended December 31, 20d@mared with $1.1 million for the same
period in the prior year. The loss in 2010 and 2@8kects the Company's share of the operatinggbes OneChicago and an impairment in the
investment of $1.6 million recorded in 2010 basedhe annual impairment analysis.

Other Borrowing Costs

On December 23, 2008, the Company entartedai senior credit facility with three financiaktitutions. The credit agreement is a three-
year revolving credit facility of up to $150 millicand expires on December 23, 2011. We pay a canenitfee on the unused portion of
facility. The commitment fee and amortization ofateed financing costs associated with the crextitiity totaled $0.9 million for the year
ended December 31, 2010. There were no borrowiggisist the credit facility in 2010 or 2009.

Income before Income Taxes

As a result of the items above, income feefocome taxes in 2010 was $164.6 million comp&oeBil 77.2 million in 2009, a reduction of
$12.6 million.

Income Tax Provision

For the year ended December 31, 2010 nit@nie tax provision was $65.2 million compared 0.8 million for the same period in
2009. This decrease is directly related to theidedh income before income taxes and a decreae iaffective tax rate. The effective tax rate
was 39.6% and 39.9% for the years ended Decemh@030 and 2009, respectively. The decrease irffective tax rate was primarily due
reduced permanent book to tax differences in 2@h@pared to 2009.

Net Income

As a result of the items above, net incam2010 was $99.4 million compared to $106.4 millin 2009, a reduction of $7.0 million. Ba
and diluted net income per share allocated to comshackholders were $1.03 and $1.17 for the yaaaied December 31, 2010 and 2009,
respectively.
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Year ended December 31, 2009 compared to the yeded December 31, 2008
Overview

The following summarizes changes in finahperformance for the year ended December 31, 266fpared to 2008.

Percent

2009 2008 Inc./(Dec.) Change
(dollars in millions)

Total operating revenut $ 426.1 $ 416.6 $ 9.3 2.2%
Total operating expens 248.5 229.t 19.C 8.2%
Operating incom 177.¢ 187.3 (9.7 (5.2%
Total other income/(expens (0.4 6.1 (6.5) (106.60%
Income before income tax 177.2 193.¢ (16.2) (8.9%
Income tax provisiol 70.¢ 78.1 (7.3 (9.39%
Net income $ 106.« $ 115.% $ (8.9 7. 0%
Net income allocated to common stockholc $ 106.« $ 115 $ (8.9 (7.7)%
Operating income percenta 41.7%  44.%%

Net income percentag 25.(% 27.%%

Diluted—net income per share allocated to commor

stockholders $ 117 $ 1.27
. The Company's market share of total options cotgtaaded on U.S. exchanges was 31.4% for thegreded December 31,

2009 compared to 33.3% for the year ended DeceB1he2008.

. Total operating revenues increased due to highersadees and regulatory fees, partially offseddxgreases in transaction fe
exchange services and other fees, market datafekesther revenue.

. In 2009, the Company recorded revenue of $38.3anilh access fees and $2.1 million of expenserasult of the final, non-
appealable resolution of the Delaware Action punst@athe Settlement Agreement.

. Total operating expenses increased primarily diedeeases in trading volume incentives and outsaigices

. Total other income/(expense) decreased primarig/tddower interest rates on investment balances thnve past year.
Significant Events in 2009

On July 29, 2009, the Delaware Court ewtere order of approval and final judgment approvhng Settlement Agreement. While several
appeals from the order of approval were filed, @mvémber 30, 2009, CBOE reached a settlement witlafipealing parties under which CB
agreed to pay approximately $4.2 million. SepayateME Group Inc. agreed to pay $2.1 million to GB@ connection with CBOE's
payments to the settling appellants. An expens2df million, representing the aggregate appeiatdement expense of $4.2 million, as
reduced by $2.1 million due from CME Group Inc.insluded in the Exercise Right appeal settlemetihé Consolidated Statement of Income
for the year ended December 31, 2009.
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On December 2, 2009, the Delaware Supremet@pproved the Delaware Court's dismissal ohgfieals from the order of approval and
final judgment and, as a result, the Delaware Coorter of approval and final judgment is finatlas no longer subject to appeal. Based on
the final, non-appealable resolution of the Delawvaction pursuant to the Settlement AgreementQbmpany recognized as revenue the
access fees paid by CBOE Temporary Members frornmtieption of the temporary membership program éinatnot subject to the fee-based
payments under the Settlement Agreement totali®g3®iillion, including $24.1 million of fees collexl in 2007 and 2008 that had been
deferred pending resolution of the Delaware Actibinis revenue is included in access fees in thesGladated Statement of Income for the
ended December 31, 2009.

The Settlement Agreement also requiredsa payment totaling $300 million by the Companyhie Participating Group A Settlement
Class Members and the Participating Group B Seétgr@lass Members to be paid upon the earlieremttmpletion of the Company's
restructuring transaction or one year after theoapproving the Settlement Agreement became firked. Company considered the payment to
be a redemption of claimed ownership interestsBOE, and, thus, the liability for the payment wasaunted for as an equity transaction. As
a result of the final resolution of the Delawardiée, the Company recorded a current liability 80$ million and a reduction of retained
earnings of a like amount.

Operating Revenues

Total operating revenues for the year eridecember 31, 2009 were $426.1 million, an incred$t9.3 million, or 2.2%, compared with
the prior year. The following summarizes change®ial operating revenues for the year ended Deeeib, 2009 compared to 2008.

Percent

2009 2008 Inc./(Dec.) Change
(in millions)

Transaction fee $ 3145 $ 3438 $ (29.9 (8.5)%
Access fee 45.1 5.7 39.4 691.2%
Exchange services

and other fee 22.€ 24.t 2.9 (7.8%
Market data fee 20.t 21.1 (0.6) (2.8%
Regulatory fee: 15.2 11.C 4.2 38.2%
Other revenui 8.2 10.7 (2.5 (23.9%
Total operating

revenue: $ 426.1 $ 416.6 $ 9.3 2.2%

Transaction Fees

Transaction fees decreased 8.5% to $31d4libmfor the year ended December 31, 2009, regmérg 73.8% of total operating revenues,
compared with $343.8 million for the prior-year ipel; or 82.5% of total operating revenues. Thisréase was largely driven by a 4.9%
decrease in trading
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volume and a 3.8% decrease in the average traosdeg per contract. The following summarizes taation fees by product for 2009
compared to 2008.

Percent

2009 2008 Inc./(Dec.) Change
(in millions)

Equities $ 1152 $ 106.¢ $ 8.3 7.8%

Indexes 126.¢ 149.¢ (23.0 (15.9%
Exchange-traded

funds 70.€ 85.% (24.7) (17.29)%

Total options

transaction fee 312.2 341.¢ (29.9) (8.6)%

Futures 2.3 2.2 0.1 4.5%
Total transactiol

fees $ 314°f $ 343 $  (29.9 (8.5)%

Trading Volume

CBOE's average daily trading volume ("ADWas 4.50 million contracts in 2009, down 4.7% canegd with 4.72 million for 2008. Total
trading days in 2009 and 2008 were 252 and 25Bentively. The following summarizes changes inltotding volume and ADV by product
for 2009 compared to 2008.

Volume ADV
2009 2008 Percent Percent
Volume ADV Volume ADV  Change Change

(in millions)

Equities 634.7 2.5Z 604.C 2.3¢ 5.1% 5.4%
Indexes 222.¢ 0.8¢ 259.F 1.0 (14.1% (14.0%
Exchange-

traded

funds 277.2 1.1C 329.¢ 1.3C (15.9% (15.9%
Total

options

contrac 1,134.¢ 45C 1,193.. 4.7z 4.9% (4.7%
Futures

contract: 1.2 0.01 1.2 — — —
Total

contrac 1,136.( 451 1,194 4.7: (49% (4.7)%

Average transaction fee per contract

The average transaction fee per contrast§@a277 in 2009, a decrease of 3.8% compared$@i288 in 2008. Average transaction fee
contract represents transaction fees divided ka} taintracts. The following summarizes averagestation fee per contract by product for
2009 compared to 2008.

Percent

2009 2008 Change

Equities $ 0.181 $ 0.177 2.2%
Indexes 0.567 0.57¢ (1.€)%
Exchang-traded fund: 0.25¢ 0.25¢ (1.5)%
Total options averag

transaction fee per contre 0.27¢ 0.28¢ (3.89%
Futures 1.99( 1.86( 7.C%
Total average transaction fee

contract $ 0277 $ 0.28¢ (3.8%
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There are a number of factors that haveritnried to the decrease in our average transat#mper contract in 2009 compared to 2008.
These include:

. Product mi— The decrease in the average transaction fee p&acoreflects a shift in the volume mix by produadexes ani
exchange-traded funds accounted for 19.6% and 24rmt¥21.7% and 27.6% of total options contrac®0i®9 and 2008,
respectively. Since these product categories reptéle Company's highest-margin products, theailime as a percent of total
volume contributed to the decrease in the totatayetransaction fee per contract.

. Premium products—€ontract volume in premium products declined in200mpared with 2008, primarily due to a 13.5%
decline in SPX, which accounted for approximateély586 of the total index options volume in 2009. Heeline in SPX volume
was offset somewhat by a 28.4% increase in VIXd8@2compared with 2008. As a percentage of totirrevenue for the
years ended December 31, 2009 and 2008, SPX anédstd&unted for 74.1% and 12.4%, respectively, &d% and 9.8%,
respectively.

. Higher percentage of customer ord— As a percent of total contracts, customer ordeve lrecreased from 38.4% in 2008
40.3% in 2009. As a result of competitive pressimeZ)09, we eliminated transaction fees for custoorders of 99 contracts or
less in ETFs, as well as Holding Company Depositageipts, or HOLDRs.

. Member firm proprietary volum— Our member firm proprietary volumes increased i@@Mhowever, member firms pay
variable rate based on a sliding scale, which @se®as volumes increase. This increase in volomteilsuted to our overall
decrease in average transaction fee per contract.

. Large trade discoun— To encourage large trades, CBOE has a customer tieade discount program in the form of a caj
customer transaction fees, including its premiundpcts. These discounts contributed to the decieasg average rate per
contract in 2009.

Access Fees

Access fees for the year ended Decembe2®19 increased to $45.1 million from $5.7 millionthe comparable period in 2008,
representing 10.6% and 1.4% of total operatingmage for 2009 and 2008, respectively. The increaaecess fees primarily resulted from
recognition of $38.3 million in CBOE Temporary Meertaccess fees due to the final, non-appealabdéutem of the Delaware Action
pursuant to the Settlement Agreement and $5.8anilh interim trading permit revenue. The $38.3lionl includes $24.1 million of fees
collected in 2008 and 2007, included in deferrectneie at December 31, 2008 pending final, non-dppkearesolution of the Delaware Action
pursuant to the Settlement Agreement. These ameerts partially offset by $1.9 million paid by tR@mpany to compensate Members of
CBOE for unleased memberships in accordance wélintierim trading permit program. CBOE institutae interim trading permit program
and lessor compensation plan in July 2008.

Exchange Services and Other Fees

Exchange services and other fees for the geded December 31, 2009 decreased 7.8% to B2l from $24.5 million in the
comparable period in 2008, representing 5.3% a®@%h ®f total operating revenues for 2009 and 208&yectively. The decrease can primarily
be attributed to a decrease in Hybrid electroniatiqg fees of $2.1 million.

Market Data Fees

Market data fees decreased 2.8% to $20dlBmior the year ended December 31, 2009 from.$2illion in the same period in 2008.
This category accounted for 4.8% and 5.1% of topalrating
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revenues for the years ended 2009 and 2008, résgdgcOPRA and CBOE market data fees were $19ltilomiand $1.4 million, respectively,
and $20.0 million and $1.1 million, respectivelgr the years ended 2009 and 2008, respectivelyd&heease in market data fees is due to a
decrease in the Company's share of total opti@ams#ictions cleared. The Company's share of OPRdiedor the year ended December 31,
2009 decreased to an average of 30.6% from 31.8%hdcsame period in 2008.

Regulatory Fees

Regulatory fees increased 38.2% for the gaded December 31, 2009 to $15.2 million from.@Xillion in the same period in 2008. As
a percent of total operating revenues, regulateeg faccounted for 3.6% and 2.6% in 2009 and 2@88ectively. In 2009, CBOE implemented
a new fee structure under which regulatory feedased on the number of customer contracts exebytetember firms rather than the nurn
of registered representatives. The change in feetate increased regulatory revenue recognizedd® million for the year ended
December 31, 2009 as compared to 2008.

Other Revenue

Other revenue was $8.2 million for the yeadled December 31, 2009 compared with $10.7 miftio the comparable period in 2008,
representing a decline of $2.5 million. This catggaccounted for 1.9% and 2.5% of total operatedenues for the year ended December 31,
2009 and 2008, respectively. The primary factortriouating to the decline was a $3.1 million deceeasorder routing cancel fees, partially
offset by an increase in position transfer fee$@m5 million.

Operating Expenses

Total operating expenses increased $19libmior 8.3%, to $248.5 million for the year endeecember 31, 2009 from $229.5 million in
the year ago period. This increase was primarily tduhigher trading volume incentives, outside isesy, depreciation and amortization and
facilities costs, partially offset by a decreasedyalty fees. Expenses increased to 58.3% of tgtatating revenues in the year ended 2009
compared with 55.1% in the same period in 2008.fohewing summarizes changes in operating expefaethe year ended December 31,
2009 compared to 2008.

Percent

2009 2008 Inc./(Dec.) Change
(in millions)

Employee cost $ 84t $ 831 $ 14 1.7%
Depreciation and

amortization 27.5 25.¢ 1.9 7.4%
Data processin 20.t 20.€ 0.2 (0.55%
Outside service 30.7 27.4 3.3 12.(%
Royalty fees 33.1 35.2 (2.2 (6.2)%
Trading volume

incentives 28.¢ 15.¢ 13.2 85.7%
Travel anc

promotional

expense: 10.5 10.£ (0.2 (1.99%
Facilities cost: 5.6 4.7 0.9 19.1%
Exercise Right

appeal settlemel 2.1 — 2.1 100.(%
Other expens 5.6 6.¢ 1.3 (18.9%
Total operating

expense: $ 2485 $ 2295 $ 19.C 8.2%
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Employee Costs

For the year ended December 31, 2009, graploosts were $84.5 million, or 19.8% of totalrapiag revenues, compared with
$83.1 million, or 19.9%, of total operating revesuia the same period in 2008. This representseease of $1.4 million, or 1.7%. The
increase is primarily due to an increase in the lmemof employees and compensation increases grangetr years, partially offset by lower
expenses for incentive awards for the year endé@ 28 compared to the same period in 2008. Theaserin employees primarily reflects
staff hired to design and implement C2.

Depreciation and Amortization

Depreciation and amortization increase$by million to $27.5 million for the year endedd@enber 31, 2009 compared with
$25.6 million for the same period in 2008, primariéflecting additions to fixed assets placed irvise in 2008 and 2009. Additions were
primarily purchases of systems hardware and soffwaenhance system functionality and expand chpddepreciation and amortization
charges represented 6.5% and 6.2% of total opgregirenues for the years ended 2009 and 2008, atdsgie.

Data Processing

Data processing expenses decreased sligh#i0.5 million for the year ended December 3DPcompared with $20.6 million in the
prior-year period, representing 4.8% and 4.9% t& toperating revenues in the years ended 2002808, respectively.

Outside Services

Expenses related to outside services isext#o $30.7 million for the year ended Decembe2809 from $27.4 million in the prior-year
period and represented 7.2% and 6.6% of total tipgreevenues, respectively. The $3.3 million im@e primarily reflects higher legal
expenses, which accounted for $3.0 million of theréase. The increase in legal expenses in 2009arenh to 2008 is primarily due to
insurance reimbursements received in 2008, whidhaed legal expenses for that year by $2.7 mittiempared to 2009 insurance
reimbursements totaling $0.9 million. Excluding theurance reimbursements, legal expenses increaseth greater expenses for ongoing
litigation.

Royalty Fees

Royalty fees expense for the year endecedbéer 31, 2009 was $33.1 million compared with $3billion for the prior year period, a
decrease of $2.2 million, or 6.2%. This decreashrectly related to lower trading volume in CBOE®nsed options products for the year
ended 2009 compared with 2008. Royalty fees repteder.8% and 8.5% of total operating revenue2®®9 and 2008, respectively.

Trading Volume Incentives

Trading volume incentives increased $13ilian to $28.6 million for the year ended DecemBar, 2009 compared to $15.4 million for
the same period in 2008, representing 6.7% and 8fA¥tal operating revenues in the years ende® 20@ 2008, respectively. The increas
trading volume incentives in 2009 compared to 200@arily reflects an increase in the number ofteoeer orders routed to CBOE.

Facilities Costs

Facilities costs for the year ended Decartie 2009 were $5.6 million, an increase of $0iion as compared to $4.7 million in 2008.
The increase in 2009 compared to 2008 was primdtig/to a
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non-recurring real estate tax refund received B826f $0.9 million. Facilities costs represente8d.and 1.1% of total operating revenues in
2009 and 2008, respectively.

Exercise Right Appeal Settlement

In 2009, the Company recognized $2.1 millid expense relating to the settlement of the alspfeom the Delaware Court's order of
approval and final judgment approving the Settlelfgreement. On November 30, 2009, CBOE reachadtiesent with the parties
appealing from the order approving the SettlemegreAment, resulting in an agreement for CBOE togragiggregate of approximately
$4.2 million. Separately, CME Group Inc. agreegay $2.1 million to CBOE in connection with CBOR&yments to the settling appellants.
The Company recorded an expense of $2.1 milliggreenting the aggregate expense of $4.2 millidonged by $2.1 million due from
CME Group.

Other Expenses

Other expenses totaled $5.6 million forykar ended 2009, a decrease of $1.3 million fleerprior year. In 2009, CBOE ended an
autoquote subsidy program resulting in a decraaséhier expenses of $1.9 million, partially offegtincreases in other miscellaneous
accounts. Other expenses were 1.3% and 1.7% oébimaating revenues for the years ended Decenthe20®9 and 2008, respectively.

Operating Income

As a result of the items above, operatimmme in 2009 was $177.6 million compared to $18&TilBon in 2008, a reduction of
$9.7 million.

Other Income/(Expense)
Investment Income

Investment income was $1.6 million for tlemr ended December 31, 2009, representing a 7detline compared with $7.0 million for
the same period in 2008. The drop in investmerdrme was due to lower yields realized on more iragstsh in the current year period
compared with 2008.

Net Loss from Investment in Affiliates

Net loss from investment in affiliates wkis1 million for the year ended December 31, 2089 mared with $0.9 million for the same
period last year. The loss in 2009 primarily refdethe Company's share of the operating lossesieCBicago, totaling $0.9 million.

Other Borrowing Costs

The commitment fee and amortization of def@ financing costs associated with the Compaserisor credit facility totaled $0.9 million
for the year ended December 31, 2009. There wel®mmowings against the credit facility in 200920/08.

Income before Income Taxes

As a result of the items above, income feefocome taxes in 2009 was $177.2 million comp&oe®193.4 million in 2008, a reduction of
$16.2 million.
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Income Tax Provision

For the year ended December 31, 2009 nit@nie tax provision was $70.8 million compared #8.1 million for the same period in
2008. This decrease is directly related to theidedh income before income taxes and a decreae iaffective tax rate. The effective tax rate
was 39.9% and 40.4% for the years ended Decemh@089 and 2008, respectively. The decrease ieffective tax rate was primarily due
a decrease in uncertain tax positions.

Net Income

As a result of the items above, net incam2009 was $106.4 million compared to $115.3 wiillin 2008, a decrease of $8.9 million.
Basic and diluted net income per share allocatedtomon stockholders were $1.17 and $1.27 for dssyended December 31, 2009 and
2008, respectively.

Liquidity and Capital Resources

Historically, we have financed our operasipcapital expenditures and other cash needsghroash generated from operations. Cash
requirements principally consist of funding opargtexpenses and capital expenditures and, for 2B&@&ash payment made under the
Settlement Agreement, the payment of a speciatldid following the restructuring, third and fougharter dividends and the completion of
two concurrent tender offers. The net proceeds foaminitial public offering were used to purchasmres in the tender offers. We expect to
use cash on hand at December 31, 2010 and fundsaged from operations to fund our 2011 cash requénts.

To ensure that the Company has adequatis favailable, we secured a $150 million revolviredd facility in December 2008, which
became available upon the final, non-appealabldutan of the Delaware Action pursuant to the Betent Agreement. Although the
Company does not anticipate that it will need tade funds under the facility to meet its 2011 cestjuirements, the facility provides us the
flexibility in accessing available sources of fuldeough December 28, 2011. As of December 31, 20t0during the year ended
December 31, 2010, no borrowings were outstandiguthe credit facility (See—"Credit Facility" o&l.)

Cash Flows
Year Ended December 31, 2010 Compared to the Yre#gd=December 31, 2009
Operating Activities

Net cash provided by operating activities$134.9 million and $112.8 million for the yeargled 2010 and 2009, respectively. Net cash
provided by operating activities was $35.5 millimgher than net income for the fiscal year endedebeer 31, 2010. The net increase was
primarily a result of the recognition of stock-bdsmmpensation totaling $20.8 million.

Investing Activities

Net cash flows used in investing activitieled $32.5 million and $10.3 million for theayeended December 31, 2010 and 2009,
respectively. Expenditures for capital and otheetstotaled $23.6 million and $38.0 million foe thear ended December 31, 2010 and 2009,
respectively. The majority of capital expendituire®oth years were for the enhancement or the esiparf the Company's trading technology
and applications. In 2009, the funds used for ehpitpenditures were offset in part by the decréasestricted funds of $26.2 million due to
the recognition of CBOE Temporary Member access fesulting from the final, non-appealable resolutbf the Delaware Action pursuant to
the Settlement Agreement. While capital expend#tdioe enhancement and expansion are discretiott@yzompany generally continues to
invest in technology to support its trading platficio ensure that its systems are robust and haveathacity to handle the volume

73




Table of Contents

growth being witnessed in the options industryadigition to capacity needs, our systems are coifgtaging modified to handle more comp
trading strategies and sophisticated algorithnibeafastest possible response times. The highenanuod capital expenditures in 2009
compared to 2010 is primarily due to the levelxgenditures in 2009 for the development of C2.

Financing Activities

Net cash flows used in financing activitiesled $432.3 million and $0.1 million for theayeended December 31, 2010 and 2009,
respectively. Net cash flows used in financing\atigis for the year ended December 31, 2010 res$pitenarily from the payment of
$300.0 million due to the completion of the restming transaction, the special dividend declaned jpaid to the holders of the Class A and
Class B common stock totaling $113.4 million, tlaement of quarterly dividends totaling $19.7 miliand the completion of two concurrent
tenders offers for shares of Class A-1 anéd éemmon stock totaling $149.6 million, respectyvelartially offset by net proceeds received fi
the initial public offering of CBOE Holdings commaiock of $301.2 million.

Year Ended December 31, 2009 Compared to the YrededDecember 31, 2008
Operating Activities
Net cash provided by operating activitiesv$112.8 million and $164.9 million for 2009 ariD8, respectively.

In 2009, net cash provided by operatingvaigts was $6.3 million higher than net income eTrimary adjustments were $27.5 million in
depreciation and amortization, a $3.0 million irase in the settlement of the Delaware Action, & §dllion increase in access fees subject to
fee-based payments under the Settlement Agreemdrdra$7.8 million decrease in income tax recemgpértially offset by a decrease in
deferred revenue of $25.9 million and accounts pleyand accrued expenses of $8.2 million primatilg to lower compensation and benefits
expenses and C2 related spending. The changeenrei@frevenue reflects the 2009 recognition of imgraccess fees collected in 2007 and
2008 and deferred pending the final, non-appealasielution of the Delaware Action pursuant to $sttlement Agreement.

In 2008, net cash provided by operatingvaigts was $49.7 million higher than net incomeljéstments primarily consisted of
$25.6 million in depreciation and amortization,1a$® million increase in current amounts due faoaits payable and accrued expenses i
$17.4 million increase in deferred revenue, pdytieffset by a $9.4 million increase in income taxeceivable. Deferred revenue reflected the
assessment and collection of a monthly accesofemeftain CBOE Members, the recognition of whidswleferred pending final, non-
appealable resolution of the Delaware Action punst@the Settlement Agreement. These monthly fesre deferred and placed in an interest-
bearing escrow account pending final, non-appealeddolution of the Delaware Action pursuant toSle¢tlement Agreement.

Investing Activities

For the years ended December 31, 2009 @08 2et cash used in investing activities was $iilBon and $64.1 million, respectively.
These amounts primarily related to expendituresémital and other assets in each of the respegéisieds, a decrease in restricted funds in
2009 and an increase in restricted funds in 208Be&ditures for capital and other assets total@&i®®iillion, and $43.8 million for 2009 and
2008, respectively. These expenditures primariyesent purchases of systems hardware and softA@réhe year ended December 31, 2009,
the $10.3 million used in investing activities eefled capital and other asset expenditures of $88lidn primarily offset by a decrease in
restricted funds of $26.2 million due to the reatign of CBOE Temporary Member
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access fees resulting from the final, non-appeale¢solution of the Delaware Action pursuant toSle¢tlement Agreement.

In 2008, the $64.1 million used in invegtactivities primarily reflected an increase intriesed funds of $21.9 million and expenditures
for capital and other assets of $43.8 million.

Financing Activities

For the years ended December 31, 2009 @08 2et cash used in financing activities totaled $nillion and $0.8 million, respectively.
These amounts represent the payments of loan atiginfees and, in 2009, annual agent fees focmadit facility.

Dividends

The Company's expectation is to continugaty dividends, with any such dividend based oarprear's net income adjusted for unusual
items. The decision to pay a dividend, however aieswithin the discretion of our board of direstand may be affected by various factors,
including our earnings, financial condition, capiequirements, level of indebtedness and othesidemnations our board of directors deems
relevant. Future credit facilities, other futurédtiebligations and statutory provisions may liroit,in some cases prohibit, our ability to pay
dividends.

On June 18, 2010, CBOE Holdings declaretigaid a special dividend to the holders of ours€la and Class B common stock of
$113.4 million following the issuance of the Cl#ssommon stock in the restructuring transaction @tass B common stock pursuant to the
Settlement Agreement.

On September 24, 2010 and December 24, 208 Company paid quarterly cash dividends of @dnts per share. The dividend was to
stockholders of record at the close of businesSeptember 3, 2010 and December 3, 2010, respsctiMed quarterly dividends totaled
$19.7 million.

Credit Facility

The Company entered into a credit agreemai®d as of December 23, 2008 with The Bank of deagN.A., as administrative agent, ¢
the other lenders party thereto. The credit agre¢mprvides for borrowings on a revolving basisipfto $150 million and has a maturity date
of December 23, 2011. The Company may, at its oitd with the consent of the participating finahaistitutions, so long as no default is
continuing, increase the facility an additional 8Xillion up to $250 million. Borrowings may be mtined at a Eurodollar rate or a base rate.
The Eurodollar rate is based on LIBOR plus a margire base rate is based on the highest of (ifettheral funds rate plus 50 basis points,
(ii) the prime rate or (iii) the Eurodollar rateugl 50 basis points, plus, in each case, a margmniargin ranges from 150 to 200 basis points,
depending on leverage. The credit agreement resqjugé¢o maintain a consolidated leverage ratidmekceed 1.5 to 1.0 and a consolidated
interest coverage ratio of no less than 5.0 to 1.0.

Off-Balance Sheet Arrangements

We currently do not have any relationshifith unconsolidated entities or financial partngsshoften referred to as structured finance or
special purpose entities, that have been estallifginghe purpose of facilitating offalance sheet arrangements or other contractuadipw or
limited purposes.

Lease and Contractual Obligations

The Company leases office space in downtGWisago, Illinois for its Regulatory Division, asuburb of Chicago for its disaster recoy
center, in New York for certain marketing activitiand in
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Secaucus, New Jersey for C2, with lease terms rénggirom 6 months to 41 months as of Decembef810. Total rent expense related to
these lease obligations for the year ended DeceB81he2010 and 2009 were $3.2 million and $3.3 onillirespectively. In addition, the
Company has contractual obligations related tageedvertising programs and licensing agreemeittswarious licensors. The licensing
agreements contain annual minimum fee requiremehish total $17.6 million for the next five yeansda$2.3 million for the five years
thereafter. Future minimum payments under thesecaogelable lease and advertising agreements wdotl@ws at December 31, 2010 (in
thousands):

Less than
Total(1) 1year 1-3years 3 -5years
Operating lease $ 6,142 $ 237( $ 3,56€ $ 20¢
Advertising
obligations 2,822 1,37(¢ 1,452 —
Total $ 8966 $ 3,74 $ 501¢ $ 20¢

Q) Gross unrecognized income tax liabilities, inclgginterest and penalties, of $3.2 million are metuded
in the table due to uncertainty about the dat&eif tsettlement

Recent Accounting Pronouncements

There are no new accounting pronouncentbatsvould impact the Company's financial positie@sults of operations or statement of
cash flows.

ltem 7A. Quantitative and Qualitative Disclosure About Mark&isk

We are exposed to market risk in the ongimaurse of business. This market risk consistagmily of interest rate risk associated with
cash and cash equivalents. We have no long-teshart-term debt. The Company does not trade opfmmits own account.

Interest Rate Risk

We have exposure to market risk for chargésterest rates relating to our cash and caslivatents. As of December 31, 2010 and 2009,
our cash and cash equivalents were $53.8 millieh%383.7 million, respectively. We invest availab&sh in highly liquid, short-term
investments, such as money market funds and Uegstiry securities. Our investment policy is to @nes capital and liquidity. A hypothetical
5 basis point decrease in short-term interest ratesd decrease annual earnings by $30,000, asgumoithange in the amount or composition
of our cash and cash equivalents.

Impact of Inflation

We have not been adversely affected bfiafh as technological advances and competitioe lgawnerally caused prices for hardware and
software that we use for our electronic platformsemain constant or decline. Since transactionsusrexchanges are not governed by long-
term contracts, we believe that any increasesfiation are unlikely to have a material adverseefon us.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
CBOE Holdings, Inc. and Subsidiaries
Chicago, lllinois

We have audited the accompanying cons@itbtlance sheets of CBOE Holdings, Inc. and sigigd (the "Company") as of
December 31, 2010 and 2009, and the related coiaset statements of income, changes in stockhdltersbers' equity, and cash flows for
each of the three years in the period ended Dece&ih@010. These financial statements are theoresipility of the Company's management.
Our responsibility is to express an opinion onfthancial statements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of itsrivdl control over financial reporting.

Our audits included consideration of internal cohtwer financial reporting as a basis for desigrandit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Companiesnal control over financial reporting.
Accordingly, we express no such opinion. An aullibancludes examining, on a test basis, evidenppating the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audits provide a reasonable basis foopiion.

In our opinion, such consolidated finansi@tements present fairly, in all material respeitte financial position of CBOE Holdings, Inc.
and subsidiaries as of December 31, 2010 and 20@Bthe results of their operations and their ¢@sts for each of the three years in the
period ended December 31, 2010, in conformity \@ithounting principles generally accepted in theté¢hBtates of America.

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
March 16, 2011
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CBOE Holdings, Inc. and Subsidiaries
Consolidated Balance Sheets

December 31, 2010 and December 31, 2009

December 31, December 31,

(in thousands, except par value and share informatin) 2010 2009
Assets
Current Assets:
Cash and cash equivalel $ 53,78¢ $ 383,73(
Accounts receivab—net allowances of $108 and $ 37,74¢ 30,437
Marketing fee receivabl 7,81¢ 8,971
Income taxes receivab 5,531 1,58¢
Prepaid medical benefi — 2,08t
Other prepaid expens 4,51( 3,71¢
Other receivabli — 2,08¢
Other current asse 537 452
Total Current Assets 109,93 433,06
Investments in Affiliates 12,61¢ 3,09(
Land 4,91¢ 4,91«
Property and Equipment:
Construction in progres 1,72¢ 20,70¢
Building 60,917 60,83"
Furniture and equipme 240,71 213,37!
Less accumulated depreciation and amortizz (221,279 (203,66
Total Property and Equipment—Net 82,08¢ 91,25
Other Assets:
Software development work in progre 1,131 6,952
Data processing software and other assets (lessnatated amortization—2010, $107,770;

2009, $95,500 43,43¢ 32,67¢
Total Other Asset<—Net 44,56 39,63(
Total $ 254,11. $ 571,94

Liabilities and Stockholders'/Members' Equity
Current Liabilities:

Accounts payable and accrued expel $ 40,08¢ $ 42,95¢
Marketing fee payabl 8,34¢ 9,78¢
Deferred revenu 28C 207
Pos-retirement medical benefi 102 96
Settlement payabl — 305,68t
Total Current Liabilities 48,81¢ 358,73!
Long-term Liabilities:

Pos-retirement medical benefi 1,782 1,44¢
Income taxes payab 3,16¢ 2,81¢t
Other lon¢-term liabilities 3,99 244
Deferred income taxe 20,48: 20,57¢
Total Long-term Liabilities 29,42 25,07¢
Commitments and Contingencies

Total Liabilities 78,23¢ 383,81
Stockholders'/Members' Equity:

Members' equit — 19,57¢

Preferred stock, $0.01 par value: 20,000,000 shartsrized, no shares issued and outstan
at December 31, 201 — —
Unrestricted common stock, $0.01 par value: 325@@Mshares authorized; 51,782,717 sha

issued and outstanding at December 31, & 51¢ —
Class A-2 common stock, $0.01 par value: 45,366s8@0es authorized; 38,301,994 shares

issued and outstanding at December 31, & 382 —
Additional paic-in-capital 42,85¢ 2,59
Retained earning 133,08° 166,76¢
Accumulated other comprehensive I (972) (801)
Total Stockholders'/Members' Equity 175,87: 188,13:
Total $ 254,11 $ 571,94

See notes to consolidated financial statements
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CBOE Holdings, Inc. and Subsidiaries
Consolidated Statements of Income

Years Ended December 31, 2010, 2009 and 2008

Year Ended Year Ended Year Ended
(in thousands, except per share amounts) December 31, 2010 December 31, 2009 December 31, 2008
Operating Revenues
Transaction fee $ 330,26: $ 314,50¢ $ 343,77¢
Access fee 41,38¢ 45,08¢ 5,69¢
Exchange services and other f 16,84¢ 22,64% 24,47¢
Market data fee 21,34 20,50¢ 21,08:
Regulatory fee 15,31¢ 15,15¢ 11,00(
Other revenur 11,95: 8,18¢ 10,74¢
Total Operating Revenues 437,10: 426,08: 416,78:
Operating Expenses:
Employee cost 106,24 84,48 83,14(
Depreciation and amortizatic 29,89 27,51: 25,63
Data processin 19,50: 20,47" 20,55¢
Outside service 31,24¢ 30,72¢ 27,37(
Royalty fees 41,35: 33,07¢ 35,24
Trading volume incentive 21,29 28,63 15,43:
Travel and promotional expens 9,56¢ 10,24¢ 10,48:
Facilities cost: 5,801 5,624 4,73(
Exercise Right appeal settlems — 2,08¢ —
Other expense 4,86€ 5,634 6,881
Total Operating Expenses 269,76: 248,49 229,47
Operating Income 167,34: 177,58 187,31(
Other Income/(Expense):
Investment incom 47F 1,607 6,99¢
Net loss from investment in affiliate (2,297 (1,087 (882)
Interest and other borrowing co: (89¢€) (875) (29
Total Other Income/(Expense) (2,719 (355) 6,097
Income Before Income Taxe! 164,62: 177,23( 193,40°
Income tax provisiol 65,227 70,77¢ 78,11¢
Net Income 99,39¢ 106,45: 115,28t
Net Income allocated to participating
securities (1,230 — —
Net Income allocated to commot
stockholders $ 98,16t $ 106,45. $ 115,28t
Net income per share allocatec
common stockholders (Note 1
Basic $ 1.0: $ 117 $ 1.2
Diluted 1.0: 1.17 1.27
Weighted average shares used in
computing net income per she
Basic 95,75¢ 90,73 90,73
Diluted 95,75¢ 90,73t 90,73t

See notes to consolidated financial statements
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CBOE Holdings, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

Years Ended December 31, 2010, 2009 and 2008

Year Ended Year Ended Year Ended

(in thousands) December 31, 2010 December 31, 2009 December 31, 2008

Cash Flows from Operating Activities:

Net Income $ 99,39¢ $ 106,45. $ 115,28t

Adjustments to reconcile net income to net casislo
provided by operating activitie
Depreciation and amortizatic 29,89: 27,51: 25,63
Other amortizatiol 69 2ilE 24
Provision for deferred income tax 21 1,367 (20€)
Stoclk-based compensatic 20,80: — —
Equity in loss of affiliate: 677 89¢ 882
Impairment of investment in affiliates and othesets 1,62( 18¢€ —
Loss on disposition of proper 13¢ — 19t

Changes in assets and liabiliti
Accounts receivabl (7,309 (959) (67€)
Marketing fee receivabl 1,15¢ (1,06¢) 352
Income taxes receivab (3,959 7,86¢ (9,447
Prepaid expense¢ 53t 462 (969)
Other receivabli 2,08¢ (2,08¢) —
Other current asse (85) 99 4
Accounts payable and accrued expel (3,339 (8,155 14,22¢
Marketing fee payabl (1,437) 46( (14¢€)
Deferred revenu (12) (25,92%) 17,36t
Pos-retirement benefit obligatior 9) Q) )
Income taxes payab 35C (240) 2,42;
Settlement with appellan (3,000 3,00( —
Access fees subject to -based paymer (2,68¢) 2,68¢ —

Net Cash Flows provided by Operating Activities 134,91: 112,76t 164,94!

Cash Flows from Investing Activities:

Restricted func—temporary access fe 26,157 (21,90¢)

Capital and other assets expenditt (23,55¢) (37,99) (43,81¢)

Proceeds from disposition of prope — 108
Sale of NSX certificates of proprietary members — 1,50(C 1,50(
Investment in Signal Trading Systems, L (7,990 — —
Other (99¢) — —
Net Cash Flows used in Investing Activitie: (32,549 (20,340 (64,119
Cash Flows from Financing Activities:
Payments for debt issuance cc (23) (119 (82¢)
Payment of quarterly dividen: (19, 66)) — —
Exercise Right privilege payab (300,000) — —
Net proceeds from issuance of unrestricted comrtark 301,23t — —
Payments of special dividel (113,41) — —
Tender offer for Class -1 common stocl (149,59 — —
Tender offer for Class -2 common stocl| (149,59 — —
Other stock repurchas (1,257) — —
Net Cash Flows used in Financing Activitie (432,31() (119 (82¢)
Net Increase (Decrease) in Cash and Cash Equivalst (329,94)) 102,30° 99,99¢
Cash and Cash Equivalents at Beginning of Perio 383,73 281,42; 181,42!
Cash and Cash Equivalents at End of Perio $ 53,78¢ $ 383,73 $ 281,42
Supplemental Disclosure of Cash Flow Informatior
Cash paid for income tax $ 70,28¢ $ 61,49 $ 85,34¢
Non-cash activities

Change in po-retirement benefit obligatio 28¢ (51) 8)

Unpaid liability to acquire equipment and softw 2,744 2,31 6,28t

Unpaid liability for investment in Signal Trading

Systems, LLC 3,83¢ — —
Exercise Right privilege payab — 300,00( —

See notes to consolidated financial statements

81




Table of Contents

(in thousands

Balance—December 31, 2007

Net income

Post-retirement benefit obligation
adjustmer—net of tax expense of ¢

Comprehensive incorr

Balance—December 31, 2008

Net income

Post-retirement benefit obligation
adjustmer—net of tax expense of $:

Comprehensive incor
Exercise Right privilege payab
Balance—December 31, 2009

Conversion of all Exchange Seats into sha
of Class A common stoc

Issuance of Class B common stock as set
in the Settlement Agreeme

Special dividend of $1.25 per sh:

Conversion of Class A and Class B comm:
stock into unrestricted common stock in
connection with the sale by selling
stockholder:

Initial public offering of unrestricted comm
stock, net of underwriting and offering
expense

Automatic conversion of the shares of
Class A and Class B common stock not
converted into unrestricted common stoc
and sold in the initial public offering into
Class /-1 and £-2 common stoc

Cash dividends on common stock of $0.1C
share

Tender Offer for Class -1 Common Stocl

Tender Offer for Class -2 Common Stocl

Automatic conversion of Class A-1 to
Unrestricted Common Stoc

Other stock purchast

Stock based compensati

Net income

Post-retirement benefit obligation
adjustmer—net of tax benefit of $11

Comprehensive incon
Balance—December 31, 201!

CBOE Holdings, Inc. and Subsidiaries
Consolidated Statements of Stockholders'/Members' dity

Years Ended December 31, 2010, 2009 and 2008

Class A-1

and Accumulated Total

Unrestricted Class A and E A- Additional Other Stockholders'
Members' Preferred 2 Common Comprehensive

Common Common Paid-In Retained Members'

Equity Stock Stock Stock Stock Capital Earnings Loss Equity
$ 1957 $ — 3 — % — 3 — $ 259 $24503( $ 829 $ 266,36
115,28t 115,28
5 5
115,29:
19,57« — — — — 2,592 360,31¢ (829 381,66(
106,45: 106,45:
23 23
106,47-
(300,00() (300,001
19,57¢ — — — — 2,592 166,76¢ (801) 188,13:
(19,572 744 18,83( —
162 (163) —
(113,41) (113,41)
21 (21) —
11z 301,12¢ 301,23t
(88€) 88¢ —
(19,667) (19,667)
(59) (149,53¢) (149,59
(60) (149,53Y) (149,59}
384 (384) _
— — (1,25%) (1,25%)
20,80: 20,80z
99,39¢ 99,39¢
a7y a71)
99,22¢
$ — % — % 51¢ % — % 38: $ 42,85¢ $133,08 $ 972 $ 175,87:

See notes to consolidated financial statements.
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2010, 2009 and 200
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business—CBOE Holdings, Inc. ("CBOE Holdings" or the "Conmyd) is the holding company of registered secusitie
exchanges, subject to oversight by the SecuritidsExchange Commission (the "SEC") and as a dagidm@antract maker under the
jurisdiction of the Commodity Futures Trading Corsgion ("CFTC"). Our principal business is providegarketplace for the trading
options on individual equities, exchange-tradedifuand various indexes.

Basis of Presentatior—The consolidated financial statements includeaiteunts and results of operations of CBOE Holdamgs$its
wholly-owned subsidiaries; Chicago Board Optionslitange, Incorporated ("CBOE"), C2 Options Exchamgenrporated ("C2"), CBOE
Futures Exchange, LLC ("CFE"), Market Data Expré4s;, Chicago Options Exchange Building CorporatiGBOE, LLC and CBOE
II, LLC. Inter-company balances and transactiongehzeen eliminated in consolidation. The Compamppris the results of its operations in
one reporting segment comprised of CBOE, C2 and. CHOE is the largest U.S. options exchange.

Concentrations of Credit Risk—The Company's financial instruments, consistirignarily of cash and cash equivalents and account
receivables, are exposed to concentrations oftarielli The Company places its cash and cash elguitsawith highly-rated financial
institutions, limits the amount of credit exposwrigh any one financial institution and conducts oimg evaluations of the creditworthiness of
the financial institutions with which it does bus#s. Accounts receivable are primarily collectedufgh The Options Clearing Corporation (
"OCC") and are with large, highly-rated clearingxfs; therefore, concentrations of credit risk aratéed.

Use of Estimates—The preparation of consolidated financial statem@ntonformity with accounting principles geneyakccepted in th
United States ("GAAP") requires management to nestenates and assumptions that affect the repartexints of assets and liabilities,
disclosures of contingent assets and liabilitied r@ported amounts of revenues and expenses. Omgaing basis, management evaluates its
estimates based upon historical experience, ohsegvaf trends, information available from outsidarses and various other assumptions that
are believed to be reasonable under the circumessadctual results may differ from these estimatader different conditions or assumptions.

Revenue Recognitior-The Company's revenue recognition policies comptit ASC 605,Revenue RecognitidhASC 605"). On
occasion, customers will pay for services in a llsam payment. When these circumstances occur, uevismrecognized as services are
provided. Deferred revenue typically representsam®oreceived by the Company for which serviceshat been provided.

Revenue recognition policies for specificices of revenue are discussed below:

Transaction Fees: Transaction fee revenue is considered earned the execution of a trade and is recognized toade date basis. T
Company's C2 exchange uses a ma#tker pricing model in which orders that take ljty from the marketplace are charged a transadées
dependent on origin type, and orders that proviglédity to the marketplace may receive a rebatalfing so, dependent on origin type
Transaction fee revenue from C2 is recorded ndtefmaker rebate. C2 rebates in 2010 were immhteria
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

Transaction fee revenue is presented napplicable volume discounts. In the event liqyigitoviders prepay for transaction fees,
revenue is recognized based on the attainmentlomethresholds resulting in the amortization & gnepayment over the calendar year.

Access Fees: Access fee revenue is recognized during thiegiéine service is provided. On July 1, 2010, tleenBany began charging
monthly fees to Trading Permit Holders under the trading access program. Under the program, theg2oy charges monthly access fee
all Trading Permit Holders. Prior to July 1, 20&@¢ess fees represented fees assessed to Tenmderahers and interim Trading Permit
Holders for the right to trade at CBOE and duesgd@dto Members.

Exchange Services and Other Fee€xchange services and other fees are recogdir@uly the period the service is provided. Excleang
services and other fees include system servicaing floor charges and application revenue.

Market Data Fees: Market data fee revenue includes Options RRiggorting Authority ("OPRA") income and Company ketrdata
services. OPRA is a limited liability company catiig of representatives of the member exchangessaauthorized by the SEC to provide
consolidated options information. OPRA income leadted based upon the individual exchanges relatlume of total transactions. The
Company receives estimates of OPRA's distributedlenue which is accrued on a monthly basis (See o Company market data service
fees represent fees charged for current and rgstariarket data. Market data services are recodnizthe period the data is provided.

Regulatory Fees: Regulatory fees are assessed based upon custonects cleared and are recognized during ¢éhiegthe service is
provided.

Concentration of Revenue:At December 31, 2010, there were approximaBlglearing firms, two of which cleared a combid&dso of
our billings collected through the OCC in 2010. Tt largest clearing firm accounted for approxehas5% of our billings collected through
the OCC. No one affiliate of either of the top talearing firms represented more than 15% of thagmae in 2010 or 2009. Should a clearing
firm withdraw from CBOE, we believe the affiliategion of that firm's trading activity would likelyyansfer to another clearing firm.
Therefore, management does not believe the Comipaposed to a significant risk from the lossefanue received from a particular
clearing firm.

The two firms largest clearing firms, mentd above, clear the majority of the market maides of transactions at CBOE, and at all of
the U.S. options exchanges. If either of thesediwere to withdraw from the business of market malearing, and market makers were
unable to make new clearing arrangements, thidomralate significant disruption to the U.S. optiamarkets, including CBOE.

Trading Volume Incentives—The market linkage program is intended to encoail@gker-dealers to route customer orders to CBOE
rather than to our competitors and provides owididy providers the opportunity to quote on thdarwhile saving customers the execution
fee they would otherwise incur by routing diredttya competing exchange. If a competing exchangéegla better price, we route the
customer's order to that exchange and pay theiasstdcosts. Regardless of whether the transaigtitvtaded at our exchanges, the order flow
potential enhances our overall market position garticipation and provides cost savings to custamdarket linkage expenses vary based on
the
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

volume of contracts linked to other exchanges &ed tharged by other exchanges. Costs incurreshtbcertain orders to other exchanges are
passed-through to the original order sending firm.

Advertising Costs—Advertising costs, including sponsorships withdlbprofessional sports organizations, print adserg and
production costs, product promotion campaigns amirsar, conference and convention costs relatéde shows and other industry events,
are expensed as incurred. The Company incurredtiging costs of $5.5 million, $5.9 million and $5nillion for the years ended
December 31, 2010, 2009 and 2008, respectively.

Cash and Cash Equivalents—Cash and cash equivalents include highly liquice8iments with maturities of three months or lesmf
the date of purchase. There are no redemptioriatéstis on the Company's invested cash balances.

Accounts Receivable—Accounts receivable consists primarily of trangacand regulatory fees from the OCC and the Corylpahare
of distributable revenue receivable from OPRA. Tmmpany has no financing related receivables.

Prepaid expenses-Prepaid expenses primarily consist of prepaidis maintenance and licensing expenses.

Investments in Affiliates—Investments in affiliates represent investment®@C, NSX Holdings, Inc. ("NSX"), the parent corpiwa of
The National Stock Exchange, OneChicago, LLC ("Chie@yo"), Signal Trading Systems, LLC ("Signal Tireyl) and CBOE Stock
Exchange, LLC ("CBSX").

The investment in the OCC (20% of its aangling stock) and the investment in NSX (4.6% eftttal outstanding of NSX as of
December 31, 2010) are carried at cost becausee @dmpany's inability to exercise significant urgfhce.

We account for the investment in OneChicg&#7% of its outstanding stock as of Decembe2810) under the equity method due to
lack of effective control over OneChicago's opegtnd financing activities. In December 2010, a@rded an impairment of the remaining
carrying value of the investment based on the Carylpannual impairment analysis.

We account for the investment in Signaldiing under the equity method due to the substap@récipating rights provided to the other
limited liability company member, FlexTrade Systeins. ("FlexTrade"). The Company received a 50%rslin Signal Trading in return for
contributions.

We account for the investment in CBSX untierequity method due to the Company's lack aatiffe control over CBSX's operating ¢
financing activities. The Company received a 50%rslin CBSX in return for non-cash property conttibns. The Company currently holds a
49.96% equity interest in CBSX.

Investments in affiliates are reviewed ébeimine whether any events or changes in circuroesindicate that the investments may be
other than temporarily impaired. In the event opaimment, the Company would recognize a loss ferdifference between the carrying
amount and the estimated fair value of the equigthwd investment.
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

Property and Equipment—Property and equipment are carried at cost, natcimulated depreciation. Depreciation on building
furniture and equipment is provided on the stralgte method. Estimated useful lives are 40 yeardte building and five to ten years for
furniture and equipment. Leasehold improvementsarertized over the lesser of their estimated u$ies or the remaining term of the
applicable leases.

Long-lived assets to be held and usedearewed to determine whether any events or chaimggiscumstances indicate that the carrying
amount of the asset may not be recoverable. Thep@nynbases the evaluation on such impairment itali€as the nature of the assets, the
future economic benefit of the assets, any histboc future profitability measurements, as welb#fser external market conditions or factors
that may be present. If such impairment indicatwespresent that would indicate that the carrymguant of the asset may not be recoverable,
the Company determines whether an impairment hasrig through the use of an undiscounted cashdlualysis of assets at the lowest level
for which identifiable cash flows exist. In the ev®f impairment, the Company recognizes a losshferdifference between the carrying
amount and the estimated fair value of the assete@sured using quoted market prices or, in theratesof quoted market prices, a discounted
cash flow analysis.

Property and equipment—construction in pesg is capitalized and carried at cost in acca@arnth ASC 36@Property, Plant and
Equipmeni("ASC 360"). Projects are monitored during the depment stage to ensure compliance with ASC 360azedrdance with project
initiatives. Upon completion, the projects are pldin service and amortized over the appropriadéuliives, using the straight-line method
commencing with the date the asset is placed iicser

Software Development Work in Progress and&a Processing Software and Other Assets-The Company accounts for software
development costs under ASC 3&ttangibles—Goodwill and OthgtASC 350"). The Company expenses software devetoproosts as
incurred during the preliminary project stage, wtibpitalizing costs incurred during the applicatievelopment stage, which includes design,
coding, installation and testing activities.

Deferred Financing Fees—Costs associated with the Company's senior revgleredit facility were capitalized. The deferr@tahcing
fees are being amortized to interest expense traiglst-line basis over three years to match thmseof the facility. Deferred financing fees
were $0.3 million and $0.6 million at December 2010 and 2009, respectively.

Income Taxes—Deferred income taxes are determined in accordaitbeASC 740,ncome Taxe§'ASC 740"), and arise from
temporary differences between the tax basis an#l basis of assets and liabilities. The Company @ctofor income taxes under the asset and
liability method, which requires the recognitiondsferred tax assets and liabilities for the exgpedtiture tax consequences of the events that
have been included in the consolidated financakstents. Under this method, deferred tax assdtiailities are determined based on the
differences between the financial statements antldaes of assets and liabilities using enactedatas in effect for the year in which the
differences are expected to be reversed. The effexthange in tax rates on deferred tax assetsiahilities is recognized in the period that
includes the enactment date. The Company filesefaxns for federal, state and local income tayppses. A valuation allowance is recognized
if it is anticipated that some or all of a deferta® asset may not be realized.

86




Table of Contents

CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

If the Company considers that a tax positso"more-likely-than-not" of being sustained upmdit, based solely on the technical merits of
the position, it recognizes the tax benefit. Thenpany measures the tax benefit by determiningaigekt amount that is greater than 50%
likely of being realized upon settlement, presuntimaf the tax position is examined by the appraeriaxing authority that has full knowledge
of all relevant information. These assessmentdearomplex, and the Company often obtains assistaom external advisors. To the extent
that the Company's estimates change or the firaduecome of these matters is different than thewts recorded, such differences will
impact the income tax provision in the period iniehsuch determinations are made. Uncertain taitipos are classified as current only wt
the Company expects to pay cash within the nexvewmonths. Interest and penalties, if any, arengsd within the provision for income
taxes in the Company's consolidated statementscofie and are classified on the consolidated belaheets with the related liability for
unrecognized tax benefits.

See Note 11 for further discussion of tlenpany's income taxes.

Employee Benefit Plans—ASC 715,Compensation—Retirement BenefisSC 715"), requires that the funded status oéadfit
postretirement plan be recognized in the Consa@iti&alance Sheet and changes in that funded ftattescognized in the year of change in
other comprehensive income (loss). ASC 715 alsoiresg|that plan assets and obligations be measdingshr end. The Company recognizes
changes in actuarial gains and losses and prigiceerosts in the year in which the changes oduwugh accumulated other comprehensive
loss.

Evaluation of Subsequent Events-For the period ended December 31, 2010, managdmasrgvaluated all subsequent events through
the issuance of financial statements.

Commitments and Contingencies—Litigation—The Company accounts for contingencies in accalanth ASC 450Contingencies
which requires the Company to accrue loss conticigerwhen the loss is both probable and estimaliiéegal costs incurred in connection
with loss contingencies are expensed as servigeisded.

Recent Accounting Pronouncements-There are no new accounting pronouncements thaldwmpact the Company's financial
position, results of operations or statement ohdhmsvs.

2. SETTLEMENT AGREEMENT

On August 23, 2006, CBOE and its directeese sued in the Court of Chancery of the Stateeddware (the "Delaware Court") by the
Board of Trade of the City of Chicago, Inc. ("CBQ,JCBOT Holdings Inc., the parent corporation of@B("CBOT Holdings"), and two
members of the CBOT who purported to represenassabf individuals ("Exercise Member Claimants™ovdfaimed that they were, or had the
right to become, members of CBOE pursuant to therdise Right. "Exercise Right" refers to the gnamder Paragraph (b) of Article Fifth of
CBOE's Certificate of Incorporation when CBOE wasoa-stock corporation to members of CBOT of tigitrito be members of CBOE
without having to acquire a separate CBOE membger$kie refer to this lawsuit as the "Delaware Action
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
2. SETTLEMENT AGREEMENT (Continued)

In the Delaware Action the plaintiffs sotighjudicial declaration that Exercise Member Claimis were entitled to receive the same
consideration in any proposed restructuring tratiaénvolving CBOE as all other CBOE Members, dnel plaintiffs also sought an injuncti
to bar CBOE and CBOE's directors from issuing @oglsto CBOE Members as part of a proposed resiringt transaction, unless the
Exercise Member Claimants received the same stodlother consideration as other CBOE Members.

On June 3, 2009, the Delaware Court entanegrder approving the Settlement Agreement, wkserving ruling on whether certain
objectors were eligible to participate in thatlsetient. After subsequently ruling on those objettidhe Delaware Court, on July 29, 2009,
entered an order of approval and final judgmentayipg the Stipulation of Settlement (the "SettlemAgreement"), resolving all open issues
about the settlement and dismissing the Delawat®icWhile several appeals from the order of apptevere filed, on November 30, 2009,
CBOE reached a settlement with the appealing antieler which CBOE agreed to pay approximately $4lion. Separately, CME
Group Inc. agreed to pay $2.1 million to CBOE imection with CBOE's payments to the settling appé&s. An expense of $2.1 million,
representing the aggregate appellate settlemeenegpf $4.2 million reduced by $2.1 million duenfr CME Group, is included in the
Exercise Right appeal settlement in the Consolii&tatement of Income for the year ended Decembe2(9. The $2.1 million due from
CME Group is included in other receivable in then€alidated Balance Sheet at December 31, 2009.&2pber 2, 2009, the Delaware
Supreme Court approved the dismissal of all appaal as a result, the Delaware Court's order pfoyal and final judgment is final and is
longer subject to appeal.

The Settlement Agreement approved by thHawee Court included a non-opt out settlementsglagich meant that anyone in the
settlement class was bound by the Settlement Agraeand did not have the right to pursue sepatates against CBOE. The settlement
class consists of two groups: Group A and Grou@iup A is defined as all persons who, prior to Astg2, 2008, simultaneously owned or
possessed at least one CBOT B-1 membership, atdea£xercise Right Privilege ("ERP") and at 1684838 shares of CBOT stock or, after
the CME acquisition of CBOT, 10,251.75 shares offEC@Iroup stock (collectively, a "Group A Packag&joup B is defined as all persons
who owned an ERP as of 5:00 p.m., central timeQotober 14, 2008 (excluding Exercise Right Privéledghat were used as components of
Group A Packages and their transferees and asslgrader to receive consideration under the Smitint Agreement, the members of Group
A and Group B must have met certain otbkggibility and procedural criteria contained iretBettlement Agreement and have been approv:
the Delaware Court.

As a final resolution of the claimed owrepsinterests in CBOE, qualifying members of thiélement class received a share of the
$300 million cash pool that was paid upon the catiph of the Company's restructuring transactiomup A members received $235,327 for
each approved Group A Package. Group B memberiveec$250,000 for each approved Group B Packagaddition, the approved members
of Group A collectively received an equity intertsit was equal to 21.9% of the total equity inderesued to the CBOE Seat owners in the
conversion of the CBOE Seats in the CBOE restrimgjuransaction. "CBOE Seat" refers to a regulamimership that was made available by
the CBOE in accordance with its Rules and which a@giired by a CBOE Member.
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
2. SETTLEMENT AGREEMENT (Continued)

Based on the final, non-appealable resmubf the Delaware Action pursuant to the Settlendgmeement, the Company, in December
2009, recorded a $300.0 million current liabilitysettlements payable and a $300.0 million redodtiaetained earnings in the Consolidated
Balance Sheet for the year ended December 31, ZB@9Company considered the payment to be a redempftclaimed ownership interests
of CBOE, and thus, the liability for the paymentsizaccounted for as an equity transaction. The $3®dlion represented the cash payment
required to be made by the Company under the BaitieAgreement. The final payment related to thie®eent Agreement was made on
June 18, 2010 (See Note 9).

3. CONVERSION, DIVIDEND PAYMENT AND INITIAL PUBLIC OFFERING

On June 18, 2010, after receiving requapprovals, CBOE converted from a non-stock corpamaiwned by its Members into a stock
corporation that is a wholly-owned subsidiary of @B Holdings. In the restructuring transaction, eBgbhange Seat owned by a CBOE
Member on June 18, 2010 converted into 80,000 stadr€lass A common stock of the Company. Exch&eg owners received a total of
74,400,000 shares of Class A common stock of thafamy in the restructuring transaction. In additicertain persons who satisfied the
qualification requirements set forth in the SetéemAgreement received a total of 16,333,380 shafr€ass B common stock of the
Company.

Immediately following the issuance of thiass A and Class B common stock, the board of wireof the Company declared and paid a
special dividend of $1.25 per outstanding shar€laés A and Class B common stock, or $113.4 miliiothe aggregate.

The initial public offering of 13,455,008ares of unrestricted common stock, including 2,08% shares of unrestricted common stock
sold by the selling stockholders, for a price 09 $® per share, was completed on June 18, 201(prie¢eds to the Company after deducting
underwriter's fees and commissions and other ektpenses were $301.2 million. Costs directly @ased with the Company's initial public
offering have been recorded as a reduction of thesgproceeds received in arriving at the amowarded in additional paid-in capital.

Upon consummation of the initial publicerihg, shares of Class A and Class B common stotkanverted into unrestricted common
and sold in the initial public offering automatigatonverted into 44,323,803 shares of Class A+hroon stock and 44,323,803 shares of
Class A-2 common stock.

Following the restructuring transactioncess to CBOE is made available through trading iemather than through the ownership of
memberships.

In the consolidated statements of incom€BOE Holdings for the years ended December 319 20@ 2008, net income per share is
calculated by dividing historical net income fockaf the periods presented by the weighted averageer of common shares as if the
restructuring transaction were consummated at éiginbing of each respective period.
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4. INVESTMENT IN AFFILIATES

At December 31, 2010 and 2009, the investrimeaffiliates was comprised of the following @imusands):

2010 2009
Investment in OC( $ 332 $§ 33¢
Investment in Signal Tradir 11,82: —
Investment in OneChicac — 2,29
Investment in NS» 46C 46C
Investment in Affiliates $ 12,61 $ 3,09(

In May 2010, CBOE acquired a 50% interes$ignal Trading from FlexTrade for $11.5 milliamgnsisting of $7.7 million in cash and
$3.8 million due to FlexTrade and contributed prtyand equipment of $0.3 million. The purposelaf joint venture is to develop and market
a multi-asset front-end order entry system, knowhRallse,” which has particular emphasis on opticading. The Company will assist in the
development of the terminals and provide markesiewyices to the joint venture which is accountedufader the equity method.

OneChicago is a joint venture createdddérsingle stock futures. OneChicago is a for-pesfiity with its own management and board of
directors, and is separately organized as a reglitchange. The Company made no capital conwifmito OneChicago for the 2010, 2009 or
2008 fiscal years. The Company had a receivabldrdue OneChicago of $0.2 million and $0.4 millionzecember 31, 2010 and 2009,
respectively. In December 2010, we recorded an immgat of our investment in OneChicago totalingéillion which is included in net loss
from investment in affiliates in the consolidatéatement of income.

On March 18, 2009, the Company exercisetht put right under the Termination of Rights@ement with NSX. The Company
surrendered 19,656 shares of Class B common séscikting in a payment to CBOE of $1.5 million. CB@& longer owns any Class B
common shares in NSX but continues to own 8,424sCkacommon shares in NSX. In December 2009, CB£2Brded an impairment of its
investment in NSX totaling $0.2 million.

5. RELATED PARTIES

The Company collected transaction and dées of $455.5 million, $447.7 million and $49&#lion in the years ended December 31,
2010, 2009 and 2008, respectively, by drawing aoacts of CBOE's market participants held at OCi&2 &amounts collected included
$101.3 million, $126.2 million and $131.9 milliorespectively, of marketing fees during the yeadeeinDecember 31, 2010, 2009 and 2008.
The Company had a receivable due from OCC of $88llbn and $32.1 million at December 31, 2010 &889, respectively.

OPRA is a limited liability company congig of representatives of the member exchangessaauathorized by the SEC to provide
consolidated options information. This informatisrprovided by the exchanges and is sold to outsées services and customers. OPRA's
operating income is distributed among the exchabgsed on their relative volume of total transaxgidOperating income distributed to the
Company was $16.0 million, $19.1 million and $2thillion during the years ended

90




Table of Contents

CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200

5. RELATED PARTIES (Continued)

December 31, 2010, 2009 and 2008, respectively.Cdrepany had a receivable from OPRA of $4.1 milkord $4.8 million at December 31,
2010 and 2009, respectively.

The Company incurred re-billable expensebehalf of CBSX for expenses such as employee cosinputer equipment and software of
$3.5 million, $3.9 million and $2.3 million durirnthe years ended December 31, 2010, 2009 and 28}3:atively. These amounts are inclu
as a reduction of the underlying expenses. The @osnpad a receivable from CBSX of $0.2 million adember 31, 2010 and 2009.

Options Regulatory Surveillance Authorit@RSA") is responsible for conducting insider traglinvestigations related to options on
behalf of all options exchanges. CBOE is the RaguaServices Provider under a plan entered intthibyoptions exchanges and approved by
the SEC. The Company incurredbiable expenses on behalf of ORSA for expenseh a8 employee costs, occupancy and operatingsy
of $1.9 million, $1.8 million and $1.8 million, dag the years ended December 31, 2010, 2009 arf}] 2&&pectively. These amounts are
included as a reduction of the underlying expenles.Company had a receivable due from ORSA of 80l8&n and $0.5 million at
December 31, 2010 and 2009, respectively.

The Company incurred immaterial administeaexpenses for its affiliate, the Chicago BoamtiGns Exchange Political Action
Committee (the "Committee™), during the years endedember 31, 2010, 2009 and 2008. The Committesyanized under the Federal
Election Campaign Act as a voluntary, not-for-prafinincorporated political association. The Conteeitis empowered to solicit and accept
voluntary contributions from the Company's execitimd administrative personnel and all of its dtobt#ters ("shareholders” as defined by
Federal Election Commission regulations) and tdrioute funds to the election campaigns of caneisl&r federal offices.

6. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

At December 31, 2010 and 2009, accountalgayand accrued liabilities consisted of the fwilgg (in thousands):

2010 2009
Compensation and benefit related liabili $ 15,455 $ 16,00¢
Royalties 8,19¢ 8,38¢
Data processing related liabiliti 1,25¢ 2,88
Facilities 2,15( 2,02
Legal 1,017 1,30¢
Accounts payabl 5,00( 2,861
Linkage 2,31( 2,211
Other 4,69¢ 7,27¢
Total $ 40,08: $ 42,95¢
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7. MARKETING FEE

The Company facilitates the collection gagment of marketing fees assessed on certainsttalling place at CBOE. Funds resulting
from the marketing fees are made available to Dedegl Primary Market-Makers and Preferred Markekéds as an economic inducement to
route orders to CBOE. Pursuant to ASC 605REyenue Recognition—Principal Agent Consideratiaghe Company reflects the assessments
and payments on a net basis, with no impact omigg&or expenses.

As of December 31, 2010 and 2009, amouw¥sessed by the Company on behalf of others inclidedrrent assets totaled $7.8 million
and $9.0 million, respectively, and payments duethers included in current liabilities totaled $&illion and $9.8 million, respectively.

8. DEFERRED REVENUE

Through a rule interpretation that becamperative when CME Holdings completed its acquisitid CBOT before final SEC action on
CBOE rule filing SR-CBOE-2006-106 (which was apgrd\by the SEC on January 15, 2008), CBOE tempgraxiended the membership
status of persons who were CBOE members pursudiné tBxercise Right at specified times just befbeg acquisition. Initially, the monthly
access fees were based on recent CBOT lease natbgeame effective September 1, 2007. Beginniigebruary 2008, the monthly access
fees were based on CBOE lease rates rather tharm G20e rates. The monthly access fee revenue efesed and the funds were held in an
interest-bearing escrow account maintained by r@any, pending the final outcome of legal matters.

On December 2, 2009, the Delaware Supreowgt@pproved the dismissal of all appeals to te@a®are Action, and as a result, the
Delaware Court's order of approval and final judgtrig final and is no longer subject to appeal (Sete 2). The resolution of the Delaware
Action pursuant to the Settlement Agreement in 2@3@lted in the Company recognizing as revenuéetheassessed to temporary members
not subject to the fee-based payments under thie@ent Agreement. The recognition of fees notectiio the fedased payments is reflect
in the decrease in deferred revenue from the yededDecember 31, 2008.

The liquidity provider transaction fee #lig scale was implemented in 2007. Liquidity prarslare required to prepay an entire year of
transaction fees for the first two levels of thidiglg scale in order to be eligible to participateeduced fees assessed to contract volume abov
1.4 million per month. The prepayment of the 2048 2009 transaction fees totaled $44.7 million $40.4 million, respectively. These
amounts are amortized and recorded as transaetgsnover the respective year.

The following tables summarize the activitydeferred revenue for the years ended Decenthe2®L0 and 2009.

Balance at Balance at

December 31, Cash Revenue December 31,

(in thousands) 2009 Additions Recognition 2010
Liquidity

provider

sliding

scale $ — $ 44,67. $ (44,67) $ —
Other, ne 207 28C (207) 28C
Total

deferred

revenue $ 207 $ 44,95, $ (44,879 $ 28C
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8. DEFERRED REVENUE (Continued)

Balance at Reclassification Balance at
December 31, Cash Revenue to Settlements December 31,
(in thousands) 2008 Additions Recognition Payable(1) 2009
Deferred access reven $ 24,08t $ 14,21f $ (38,30) $ — $ =
Access fees subject to -
based paymer 1,67( 1,01¢ — (2,68¢) —
Deferred interest incomn
earned on escro 401 98 (499 — —
Liquidity provider sliding
scale — 40,38 (40,389 — —
Other, ne 222 — (15 — 207
Total deferred revent $ 26,37¢ $ 55,71t $ (79,199 $ (2,68¢) $ 207

(1) See Note 9.
9. SETTLEMENTS PAYABLE

The following table summarizes the cashiliges resulting from the final, non-appealabdsolution of the Delaware Action pursuant to
the Settlement Agreement and the settlement wélagipellants as of December 31, 2010 and 2008dimsands):

December 31, December 31,
2010 2009
Exercise Right privilege payak $ — $ 300,00(
Settlement with appellan — 3,00
Access fees subject to fee-based
payments — 2,68¢
Total settlements payak $ — $ 305,68t

The final cash payments for the ExercisghRprivilege payable, settlement with appellamd access fees subject to fee-based payments
were made on June 18, 2010 following the completithe restructuring transaction.

10. EMPLOYEE BENEFITS

Employees are eligible to participate ia @hicago Board Options Exchange SMART Plan ("SMARdn"). The SMART Plan is a
defined contribution plan, which is qualified undieternal Revenue Code Section 401(k). The Comganyributed $3.5 million, $3.5 million,
$4.1 million to the SMART Plan for each of the y®anded December 31, 2010, 2009 and 2008, resplgctiv

Eligible employees may patrticipate in thgplemental Employee Retirement Plan ("SERP"), Eftee Retirement Plan ("ERP") and
Deferred Compensation Plan. The SERP, ERP and iedf@ompensation Plan are defined contributiongthat are nonqualified by Internal
Revenue Code regulations. The Company contributegl /illion, $1.8 million and $1.9 million to thdave plans for the years ended
December 31, 2010, 2009 and 2008, respectively.
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10. EMPLOYEE BENEFITS (Continued)

The Company also had a Voluntary EmployBegeficiary Association ("VEBA"). The VEBA was aist, qualifying under Internal
Revenue Code Section 501(c)(9), created to praséd&in medical, dental, severance and short-tésabiity benefits to employees.
Contributions to the trust were based on resemgdeestablished by Section 419(a) of the InteRelenue Code. The Company contributed
$3.7 million, $5.6 million and $5.1 million for theears ended December 31, 2010, 2009 and 200&atdsgly. As of December 31, 2010, the
Company has terminated the trust.

The Company has a postretirement medieal fdr certain current and former members of sem@nagement. The Company recorded
immaterial postretirement benefits expense folyders ended December 31, 2010 and 2009, resutingthe amortization of service costs
and actuarial expense included in accumulated athrprehensive loss at December 31, 2010 and 2009.

11. INCOME TAXES

A reconciliation of the statutory fedenatdme tax rate to the effective income tax ratedteryears ended December 31, 2010, 2009 and
2008 is as follows:

2010 2009 2008
Statutory federal income tax re 35.(% 35.(% 35.(%
State income tax rate, net of federal
income tax effec 4.C 4.4 4.C
Other permanent differences, | 0.6 0.5 1.4
Effective income tax rat 39.€% 39.9% 40.4%

The components of income tax expense ®y#ars ended December 31, 2010, 2009 and 20@& ddows (in thousands):

2010 2009 2008

Current:
Federal $ 51,50 $ 57,66( $ 63,29¢
State 13,70¢ 11,75: 15,02¢
Total current 65,20¢ 69,41 78,32¢

Deferred:
Federal 3,47( 1,86z (205)
State (3,449 (495) (D)
Total deferrec 21 1,367 (20€)
Total $ 65,227 $ 70,77¢ $ 78,11¢
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11. INCOME TAXES (Continued)

At December 31, 2010 and 2009, the netrdedéncome tax liability approximated (in thousahpd

December 31, December 31,

2010 2009
Deferred tax asse $ 21,85: $ 12,53¢
Deferred tax liabilitie: (42,339 (33,11H
Net deferred income tax liabilii $ (20,48) $ (20,57¢)

The tax effect of temporary differencesiggyrise to significant portions of deferred tasets and liabilities at December 31, 2010 and
2009 are presented below (in thousands):

2010 2009
Deferred tax asset
Intangibles $ 1,15¢ ¢ 1,811
Accrued compensation and bene 7,781 4,071
Capital loss carry forwar — 29t
Property, equipment and technolo
net 3,161 —
Investment in affiliate: 8,68¢ 4,477
Other 1,06¢ 1,88¢
Total deferred tax asse 21,85: 12,53¢
Deferred tax liabilities
Property, equipment and technology
net (38,447)) (30,129
Investment in affiliate: (1,79¢) (2,799
Prepaid (1,129 (514)
VEBA — (667)
Other (969) (172)
Total deferred tax liabilitie (42,33) (33,119

Net deferred tax liabilitie

The net deferred tax liabilities are cléiedias long-term liabilities in the Consolidatedl&1ce Sheets at December 31, 2010 and 2009.

A reconciliation of the beginning and erglimrecognized tax benefits, including interest padalties, is as follows (in thousands):

$ (20,48) $ (20,579

2010 2009 2008
Balance as of January $ 281 $ 3,058 $ —
Gross increases on tax positic

in prior period 20t 49t 34z
Gross decreases on tax positi

in prior period (87¢) (1,80¢) —
Gross increases on tax positior

in current perioc 1,13¢ 1,092 2,71
Lapse of statue of limitatior (11%) (19 —
Balance as of December $ 3,165 $ 2,81t $ 3,05t
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11. INCOME TAXES (Continued)

As of December 31, 2010, 2009 and 2008Ctwmmpany had $2.5 million, $2.3 million and $3.0limn, respectively, of uncertain tax
positions, which if recognized in the future, woaliflect the annual effective income tax rate. Rédos to uncertain tax positions from the
lapse of the applicable statutes of limitationsimyithe next twelve months are estimated to beagmately $0.3 million, not including any
potential new additions.

Estimated interest costs and penaltieslassified as part of the provision for income takethe Company's consolidated statements of
income and were $0.1 million, $0.5 million and ndoethe periods ended December 30, 2010, 20028608, respectively. Accrued interest
and penalties were $0.7 million, $0.5 million artd3$million as of December 31, 2010, 2009 and 2@&&ectively.

The Company is subject to U.S. federalaiad Illinois, New Jersey, New York and Washingta Dstate taxes as well as other local
jurisdictions. The Company's tax returns have e@mined by the Internal Revenue Service througtiisical year ended June 30, 2002
the lllinois Department of Revenue through Decenddgr2008. For New Jersey, New York and Washin@d. the open years are 2007 and
forward. The Company is currently under a limitedmination for its 2008 federal income tax retuna &as received informal communication
with respect to an examination of its 2009 fedarabme tax return.

12. SENIOR REVOLVING CREDIT FACILITY

On December 23, 2008, the Company entertedai unsecured senior revolving credit facilityhwthree financial institutions. The credit
agreement is a three-year revolving credit factityip to $150 million and expires on DecemberZtB,1. Borrowing under the facility became
available upon the final, non-appealable resolutibthe Delaware Action pursuant to the Settlenfareement (See Note 2). As part of the
Settlement Agreement, the Company was require@yaypalifying class members $300 million in casthatcompletion of the restructuring
transaction. The Company secured this line of ttedgnsure that it had adequate funds availabeget this obligation. The proceeds can also
be used for general corporate purposes. The Compagyat its option and with the consent of theipipating financial institutions, so long
no default is continuing, increase the facilityaafditional $100 million up to $250 million. As ofeddember 31, 2010 and 2009 and during the
years ended December 31, 2010 and 2009, therengdyerrowings against the credit facili

Under the terms of the senior revolvingddréacility, there are two financial covenants lwiwhich the Company must comply. The
consolidated leverage ratio at any time during peryod of four fiscal quarters must not be grettian 1.5 to 1.0 and the consolidated interest
coverage ratio as of the end of any fiscal quamest not be less than 5.0 to 1.0. The Companyésinpliance with all covenants as of
December 31, 2010.

The Company pays a commitment fee on thusenh portion of the facility. The commitment feeeravas 0.375% for the year ended
December 31, 2010 and 2009. The commitment feérderkst rate have two pricing levels based orctilepany's consolidated leverage ratio.
At its option, the Company may borrow under thélitycat either (1) LIBOR plus an applicable margifi1.5% or 2.0% as determined in
accordance with a leverage-based threshold or l§2sa rate, defined as the highest of (a) the B&Aknerica prime rate, (b) the federal funds
rate plus 0.50% or (c) the one-month LIBOR ratesffllb0%, plus the applicable margin rate. In acmocd with the leverage-
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12. SENIOR REVOLVING CREDIT FACILITY (Continued)

based threshold, the commitment fee increase$@9®if the Company's consolidated leverage rataeesds 1.0.
13. FAIR VALUE MEASUREMENTS

Fair value is the price that would be reediupon sale of an asset or paid upon transfadiability in an orderly transaction between
market participants at the measurement date atigtiprincipal or most advantageous market for &lsaet or liability. The fair value should be
calculated based on assumptions that market gaatits would use in pricing the asset or liabilitgt on assumptions specific to the entity. In
addition, the fair value of liabilities should indle consideration of non-performance risk, inclgdime Company's own credit risk.

The Company applied Accounting Standardar8@SC 820Fair Value Measurements and DisclosufEsmerly, Financial Accounting
Standards Board (FASB) Statement No. iy Value Measurements)which provides guidance for using fair value teasure assets and
liabilities by defining fair value and establishitige framework for measuring fair value. ASC 82pl&gs to financial and nonfinancial
instruments that are measured and reported om edflaie basis. The three-level hierarchy of falueameasurements is based on whether the
inputs to those measurements are observable osanable. Observable inputs reflect market datainbtl from independent sources, while
unobservable inputs reflect the Company's markgtraptions. The fair-value hierarchy requires the afsobservable market data when
available and consists of the following levels:

. Level —Unadjusted inputs based on quoted markets forichrassets or liabilities

. Level 2—Observable inputs, either direct or indir@ot including Level 1, corroborated by marketadar based upon quoted
prices in non-active markets.

. Level =—Unobservable inputs that reflect management'sassstmptions of what market participants would nseluing the
asset or liability.

The Company has included a tabular discofar financial assets that are measured at &irevon a recurring basis in the consolidated
balance sheet as of December 31, 2010 and 2009Cdimpany holds no financial liabilities that areamgred at fair value on a recurring basis.

(amounts in millions) Level 1 Level 2 Level 3 Total
Assets at fair value
U.S. Treasury

securities $ 25000 $ — $ — $ 25,00(
Money market fund 26,00( — 26,00(
Total assets at fair
value at
December 31,201 $ 51,00 $ — $ — $ 51,00(
(amounts in millions) Level 1 Level 2 Level 3 Total

Assets at fair value
Money marke

funds $38238 $ — $ — $ 382,38
Total assets at fair

value at

December 31,

2009 $38238 $ — $§ — $ 382,38

97




Table of Contents

CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2010, 2009 and 200
13. FAIR VALUE MEASUREMENTS (Continued)

During 2010, the Company revalued its itwest in OneChicago as a result of an other-thempteary impairment. The investment is
classified as level 3 as the fair value was baseblobh observable and unobservable inputs, reguttia full impairment totaling $1.6 million
which represented the remaining carry value ofrikestment.

14. COMMITMENTS AND CONTINGENCIES

As of December 31, 2010, the end of théoperovered by this report, the Company was sultfettte various legal proceedings and
claims discussed below, as well as certain otlgal lproceedings and claims that have not been fefiglved and that have arisen in the
ordinary course of business. In the opinion of ngamaent, the ultimate resolution of any of our corlegal proceedings or claims is not
expected to individually or in the aggregate matbriaffect our financial condition, results of epions or statement of cash flows .

Index Options Litigation

On November 15, 2006, the Company, The Me@ill Companies, Inc. ("McGraw-Hill") and CME Gup Index Services, LLC
(substituted for Dow Jones & Co) ("Dow Jones") a@sskclaims in the Circuit Court of Cook Countyinbis against ISE and its parent
company ("ISE"), seeking a declaration to prev&t from offering SPX and DJX options and to prev@@iC from issuing and clearing such
options. ISE filed a lawsuit on November 2, 200@hia United States District Court for the SouthBistrict of New York, seeking a declarat
that the rights asserted by McGralilt and Dow Jones are preempted by federal lave Mimois court has permanently restrained andieejd
ISE from listing or providing an exchange markettfee trading of SPX and DJX options and enjoin€xiddrom issuing, clearing or settling
the exercise of such ISE options. ISE and OCC hapealed this ruling. The New York action is cuthepending, but has been stayed in li
of the lllinois action.

Patent Litigation
ISE

On November 22, 2006, ISE filed an actiofieideral court in the United States District Cdartthe Southern District of New York
claiming that CBOE's Hybrid trading system infrisd8E's U.S. Patent No. 6,618,707 ("the '707 pjte@n January 31, 2007, CBOE filed an
action in federal court in the Northern Districtltiinois seeking a declaratory judgment that fH&/' patent was not infringed, not valid and/or
not enforceable against CBOE. The New York casetraasferred to the Northern District of lllinois @&ugust 9, 2007.

The Court issued a construction of thenetadf the '707 patent, on the basis of which CB@g&filed a dispositive motion for
noninfringement. On March 2, 2011, the Court grdr@8OE's summary judgment motion and entered jusgimeavor of CBOE. ISE has
filed a Notice of Appeal.

On October 8, 2010, C2 filed a complainteideral court in the Northern District of lllinoggainst ISE seeking a declaratory judgment
ISE's U.S. Patent No. 6,618,707, which is diretbedards an automated exchange for trading deri@a@curities, is not infringed, not valid
and not enforceable against C2. ISE has movedstoisls C2's complaint. ISE's motion is pending.
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14. COMMITMENTS AND CONTINGENCIES (Continued)
Realtime

In July 2009, Realtime Data, LLC filed angglaint in the United States District Court for tBastern District of Texas claiming that
CBOE, certain other exchanges and the Options Reégmrting Authority (OPRA) infringed four Realtinpatents by using, selling or offering
for sale data compression products or servicegedly covered by those patents.

Additionally, on May 11, 2010, Realtimeefil a complaint in the same federal court again®§EBOPRA and certain other exchanges
claiming that they infringe another Realtime patanusing, selling or offering for sale data congsien and decompression products or
services allegedly covered by that patent. On Auds2010, Realtime filed a complaint in federalid against CBOE, OPRA and certain
other exchanges alleging that they infringe antamtil Realtime patent by making, using, sellinggd/ar offering for sale, one or more
financial data compression and decompression pteduntl/or services allegedly covered by that palérese lawsuits have been consolidated
with the prior pending case.

CBOE's motion to dismiss for lack of pemlgarisdiction is currently pending. In additiche Defendants have appealed a decision
denying a request to transfer the matter to theddrstates District Court for the Southern DistoftNew York. The appeal is pending.

Last Atlantis Litigation

On November 7, 2005, a complaint was filgccertain market participants against CBOE, tlother options exchanges and 35 market
maker defendant groups (the "Specialist Defendairighe United States District Court for the Natth District of lllinois. The complaint
alleged that CBOE and the other exchange defend#otsed the Specialist Defendants to discrimirsgainst the plaintiffs' electronic orders,
allowed the Specialist Defendants to violate CBGlies and the rules of the SEC, and falsely remtesl and guaranteed that electronically
entered orders would be executed immediately. #figisought unspecified compensatory damagesteiajunctive relief, attorneys' fees ¢
other fees and costs.

The Court has dismissed the claims ag@iBEDE and entered judgment in favor of it. The Collotvever, has continued the litigation
with respect to certain of the plaintiffs and soofi¢he Specialist Defendants. The plaintiffs wi#l &ble to appeal the dismissal of their claims
against CBOE after the disposal of the remainiagnts.

Other

As a self-regulatory organization underjtirésdiction of the SEC, with respect to CBOE &1 and as a designated contract market
under the jurisdiction of the CFTC, with respecCeE we are subject to routine reviews and inspestby the SEC and the CFTC. The
Company is also currently a party to various otbgal proceedings including those already mentioMahagement does not believe that the
outcome of any of these reviews, inspections ceroédgal proceedings will have a material impacthenconsolidated financial position, res
of operations or cash flows.
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14. COMMITMENTS AND CONTINGENCIES (Continued)
Leases and Other Obligations

The Company leases facilities with leasm$eremaining from 6 months to 41 months as of bdssr 31, 2010. Total rent expense related
to these lease obligations, reflected in data [msing and facilities costs line items on the Cads¢éd Statements of Income, for the years
ended December 31, 2010, 2009 and 2008, were #Bi@$3.3 million and $2.1 million, respectivelin addition, the Company has
contractual obligations related to certain advengigrograms and licensing agreements with varicessors. The licensing agreements cor
annual minimum fee requirements which total $17iian for the next five years and $2.3 million ftve five years thereafter. Future
minimum payments under these non-cancelable leasadvertising agreements are as follows at DeceBhe2010 (in thousands):

Operating Advertising

Year Leases Obligations Total

2011 $ 237 $ 1,37C $ 3,74
2012 2,04¢ 1,452 3,50(
2013 1,51¢ — 1,51¢
2014 20€ — 20¢
2015 — — —
Total $ 614, $ 2,82: $ 8,96¢
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15. COMMON STOCK

The following table represents the commtolsactivity in stockholders'/members' equity darthe year ended December 31, 2010
(amounts in thousands):

Unrestricted Class A Class B Class A-1 Class A-2
Common Stock Common Stock Common Stock Common Stock Common Stock
Shares Value Shares Value Shares Value Shares Value Shares Value

Balanc—

January 1,

2010 —3$ — —3$ — —3$ — —3$ — —$ —
Conversion of

all Exchange

Seats into

shares of

Class A

common

stock 74,40( 744
Issuance o

Class B

common

stock as set

forth in the

Settlement

Agreemen 16,33t 163
Conversion of

Class A

common

stock and

Class B

common

stock into

unrestricted

common

stock in

connection

with the sale

by selling

stockholders  2,08¢ 21 (1,699 (17 (38¢) 4
Initial Public

Offering 11,36¢ 113
Conversion o

remaining

Class A

common

stock and

Class B

common

stock as a

result of the

initial public

offering (72,707 (727) (15,94%) (15%) 44,32 44% 44,32° 442
Tender offer fo

Class A-1

common

stock (5,987 (59

Tender offer fo
Class /2



common stocl (5,98 (60)
Automatic

Conversion

of remaining

Class A-1

Common

Stock to

Unrestricted

common

stock 38,34( 384 (38,34() (3849)

Other stock

repurchase B2 — 19 —
Other equity

transaction: 19 — a9 —

Balance—
December 3:
2010 51,78: $ 51¢ —%$ — —3$ — —$ — 38,30 % 382

The following provides a description of tmmmon stock activity during the period.
Class A Common Stock and Class B Common Stock

On April 26, 2010, the Company filed AmereihthNo. 7 to the Form 8-Registration Statement with the SEC setting ftrehdetails of il
restructuring transaction. A special meeting ofibng Members of CBOE was held on May 21, 201@ytsich the adoption of an Agreement
and Plan of Merger was approved by the affirmatiote of 89.6% of the memberships outstanding atitlezhto vote at the special meeting.
The Agreement and Plan of Merger provided for #structuring of CBOE pursuant to which it convertieoin a non-stock corporation owned
by its Members into a stock corporation that ishelly-owned subsidiary of CBOE Holdings. In thetrasturing transaction, each Exchange
Seat owned by a CBOE Member on June 18, 2010 dteead the restructuring transaction, converted 8@,000 shares of Class A common
stock of CBOE Holdings. Exchange Seat owners
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15. COMMON STOCK (Continued)
received a total of 74,400,000 shares of ClassrAreon stock of CBOE Holdings in the restructurirgnsaction.

Immediately following the restructuringrisaction, certain persons who satisfied the qaalifon requirements set forth in the Settlement
Agreement received a total of 16,333,380 shar&ads B common stock of CBOE Holdings.

Unrestricted Common Stock

On June 18, 2010, the Company converteaB]060 shares of Class A common stock and 387 fTdees of Class B common stock into
2,085,774 shares of unrestricted common stockmmection with the sale of such shares by the ge#itnckholders in the Company's initial
public offering.

The initial public offering of 13,455,008ares of unrestricted common stock, including 2,08% shares of unrestricted common stock
sold by the selling stockholders, for a price 09 $® per share, was completed on June 18, 2010.

Class A-1 and A-2 Common Stock

Upon consummation of the initial publicerifhg, the Class A and Class B common stock notexed into unrestricted common stock
and sold in the offering automatically convertetbia4,323,803 shares of Class A-1 common stockddrgP3,803 shares of Class2Acommol
stock.

Tender Offers

On November 29, 2010, the Company completedconcurrent tender offers for 5,983,713 shafeSlass A-1 common stock and
5,983,713 shares of Class A-2 common stock atepse price of $25.00 per share. The purpose déttder offers was to allow our Class A-
1 and A-2 stockholders to obtain liquidity for ategn portion of their shares. The net proceedsivec from our initial public offering were
used to purchase the shares of Class A-1 and ArPnam stock in the tender offers.

Class A-1

The Class A-1 common stock had all the seghes and privileges as the unrestricted comntocks however, it was subject to certain
transfer restrictions that applied until Decemb&r2010.

On December 15, 2010, the transfer regiriston the Class A-1 common stock expired. Theeshautomatically converted from Class A-
1 Common Stock to Unrestricted Common Stock tot8&840,090 shares.

Class A-2

The Class A-2 common stock has all the sagmts and privileges as the unrestricted comntooks however, the Class A-2 common
stock is subject to certain transfer restrictidrest tpply until June 13, 2011.
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16. STOCK-BASED COMPENSATION

The Company accounts for stock-based cosgiEm in accordance with ASC 7XBompensation—Stock Compensatesinterpreted by
SEC Staff Accounting Bulletins No. 107 and No. 1Udder ASC 718, stock-based compensation is baségeofair value of the award on the
date of grant, which is recognized over the relatice period, net of estimated forfeitures. $levice period is the period over which the
related service is performed, which is generalgyghme as the vesting period.

On January 13, 2010, the board approvedthended and Restated CBOE Holdings, Inc. Long Tieweantive Plan (the "LTIP"). The
LTIP provides that an aggregate of 2,489,039 shafrdse Company's common stock are reserved faaig= to participants under the LTIP.

The Compensation Committee of the Compamyesd of directors administers the LTIP and masigteate any of the following as a
participant under the LTIP: any officer or othermayee of the Company or its affiliates or indivadslengaged to become an officer or
employee and non-employee directors of the CompEmg L TIP permits the granting of non-qualifieddt@ptions, restricted stock, restricted
stock units or any combination of the foregoingeTompensation Committee has the authority and iengiscretion to prescribe, amend
and rescind rules and regulations relating to thE°_select participants and to determine the farm terms of any awards.

There were no nagualified stock options or restricted stock unitarded during the year ended December 31, 2010Juda 15, 2010, ti
Company granted 2,217,911 shares of restricted stocertain officers, directors and employees BOE Holdings at a fair value of $29.00
per share, which is equal to the initial publicenfiig share price. The shares granted have a feamrwesting schedule in which 25% of the
shares granted vest each year on the anniverséng gfant date. Vesting accelerates upon the meee of a change in control of CBOE
Holdings. Unvested portions of the restricted stgdnts will be forfeited if the participant termates employment prior to the applicable
vesting date.

For the year ended December 31, 2010, tmepgany recognized $20.8 million of stobksed compensation related to restricted stock
Company recorded $13.0 million to recognize theaiging fair value of stock-based compensation as/grdnted to Messrs. Brodsky, Joyce
and DuFour due to provisions contained in theipeetive agreements regarding employment. The Coynpas also accelerated stock-based
compensation for three members of the Board ofdbors that are leaving the board in May 2011 basethe determination by the Board of
Directors on December 15, 2010, to decrease islsizhree directors. The expense related to a@tetestock-based compensation is included
in employee costs in the consolidated statemeritscome.
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16. STOCK-BASED COMPENSATION (Continued)

The activity in the Company's restricteacktfor the year ended December 31, 2010 was gl

Number of Shares Weighted Average

of Restricted Grant-Date Fair
Stock Value

Unvested restricted stock

January 1, 201 — $ —
Granted 2,217,91. 29.0(
Vested (485,64)) 29.0C
Forfeited (19,490 29.0(
Unvested restricted stock

December 31, 201 1,712,781 $ 29.0(

As of December 31, 2010, the Company hadaognized stock-based compensation expense df $#Bion related to outstanding
restricted stock. The remaining unrecognized stmsed compensation is expected to be recognizadstright-line basis over a remaining
service period of 3.5 years, based on a June 1% 2@ard date, other than accelerated stock-basedensation that the Company expects to
recognize approximately $0.5 million in the firstagter of 2011 related to restricted stock grarddiento directors of the Company who are
leaving the Board in May 2011. The Company is g a forfeiture rate of 5%. The total fair valoeshares vested during the year ended
December 31, 2010 was $14.1 million.

17. NET INCOME PER COMMON SHARE

To calculate net income per common shaesapplied the guidance under ASC 2B6rnings Per Shar@’ ASC 260"). The guidance sta
that unvested share-based payment awards thaircoota-forfeitable rights to dividends or divideaduivalents, whether paid or unpaid, are
participating securities and shall be includechie ¢omputation of net income per common share putgo the two-class method. We have
determined our restricted stock awards grantedfioeos, directors and employees on June 15, 2QHify as participating securities.

We compute net income per common shargubmtwo-class method, which is an allocation faarthat determines the net income for
common shares and participating securities. Urtteenuithoritative guidance the presentation of basitdiluted earnings per share is required
for each class of common stock and not for paritiyy securities. As such, the Company will presstic and diluted net income per share
its one class of common stock.

The computation of basic net income alledab common stockholders is calculated by reduesgigncome for the period by dividends
paid or declared and undistributed net incomeHergeriod that are allocated to the participatigusities to arrive at net income allocated to
common stockholders. Net income allocated to comstockholders is divided by the weighted averagalmer of common shares outstanding
during the period.

The dilutive effect of participating sedigs is calculated using the more dilutive of tfeasury stock or the two-class method. Diluted net
income per common share is calculated by dividietgimcome allocated to common stockholders by time sf the weighted average numbe
common
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17. NET INCOME PER COMMON SHARE (Continued)

shares outstanding plus all additional common shidrat would have been outstanding if the potdptdilutive common shares had been
issued.

The weighted average number of common shautstanding for both basic and dilutive for tleans ended December 31, 2009 and 2008,
was calculated as if the restructuring transacotiere consummated at the beginning of each resjgepéxiod.

The following table reconciles net inconpplécable to common stockholders and the numbshafes used to calculate the basic and
diluted net income per common share for the foryibers ended December 31, 2010, 2009 and 2008:

(in thousands, except per share amount: 2010 2009 2008
Basic EPS Numerator:
Net Income $ 99,39t $ 106,45. $ 115,28t
Less: Earnings allocated to participating secls (2,230 — —
Net Income allocated to common stockholc $ 98,16¢ $ 106,45. $ 115,28t
Basic EPS Denominator:
Weighted average shares outstanc 95,75¢ 90,73 90,73t
Basic net income per common shar $ 1.0 $ 117 $ 1.27
Diluted EPS Numerator:
Net Income $ 99,39¢ $ 106,45. $ 115,28t
Less: Earnings allocated to participating secus (2,230 — —
Net Income allocated to common stockholc $ 98,16¢ $ 106,45. $ 115,28t
Diluted EPS Denominator:
Weighted average shares outstanc 95,75¢ 90,73 90,73t
Dilutive common shares issued under restrictedkgboogram —
Diluted net income per common shart $ 1.0 $ 117 $ 1.27

For the year ended December 31, 2010, 423&hares of restricted stock were not includetié computation of diluted net income per
common share because to do so would have an atitidieffect.
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18. QUARTERLY DATA (unaudited)

First Second Third Fourth

Year ended December 31, 2010 (in thousands) Quarter Quarter Quarter Quarter Year
Operating revenue $ 101,08: $ 112,61¢ $ 106,01¢ $ 117,39( $ 437,10:
Operating expenst 62,35: 70,79: 71,08 65,53’ 269,76
Operating incom 38,72¢ 41,82¢ 34,93: 51,85: 167,34:
Net income $ 22,67¢ $ 24,89( $ 20,45: $ 31,37¢ $ 99,39¢
Net income allocated to comm:

stockholder: $ 22,67¢ $ 24,80 $ 20,000 $ 30,68" $ 98,16¢
Diluted—net income per share to

common stockholdet $ 0.2 $ 027 $ 0.2C $ 031 $ 1.0z

First Second Third Fourth

Year ended December 31, 2009 (in thousanc Quarter Quarter Quarter Quarter Year
Operating revenue $ 98,06¢ $ 108,98! $ 98,19¢ $ 120,83. $ 426,08:
Operating expenst 57,74¢ 61,40: 65,197 64,15 248,49
Operating incom 40,32( 47,58: 33,00z 56,68 177,58!
Net income $ 2427¢ $ 28,10¢ $ 19,26( $ 34,90« $ 106,45:
Net income allocated to comm:

stockholders $ 24,27¢ $ 28,10¢ $ 19,16( $ 34,90 $ 106,45:
Diluted—net income per share

common stockholdet $ 027 % 031 $ 021 % 03¢ % 1.17

. For the quarters and year ended December 31, 2@®%eighted average number of common sharesdsalatdd as if thi

restructuring transaction were consummated at ¢iginbing of each respective period.

. In the fourth quarter of 2010, the Company recogghias operating revenue $4.4 million of prior pgfiees incorrectly coded |
a CBOE participant. The coding error was inderdifierough a regulatory examination.

. In the third and fourth quarter of 2010, the Compratognized as operating expenses $11.0 milligh&20 million,
respectively, of accelerated stock-based compemstdr certain executives due to provisions corgdiim their agreements
regarding employment.

. In the fourth quarter of 2010, the Company recogghias total other income/(expense) an impairmemuonnvestment il
OnecChicago of $1.6 million.

. In the second quarter of 2009, the Company recednéis operating revenue $8.3 million of fees assktgstemporary membe
for the first six months of 2009 that were not ggbjto the fee-based payments under the Settlefiggaement, of which
$4.7 million was assessed and collected in thediarter of 2009.

. In the fourth quarter of 2009, the Company recogghias operating revenue $24.1 million of fees asskt temporary membe

for 2007 and 2008 that had been deferred pendirad, fnon-appealable resolution of the Delawaredkcpursuant to the
Settlement Agreement.
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18. QUARTERLY DATA (unaudited) (Continued)

. In the fourth quarter of 2009, the Company recoraledperating expense of $2.1 million relatinghte settlement of the appe.
from the Delaware Court's order of approval andlfjadgment approving the Settlement Agreement.

19. SUBSEQUENT EVENTS

On February 9, 2011, the Company's Boamldifctor's declared a quarterly cash dividend®@i8 cents per share. The dividend is
payable on March 25, 2011 to stockholders of reabttie close of business on March 4, 2011.

On February 28, 2011, the Company annoutidt plans to begin trading futures and optionghe CBOE Gold ETF Volatility Index
("GVZ") (Ticker-GVZ). Pending regulatory approv&FE will begin trading GVZ futures on March 25, 20dnd CBOE is expected to
introduce GVZ options a few weeks later.

On March 3, 2011, CBOE announced that thited States District Court for the Northern Distiof Illinois found that CBOE's
proprietary Hybrid and CBOHirect systems do not infringe a patent held by ISE. Assalt of the ruling, ISE's patent infringement sigains
CBOE has been terminated. ISE has filed a Notiokppieal. See "Legal Proceedings—Patent LitigatioBE-T
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Item 9. Changes in and Disagreements with Accountants orcégnting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procechs

In accordance with Rule 13a-15(b) of theusities Exchange Act of 1934 (the "Exchange Adtis Company's management, with the
participation of the Company's Chairman of the Boand Chief Executive Officer and Executive Vice$ident and Chief Financial Officer,
evaluated the effectiveness of the design and tiperaf the Company's disclosure controls and pitaces (as defined in Rule 13a-15(e) or
15d-15(e) promulgated under the Exchange Act) &eckmber 31, 2010. Based upon their evaluatidhesfe disclosure controls and
procedures, the Chairman of the Board and Chiettkee Officer and the Executive Vice President &ef Financial Officer concluded tr
the disclosure controls and procedures were effecti a reasonable assurance level as of Decertib2030 to ensure that information
required to be disclosed by the Company in thentefbat it files or submits is recorded, processedhmarized and reported within the time
periods specified in the SEC rules and forms, arehsure that information required to be discldsgthe Company in the reports that it file:
submits under the Exchange Act is accumulated anthwnicated to the Company's management, inclutrgrincipal executive and
financial officers, as appropriate, to allow timelgcisions regarding required disclosure.

(b) Management's Report on Internal Control ovEinancial Reporting

This annual report does not include a repbmanagement's assessment regarding internabtoner financial reporting or an attestat
report of the Company's registered public accogrfitm due to a transition period established gy iles of the Securities and Exchange
Commission for newly public companies.

Changes in internal control over financial repogin

There were no changes in the Company'snateontrol over financial reporting that occurichgting the three months ended
December 31, 2010 that have materially affectedremreasonably likely to materially affect, oureimal control over financial reporting.

Iltem 9B. Other Information
Not applicable.
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PART Il
Iltem 10. Directors, Executive Officers and Corporate Governe

Information relating to our executive offis is included on pages 28-29 of this Annual Repoform 10-K. Information relating to our
directors, including our audit committee and agditnmittee financial experts and the procedures lighwshareholders can recommend
director nominees, and our executive officers bdlin our definitive Proxy Statement for our 201in&al Meeting of Shareholders to be held
on May 17, 2011, which will be filed within 120 dagf the end of our fiscal year ended DecembeRB10 (2011 Proxy Statement) and is
incorporated herein by reference.

Code of Ethics

We have adopted a Code of Business CoratutEthics that applies to our Chief Executive €&ffj Chief Financial Officer and principal
accounting officer, as well as all other employaed directors. Our Code of Business Conduct anit&ik available on our website at
http://ir.cboe.com/governance.cfm. We will alsoyide a copy of the Code of Business Conduct anétc&thb stockholders at no charge upon
written request.

ltem 11. Executive Compensation

Information relating to our executive officand director compensation and the compensatiommittee of our board of directors will be
the 2011 Proxy Statement and is incorporated héneneference.

Iltem 12. Security Ownership of Certain Beneficial Owners aibBnagement and Related Stockholder Matters

Information relating to security ownershifocertain beneficial owners of our common stoc#t ariormation relating to the security
ownership of our management will be in the 2011xP18tatement and is incorporated herein by referenc

Iltem 13. Certain Relationships and Related Transactions, abtector Independence

Information regarding certain relationshipsl related transactions and director independeiiciee in the 2011 Proxy Statement and is
incorporated herein by reference.

Item 14. Principal Accountant Fees and Services
Information regarding principal accountfegs and services will be in the 2011 Proxy Statdgraed is incorporated herein by reference.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(@) Documents filed as part of this rept
(1) Financial Statements

Our consolidated financial statements dwedrélated reports of management and out indepénegistered public accounting firm which
are required to be filed as part of this reportiactuded in this Annual Report on Form KOseginning at page 78. These consolidated find
statements are as follows:

. Consolidated Balance Sheets as of December 31,&01200¢

. Consolidated Statements of Income for the yearseéiecember 31, 2010, 2009 and 2008

. Consolidated Statements of Cash Flows for the yeraled December 31, 2010, 2009 and 2008

. Consolidated Statement of Change in Stockholdeestibers' Equity for the years ended December 310,23009 and 200

. Notes to Consolidated Financial Stateme
(2) Financial Statement Schedules

The Company has not included any finarstialements schedules because they are not applimathie required information is includec
the consolidated financial statements or notesetbe

(3) List of Exhibits
See (b) Exhibits below
(b) Exhibits

Eﬁltljl.)lt Description of Exhibit
3.1 Amended and Restated Certificate of IncorporatioB ®BOE Holdings, Inc., incorporated |
reference to Annex C to Amendment No. 7 to the Camfs Registration Statement on
Form -4 (File No. 33-140574) filed on April 26, 201(

3.2 Amended and Restated Bylaws of CBOE Holdings, incgorporated by reference to
Annex D to Amendment No. 7 to the Company's Regfistn Statement on Form S-4 (File
No. 33:-140574) filed on April 26, 201(

10.1 Restated License Agreement, dated November 1, 189nd between Standard & Poor's
Financial Services LLC (as successor-in-intereStamdard & Poor's, a division of McGraw-
Hill, Inc.) and the Chicago Board Options Excharlgeorporated (the "S&P License
Agreement"), incorporated by reference to ExhiBitllto Amendment No. 6 to the
Company's Registration Statement on Form S-4 (file333-140574) filed on April 12,
2010.

10.z Amendment No. 1 to the S&P License Agreement, daddediary 15, 1995, incorporated by
reference to Exhibit 10.2 to Amendment No. 6 to@mnmpany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on April 12, 201(

10.2 Amendment No. 2 to the S&P License Agreement, dagad 1, 1998, incorporated by
reference to Exhibit 10.3 to Amendment No. 6 to@mnmpany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on April 12, 201(
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Exhibit
No.

Description of Exhibit

10.4

10.t

10.€

10.7

10.€

10.1¢

10.11

10.1%

10.1¢

10.1¢

10.1¢

10.1¢

Amendment No. 3 to the S&P License Agreementdldtly 28, 2000, incorporated by
reference to Exhibit 10.4 to Amendment No. 6 to@mnmpany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on April 12, 201(

Amendment No. 4 to the S&P License Agreement, d@etdber 27, 2000, incorporated by
reference to Exhibit 10.5 to Amendment No. 6 to@mnmpany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on April 12, 201(

Amendment No. 5 to the S&P License Agreement, dstecth 1, 2003, incorporated by
reference to Exhibit 10.6 to Amendment No. 6 to@mnmpany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on April 12, 201(

Amended and Restated Amendment No. 6 to the S&enkie Agreement, dated February
2009, incorporated by reference to Exhibit 10.Ateendment No. 6 to the Company's
Registration Statement on Forr-4 (File No. 33.-140574) filed on April 12, 201(

Amended and Restated Amendment No. 7 to the S&enkie Agreement, dated February
2009, incorporated by reference to Exhibit 10.8bteendment No. 6 to the Company's
Registration Statement on Forr-4 (File No. 33.-140574) filed on April 12, 201(

Amendment No. 8 to the S&P License Agreement, daaéediary 9, 2005, incorporated by
reference to Exhibit 10.9 to Amendment No. 6 to@wenpany's Registration Statement on
Form -4 (File No. 33-140574) filed on April 12, 201(

Amendment No. 10 to the S&P License Agreement,cdatme 19, 2009, incorporated by
reference to Exhibit 10.10 to Amendment No. 6 ® Registration Statement on Form S-4
(File No. 33:-140574) filed on April 12, 201(

Amendment No. 11 to the Restated License Agreerdated as of April 29, 2010, by and
between Standard & Poor's Financial Services LL&tar Chicago Board Options
Exchange, Incorporated, incorporated by refereadexhibit 10 to the Company's Current
Report on Form -K (File No. 00:-34774) filed on May 11, 201I

Chicago Board Options Exchange, Incorporated ExeziRetirement Plan, incorporated by
reference to Exhibit 10.13 to Amendment No. 4 ®@ompany's Registration Statement on
Form ¢-4 (File No. 33-140574) filed on August 14, 200¢

Chicago Board Options Exchange, Incorporated Sopghtal Retirement Plan, incorporated
by reference to Exhibit 10.14 to Amendment No. thiw Company's Registration Statement
on Form &4 (File No. 33-140574) filed on August 14, 200¢

Chicago Board Options Exchange, Incorporated Defe@ompensation Plan for Officers,
incorporated by reference to Exhibit 10.15 to Amaedt No. 4 to the Company's
Registration Statement on Forr-4 (File No. 33-140574) filed on August 14, 200¢

Amendment No. 1 to the Chicago Board Option Excleaitcorporated Supplemental
Retirement Plan, incorporated by reference to Exfilh3 to the Company's Quarterly Rej
on Form 10-Q for the quarter ended September 300 PRile No. 001-34774) filed on
November 12, 2010.

Amended and Restated Employment Agreement, efie€izcember 31, 2009, by and
between the Chicago Board Options Exchange, Incated and William J. Brodsky,
incorporated by reference to Exhibit 10.16 to Amaedt No. 5 to the Company's
Registration Statement on Forr-4 (File No. 33-140574) filed on March 11, 2010
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Exhibit
No.

Description of Exhibit

10.1%

10.1¢

10.1¢

10.2(

10.21

10.22

10.2:

10.2¢

10.2¢

10.2¢

21.1

23

24

31.1

31.2

Amended and Restated Employment Agreement, eféeBlecember 31, 2009, by and
between the Chicago Board Options Exchange, Incatpd and Edward J. Joyce,
incorporated by reference to Exhibit 10.17 to Anmaedt No. 5 to the Company's
Registration Statement on Forr-4 (File No. 33-140574) filed on March 11, 2010

Amendment No. 1 to the Company's Employment Agregmwith Edward J. Joyce, effective
August 1, 2010, incorporated by reference to ExHiBi2 to the Company's Quarterly Report
on Form 10-Q for the quarter ended September 300 2ile No. 001-34774) filed on
November 12, 2010.

Amended and Restated Employment Agreement, efee€izcember 31, 2009, by and
between the Chicago Board Options Exchange, Incatpd and Edward T. Tilly,
incorporated by reference to Exhibit 10.19 to Anmaedt No. 5 to the Company's
Registration Statement on Forr-4 (File No. 33.-140574) filed on March 11, 2010

Credit Agreement, dated as of December 23, 2008ngrthicago Board Options Exchange,
Incorporated, CBOE Holdings, Inc. and Bank of AroayiN.A., incorporated by reference to
Exhibit 10.21 to Amendment No. 4 to the CompanygiBtration Statement on Form S-4
(File No. 33:-140574) filed on August 14, 200

Amended and Restated CBOE Holdings, Inc. Long-Tiewentive Plan, incorporated by
reference to Exhibit 10.20 to Amendment No. 4 ®@ompany's Registration Statement on
Form &-1 (File No. 33-165393) filed on June 11, 201(

Amended and Restated License Agreement, datedrSeete29, 2006, by and between Dow
Jones & Company, Inc. and the Chicago Board Optiahange, Incorporated, incorpora
by reference to Exhibit 10.23 to Amendment No. &®Company's Registration Statement
on Form &4 (File No. 33-140574) filed on April 12, 201(

Form of Restricted Stock Award Agreement (for Exa@iOfficers), incorporated by
reference to Exhibit 10.1 to the Company's Quartedport on Form 10-Q for the quarter
ended March 31, 2010 (File No. (-34774) filed on June 11, 201(

Form of Restricted Stock Award Agreement (for Nanpéoyee Directors), incorporated by
reference to Exhibit 10.2 to the Company's Quartedport on Form 10-Q for the quarter
ended March 31, 2010 (File No. (-34774) filed on June 11, 201(

CBOE Holdings, Inc. Executive Severance Plan, ipomated by reference to Exhibit 99.1 to
the Company's Current Report on For-K (File No. 00:-34774) filed on October 6, 201C

Form of Director Indemnification Agreement, incorated by reference to Exhibit 10.1 to
Company's Current Report on Fori-K (File No. 00:-34774) filed on December 20, 20:

Subsidiaries of CBOE Holdings, Inc. (filed herewyi

Consent of Independent Registered Account Firradfilerwith)

Powers of Attorney (filed herewitt

Certification of Chief Executive Officer pursuantRule 13-14 (filed herewith)

Certification of Chief Financial Officer pursuatRule 13-14 (filed herewith)
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Exhibit
No. Description of Exhibit

32.1 Certificate of Chief Executive Officer pursuaatRule 13a-14(b) and Section 1350 of
Chapter 63 of Title 18 of the United States Codedfherewith).

32.z Certificate of Chief Financial Officer pursuantRale 13a-14(b) and Section 1350 of
Chapter 63 of Title 18 of the United States Codedfherewith).

* Indicates Management Compensatory Plan, Contra&trangement
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SIGNATURES

Pursuant to the requirements of SectioorlB5(d) of the Securities Exchange Act of 1934, régistrant has duly caused this Annual
Report on Form 10-K to be signed on its behalfh®yundersigned, thereunto duly authorized.

CBOE HOLDINGS, INC.
(Registrant,

By: /s/ WILLIAM J. BRODSKY

William J. Brodsky
Chairman and Chief Executive Offic

Date: March 16, 2011

Pursuant to the requirements of the Seeariixchange Act of 1934, this report has beenesidgrelow by the following persons on behalf
of the registrant and in the capacities on theglia@icated.

SIGNATURE TITLE DATE

/s/ WILLIAM J. BRODSKY Chairman, Chief Executive Officer ai

X March 16, 2011
Director

William J. Brodsky

/s/ ALAN J. DEAN Executive Vice President, Chief

Financial Officer and Treasurer

March 16, 2011
Alan J. Dear

/s/ DAVID S. REYNOLDS

Chief Accounting Officer March 16, 2011
David S. Reynold
/s ROBERT J. BIRNBAUM
Director March 16, 2011
Robert J. Birnbaur
/sl JAMES R. BORIS
Director March 16, 2011
James R. Bori
/sl MARK F. DUFFY
Director March 16, 2011
Mark F. Duffy
/s/ DAVID A. FISHER
Director March 16, 2011

David A. Fishetr
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SIGNATURE

/sl JANET P. FROETSCHER

Janet P. Froetsch

/s/ BRADLEY G. GRIFFITH

Bradley G. Griffith

/sl PAUL KEPES

Paul Kepe:

/sl STUART J. KIPNES

Stuart J. Kipne

/s/ DUANE R. KULLBERG

Duane R. Kullber¢

/sl BENJAMIN R. LONDERGAN

Benjamin R. Londerga

/s/ R. EDEN MARTIN

R. Eden Matrtir

/s/ RODERICK A. PALMORE

Roderick A. Palmort

/s/ SUSAN M. PHILLIPS

Susan M. Phillip:

/sl WILLIAM R. POWER

William R. Power

/sl SAMUEL K. SKINNER

Samuel K. Skinne

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director

Director
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March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011

March 16, 2011
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SIGNATURE TITLE DATE

/sl CAROLE E. STONE

Director March 16, 2011
Carole E. Ston
/sl HOWARD L. STONE
Director March 16, 2011
Howard L. Stone
/sl EUGENE S. SUNSHINE
Director March 16, 2011

Eugene S. Sunshir
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EXHIBIT 21.1

SIGNIFICANT SUBSIDIARIES OF CBOE HOLDINGS, INC.
AS OF DECEMBER 31, 2010

JURISDICTION OF

NAME OF SUBSIDIARY ORGANIZATION
CBOE Futures Exchange, LL Delaware
CBOE, LLC Delaware
Chicago Board Options Exchange, Incorpor: Delaware
Chicago Options Exchange Building Corporat Delaware
Derivatech Corporatio lllinois

Market Data Express, LL! Delaware
The Options Exchange, Incorpora Delaware
CBOE Execution Services, LL Delaware

C2 Options Exchange, Incorporal Delaware
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Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refeeeincthis Registration Statement No. 333-167506@m S-8 of our report dated March 16,
2011, relating to the consolidated financial staeta and consolidated financial statement scheaflIBOE Holdings, Inc. and Subsidiaries,
appearing in the Annual Report on Form 10-K of CBi@d&dings, Inc. for the year ended December 310201

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois
March 16, 2011
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Exhibit 24
POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, thatkeperson whose signature appears below herebyitabes and appoints Willia
J. Brodsky as attorney-in-fact and agent, with iaiver of substitution and re-substitution, to signhis or her behalf, individually and in any
and all capacities, including the capacities stheddw, any and all amendments to this Annual Repof~orm 10-K for the year ended
December 31, 2010 and to file the same, with dlilgs thereto, and other documents in connectienewith, with the Securities and
Exchange Commission, granting to said attorneyatt-&nd agent, full power and authority to do aedgyrm each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseasr she might or could do in person, hereby
ratifying and confirming all that said attorneyfemct and agent, or his substitute, may lawfullyod@ause to be done by virtue hereof.
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Exhibit 31.1
Certification Pursuant To
Rule 13a-14(a) of the Securities Exchange Act of 39
I, William J. Brodsky, certify that:
1. | have reviewed this annual report on Forn-K for the year ended December 31, 2010 of CBOE idgkl Inc. (the "registrant”
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining diseie controls and procedure
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

C) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@)  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the riegig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal controls over financial reporting.

Date: March 16, 2011

/s/ WILLIAM J. BRODSKY

Name: William J. Brodsky
Title: Chairman and Chief Executive Offic
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Exhibit 31.2
Certification Pursuant To
Rule 13a-14(a) of the Securities Exchange Act of 39
I, Alan J. Dean, certify that:
1. | have reviewed this annual report on Forn-K for the year ended December 31, 2010 of CBOE idgkl Inc. (the "registrant”
2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omététe a material fact necessarn

make the statements made, in light of the circunt&ts under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining diseie controls and procedure
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

C) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@)  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the riegig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal controls over financial reporting.

Date: March 16, 2011

/s/ ALAN J. DEAN

Name: Alan J. Dear
Title: Executive Vice President and Ct
Financial Officer
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Exhibit 32.1

Written Statement of the Chairman and Chief Executve Officer
Pursuant to 18 U.S.C. Section 1350, as adopted pussit to
Section 906 of the Sarbanes-Oxley Act of 2002

Solely for the purposes of complying with1.S.C. Section 1350, |, the undersigned Chairofahe Board and Chief Executive Officer
of CBOE Holdings, Inc. (the "Company"), hereby dgrtbased on my knowledge, that the Annual ReparEorm 10-K of the Company for
the fiscal year ended December 31, 2010 (the "R8datly complies with the requirements of SectibB(a) of the Securities Exchange Act of
1934 and that information contained in the Repairtyf presents, in all material respects, the feialhcondition and results of operations of the
Company.

/sl WILLIAM J. BRODSKY

William J. Brodsky
March 16, 201:
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Exhibit 32.2

Written Statement of the Executive Vice Presidentrad Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350, as adopted pussit to
Section 906 of the Sarbanes-Oxley Act of 2002

Solely for the purposes of complying wih U.S.C. Section 1350, |, the undersigned Executice President and Chief Financial Officer
of CBOE Holdings, Inc. (the "Company"), hereby dgrtbased on my knowledge, that the Annual ReparForm 10-K of the Company for
the fiscal year ended December 31, 2010 (the "R8datly complies with the requirements of SectibB(a) of the Securities Exchange Act of
1934 and that information contained in the Repairtyf presents, in all material respects, the fgialhcondition and results of operations of the
Company.

/s/ ALAN J. DEAN

Alan J. Dean
March 16, 201:
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