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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 2013
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
incorporation or organization) Identification Number)

400 South LaSalle Street
Chicago, lllinois 60605
(Address of principal executive offices) (Zip Code)

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

Securities registered pursuant to Section 12(thefAct:

Title of Each Class Name of Exchange on Which Registered
Unrestricted Common Stock, NASDAQ Global Select Market
par value $0.01 per share
Securities registered pursuant to Section 12(ghefAct:
None

Indicate by check mark if the registrant is a vikelbwn seasoned issuer, as defined in Rule 40%edbéturities Act. Ye€d No X
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ortf8ecl5(d) of the Act. Yedd No

Indicate by check mark whether the registrant €k filed all reports required to be filed by Secti8 or 15(d) of the Securities Exchange Act of4l
during the preceding 12 months and (2) has begjedtb such filing requirements for the past 99sd&’es No O

Indicate by check mark whether the registrant idsnitted electronically and posted on its corpovegbsite, if any, every Interactive Data File
required to be submitted and posted pursuant te b of Regulation S-T (§232.405 of this chapder)ng the preceding 12 months (of for such shorter
period that the registrant was required to submiitgost such files). Ye&l No O

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i$ contained herein, and will not be contained, to
the best of registrant's knowledge, in definitivexy or information statements incorporated by merfiee in Part Ill of this Form 10-K or any amendien
this Form 10-K.

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting company
See the definitions of "large accelerated filegtcelerated filer" and "smaller reporting compaimyRule 12b-2 of the Exchange Act. (Check One):

Large accelerated fileil Accelerated filerO Non-accelerated filefd Smaller reporting compania
(Do not check if a
smaller reporting company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the A¢gs O No X

As of June 30, 2013, the aggregate market valtieeoRegistrant's outstanding voting common equeétd by non-affiliates was approximately $4.1
billion based on the closing price of $46.64 perstof unrestricted common stock.

The number of outstanding shares of the regissranthmon stock as of February 10, 2014 was 86,883Bares of unrestricted common stock.
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CERTAIN DEFINED TERMS

Throughout this document, unless otherwise specdiethe context so requires:

"CBOE Holdings," "we," "us," "our" or "the Compansefers to CBOE Holdings, Inc. and its subsidia

"CBOE" refers to (1) prior to the completiontb® restructuring transaction, Chicago Board OtiBrchange, Incorporated, a
Delaware non-stock corporation, and (2) after thmpmletion of the restructuring transaction, Chic&gpard Options Exchange,
Incorporated, a Delaware stock corporation. CBO&b® a whollygwned subsidiary of CBOE Holdings, Inc. on June2l®,0

"C2" refers to C2 Options Exchange, Incorporatedholly-owned subsidiary of CBOE Holdings, |
"CFE" refers to CBOE Futures Exchange, LLC, allyhowned subsidiary of CBOE Holdings, |

"CBSX" refers to CBOE Stock Exchange, LLC, ailigcof CBOE that is 49.96% owned by CBOE. CBSXallly owns
National Stock Exchange, Inc. ("NSX"), a stock exoye and seregulatory organization. CBSX is not a consolidate
subsidiary of the Company.

"CFTC" refers to the U.S. Commodity Futures Tradlmmmissior
"Consent Order" refers to the Consent order that EBGd C2 entered into with the SEC on June 11,.

"Delaware Action" refers to the lawsuit, whickasventitted CME Group Inc. et al. v. Chicago Bo@mtions Exchange,
Incorporated et al. (Civil Action No. 2369-VCN) afitkd in the Delaware Court on August 23, 2006wimch the CBOE and its
directors were sued in the Delaware Court by thar8of Trade of the City of Chicago, Inc. ("CBOTQBOT Holdings, Inc.
and two members of the CBOT who purported to reprea class of individuals who claimed that theyayer had the right to
become, members of the CBOE.

"Member" or "Members" refers to, prior to thengaletion of the restructuring transaction, any parar organization (or any
designee of any organization) that held a membgiisithe CBOE.

"Our exchanges" refers to CBOE, C2 and (

Unless the context otherwise requires, referenegindustry” or "market” refer to the U.S. exobe-traded options and/or
futures industry and market.

The "restructuring transaction” refers to tt@saction on June 18, 2010, in which CBOE convdrtad a Delaware non-stock
corporation owned by its Members to a Delawarekstmeporation and a wholly-owned subsidiary of CBB&dings.

"SEC" refers to the U.S. Securities and Exchanger@isaion

"Settlement Agreement" means the StipulatioBettlement, as amended, approved by the Court af¢ry of the State of
Delaware in the Delaware Action.

"SPX" refers to our S&P 500 Index excharigeged options produc
"VIX" refers to the CBOE Volatility Index methodolgs

References to "options" or "options contracts'hia text of this document refer to exchange-tragedrities options and references to
"futures"” refer to futures and securities futuresteacts.
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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forwardlimg statements within the meaning of the Pri&geurities Litigation Reform
Act of 1995 that involve a number of risks and utaiaties. You can identify these statements bwéod-looking words such as "may,"
"might," "should,"” "expect," "plan," "anticipate’believe," "estimate," "predict," "potential” ordntinue," and the negative of these terms and
other comparable terminology. All statements tefiect our expectations, assumptions or projectabwut the future other than statement
historical fact are forwartboking statements, including statements in thesiBess" and "Management's Discussion and Analysignancial
Condition and Results of Operations.” These forwaoking statements, which are subject to known amichown risks, uncertainties and
assumptions about us, may include projections ofwure financial performance based on our grosttategies and anticipated trends in our
business. These statements are only predictiorsllzasour current expectations and projections tfobure events. There are important
factors that could cause our actual results, lefattivity, performance or achievements to diffeaterially from that expressed or implied by
the forward-looking statements. In particular, whwuld consider the risks and uncertainties desdrnimder "Risk Factors" in this Annual
Report.

While we believe we have identified material ristkgse risks and uncertainties are not exhaudtleecover, we operate in a very
competitive and rapidly changing environment. N&sks and uncertainties emerge from time to time, iiis not possible to predict all risks
and uncertainties, nor can we assess the impatitfaictors on our business or the extent to which factor, or combination of factors, may
cause actual results to differ materially from #hesntained in any forward-looking statements.

Some factors that could cause actual results ferdifclude:

» the loss of our right to exclusively list and tragtain index options and futures prodt

e increasing price competition in our indus

« compliance with legal and regulatory obligatiomgluding our obligations under the SEC Consent €
» decreases in the amount of trading volumes orfaistlthe mix of products traded on our exchan

» legislative or regulatory chang

* increasing competition by foreign and domestictergt

» our ability to operate our business without &tolg the intellectual property rights of othersldhe costs associated with
protecting our intellectual property rights;

* our ability to accommodate trading volume andeoitransaction traffic, including increases irding volume and order
transaction traffic, without failure or degradatiohperformance of our systems;

* our ability to protect our systems and commutidcanetworks from security risks, including cylkstacks
» economic, political and market conditio
» our ability to maintain access fee reven

e our ability to meet our compliance obligatioms;luding managing potential conflicts between mgulatory responsibilities and
our for-profit status;

e our ability to attract and retain skilled managetrard other personn

e our ability to manage our growth effective

e our dependence on third party service providerd

« the ability of our compliance and risk managemeathuds to effectively monitor and manage our r

For a detailed discussion of these and other fa¢kat might affect our performance, see ParemlIfLA. of this Report. We caution you
not to place undue reliance on the forward-looldtajements, which speak only as of the date ofitirig.
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PART |
Item 1. Business
Overview

CBOE Holdings, Inc. is the holding company for Gigjo Board Options Exchange, Incorporated, CBOErEatixchange, LLC, C2
Options Exchange, Incorporated and other subsadiari

The primary business of the Company is the oparatfonarkets for the trading of listed, or exchatig&led, derivatives contracts on
four broad product categories: 1) options on varimarket indexes (index options), 2) futures onMh¢ Index and other products, 3) options
on the stocks of individual corporations (equityiops) and 4) options on other exchange-tradedymsdETP options), such as exchange-
traded funds (ETF options) and exchange-tradedsr(&EN options). The Company owns and operateg thtand-alone exchanges, but
reports the results of its operations in one répgrsegment. CBOE is our primary options market affiers trading in listed options througt
single system that integrates electronic tradirgytesditional open outcry trading on our tradingpfl in Chicago. This integration of electrc
trading and traditional open outcry trading intsirgle exchange is known as our Hybrid trading rhadEE, our all-electronic futures
exchange, offers trading of futures on the VIX k@ad other products. C2, launched in October 231@yr all-electronic exchange that also
offers trading for listed options, but with a diéet market model and fee structure than CBOEoRdur exchanges operate on our
proprietary technology platform known as CBOE Comtha

Since 1974, the first full year of trading on CBQt& have grown from 5.6 million contracts on onetenge to 1.2 billion contracts on
three exchanges in 2013, our most recent fisaal ye

Over the past five years, our overall volume hasaieed relatively flat, though we have experienaeshift in mix of products traded.
The following chart illustrates annual contractwmk across the different categories of productietiat the Company for the periods
indicated:

Annual Contract Volume

2013 2012 2011 2010 2009
Equities 433,777,20 494,289,30 516,136,93 572,688,13 634,710,47
Indexes 372,647,44 304,339,90 320,389,99 269,989,51 222,787,51
Exchange-traded products 341,023,20 311,792,12 368,364,05 276,362,70 277,266,21
Total Options Volume 1,147,447,85 1,110,421,33 1,204,890,98 1,119,040,34 1,134,764,20
Futures 40,193,44 23,892,93 12,041,10 4,402,37: 1,155,31!
Total Contract Volume 1,187,641,30 1,134,314,26 1,216,932,08 1,123,442,72 1,135,919,52

Our operating revenues are primarily driven by seaion fee revenues, which are generated on titeacts traded on our exchanges.

Our principal executive offices are located at &ith LaSalle Street, Chicago, lllinois 60605, andtelephone number is (312) 786-
5600.

Our web site isvww.choe.comInformation contained on or linked through ourweite is not incorporated by reference into this
Annual Report on Form 10-K.

History

CBOE was founded in 1973 as a r&toek corporation owned by its Members. CBOE wadfitist organized marketplace for the trac
of standardized, exchange-traded options on egaityrities. In 2004, CFE began operations as agsiexchange. CBOE Holdings was
incorporated in the State of Delaware on Augus2D86. In June 2010, CBOE demutualized (see "Rastiing Transaction") and CBOE, !
and CFE became wholly-owned subsidiaries of CBOHlidgs. In October 2010, C2, the Company'sédletronic options exchange, initial
operations.

Restructuring Transaction

On June 18, 2010, CBOE converted from a non-stogkaration owned by its Members into a stock caoaion that is a wholly-owned
subsidiary of CBOE Holdings. In the restructuringnisaction, each CBOE regular membership (an "Exgh&eat") owned by a CBOE
Member on June 18, 2010 converted into 80,000 shr€lass A common stock of CBOE Holdings. Seatens received a total of



74,400,000 shares of Class A common stock of CBOHIHgs in the restructuring
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transaction. In addition, certain persons who Batlghe qualification requirements set forth ie Bettlement Agreement in the Delaware
Action received a total of 16,333,380 shares o6€R common stock of CBOE Holdings on June 18, 2Pl@suant to the Settlement
Agreement, qualifying members of the plaintiff dasceived a cash payment of $300.0 million.

The initial public offering of 13,455,000 sharesunfrestricted common stock, including 2,085,774 ehaf unrestricted common stock
sold by selling stockholders, for a price of $290@0 share, was completed on June 18, 2010. Neépds to the Company after deducting
underwriter's fees and commissions and other etktpenses were $301.2 million. Costs directly eiased with the Company's initial public
offering were recorded as a reduction of the gpweseeds received in arriving at the amount reabidedditional paid-in capital.

Upon consummation of the initial public offeringetshares of Class A and Class B common stockamyeeted into unrestricted
common stock and sold in the initial public offeyiautomatically converted into 44,323,803 shareSlags A-1 common stock and
44,323,803 shares of Class A-2 common stock. Thepaay conducted tender offers in November 2010pamchased 12,017,895 shares of
Class A-1 and Class A-2 common stock. On Decembge?d10 and June 13, 2011, respectively, each réngashare of Class A-1 and Class
A-2 common stock issued and outstanding converteddne share of unrestricted common stock. Asalt.eas of December 31, 2011, no
shares of Class A-1 or Class A-2 common stock watstanding.

Industry

Our primary business of offering exchange-tradetibap and futures contracts is part of the large gnowing global derivatives
industry. Derivatives are financial contracts wheshie is derived from an underlying asset or e¥iee value. These underlying assets and
reference values include individual stocks, staxlekes, exchange-traded funds, exchange-trades, rietiet instruments, interest rates,
currencies, commodities, various benchmarks rel@técding and investment strategies, economicatdrs and "artificial* assets such as
pollution rights. The global derivatives industngiudes both exchanges and a large over-the-comnateket. The most common types of
derivatives are options, futures and swap contrattsse products allow for various types of riskéoisolated and transferred.

Exchange-Traded Options and Futures

Options represent a contract giving the buyer ithtet,rbut not the obligation, to buy or sell a gfied quantity of an underlying security
or index at a specific price for a specific peraddime. Options provide investors a means for lregigspeculation and income generation,
while at the same time providing leverage with exspo the underlying asset. Most options tradetd @ securities exchanges and over-the-
counter are on individual equities, market indexed ETPs.

Futures are standardized, transferable, exchaadedrcontracts that require delivery of a commeditynd, currency, stock index or
other benchmark interests at a specified pricecana specified future date, which are settled sham CFE. Futures exchanges may also list
for trading options on futures.

Trading

In the listed options market, there are currenfitians contracts covering approximately 4,100 ulyileg stocks, indexes and ETPs,
among other products. The presence of dedicataitliiy providers, including market-makers, is a Kegture of the options market. Market-
makers collectively provide continuous bids anesffor all listed options series. Over the pastde, trading in the options market has
migrated from being primarily conducted face-toefaor "open outcry,” to being primarily electronies a result, many liquidity providers
now operate remotely, away from the physical trgdiaors, and the majority of options trading vokiis handled and executed
electronically.

Trends
Increased Number of Competitors

Over the past ten years, the number of optionsangds has more than doubled, from five exchangeesiwe. The ability to offer
multiple, differentiated market and pricing modelgupled with the relative ease of introducing reewhanges on existing technology, have
led to multiple exchange operators, including CBOjgerating more than one exchange. As the busawegBues to expand, and offer grei
margins than the equity trading business, it isjids that our competitors, or new entrants inmeakchange business, could open additional
new options exchanges.

Price Competition



As the number of exchange participants expand$fiaemges have become much more aggressive at \gifiz@s to attract business. This
includes both transaction fees assessed to aégeslity and incentive programs to attract ordemfl Order flow, particularly customer order
flow, is the primary driver of options exchange @mg results. In the past several
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years, the competition for this business has bednoreasingly fierce, with both exchanges and mt-makers competing to attract this order
flow. This is due in part to the concentration led routing of customer order flow with a limitedmioer of firms, known as consolidators, v
make routing decisions based on pricing and thigyatn internalize order flow. Some exchanges hsivactured their options businesses in
partnership with established market participants @ler flow providers. Others offer specific paynsefor order flow, in addition to any
economic incentives received from market-makersathdr participants.

Technology

Exchanges have invested heavily in developing telclyy to provide functionality and performance nder to compete in the industry.
Market participants continually demand improvedfgenance and reduced latency. They expect exchangesvide them with opportuniti
for price improvement and additional functionalitycluding risk mitigation, processing of complexiers and maximum execution quality.

Competitive Strengths

We have established ourselves as a global leadeénaaovator in the options industry. We believeave well positioned to further
enhance our leadership position through severatkeypetitive strengths:

» Leading Brand, Reputation and Market Positio As the original and largest U.S. options exchabgsed on both contract
volume and notional value and one of the largesbnp exchanges in the world, we have a leadingdeand reputation. Our
opinions and positions on industry issues are sowgHdwide.

* Innovative ProductsWe work closely and collaboratively with market fig@pants to introduce new products and services to
meet the evolving needs of the derivatives indystigiuding index options, options and futures lo@ YIX Index and other
volatility indexes, Long-Term Equity Anticipatiore8urities ("LEAPS"), short duration options, indlugl Weeklys, FLEX
options and options strategy benchmark indexes.

» Strategic Relationship<As described in more detail below, we have entaredlicensing agreements with index providers
under which we have rights to create volatilityerds and offer options and futures products om theexes. See "Strategic
Relationships."

» Proprietary Technology We own, operate and maintain our core tradingiafmtmation technology and system, which
supports both screen and floor-based trading fdtipheitrading models, products and matching aldpons. We also offer our
Hybrid trading model on CBOE, which integrates opeatcry and electronic trading into a single exg®rT his offers our users
a diverse pool of liquidity and the ability to exsée complex strategies that may not be availablpuraly screen-based trading
systems.

» Experienced Management Tear Our management team has extensive experienbe ioptions industry, with the members of
the senior management team having an average oR&weears of experience in the options industmyMBay 2013, William J.
Brodsky, our former Chairman and Chief Executivéig@f, became Executive Chairman, Edward T. Tilgumed the position
of Chief Executive Officer after being Presidentl &@hief Operating Officer, and Edward L. Provostuasing the title of
President and Chief Operating Officer after senasgur Executive Vice President and Chief Busiesglopment Officer.

Our ability to promote from within demonstrates takent and depth among senior management at aup&uay.

Growth Strategy

We believe that the derivatives industry, especiéié listed options and futures industry, hasifitant growth potential, including
through new participants and products. We expefiirtber expand our business and increase our vegeand profitability by pursuing the
following growth strategies:

» Develop Innovative Proprietary Product We intend to use licensed products and propyiétaellectual property to create
proprietary products that meet the needs of thivat@res industry, both through strategic relatinips and internally developed
products. Specifically, we are working to increpseduct offerings using the proprietary VIX methtmyy. In 2013, we
introduced options and futures on the CBOE Ru&84ID Volatility Index, and on February 13, 2014, imteoduced futures on
the CBOE Short-Term Volatility Index. We plan tdroduce options on the CBOE Short-Term Volatilingléx later in 2014
pending regulatory approval. We anticipate thatraw and innovative products will help drive tragivolumes by attracting
new customers to our exchanges. In addition, wieebur continuing product innovations will gerterancreased use of our
other products, in the same way that volatilitydarcts on the S&P 500 and the CBOE S&P 500 BuyWinidex have generated
additional trading activity in SPX options.
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Products

Our proprietary products are those in which we hapeoperty right or for which we have an excludigense. Listed options ¢
equities and ETPs currently may be listed on dilomg exchanges, while trading in our proprietamyduicts is limited to our
exchanges. Thus, our proprietary products aretatdapport a higher revenue per contract than piwtisted products.

Pursue International Opportunitiesin 2013, we opened a London hub to provide Eurofiears with a cost-efficient way to
send and receive CFE data and execute trades exchange. We also extended the trading hoursXnfitiures to allow for a
post-settlement trading period (from 3:30-4:15 paw) and to coincide with European trading hours7/(2.m. CT). The 2-7 am
extended trading session is designed to accommédmtgean firms that want to establish or offseX \fidex futures positions.

We also held our second European Risk Managemeanfe@mce in 2013, building on the success of battdomestic Risk
Management Conference and the first European Rafadement Conference, which we held in 2012. We tol@ontinue
pursuing international opportunities to increasglitng in our products, including extending hournstfading in certain of our
index options products, further expanding the hdaird/I1X futures trading and increasing our bussdsvelopment activities in
Asia.

Offer Compelling Economic Market ModeDur fee schedule provides benefits to market ppdits who concentrate their
overall trading activity on CBOE. We believe that dee structure encourages market participanisxctease their business at
CBOE by reducing the per contract fee or increapigigcontract incentives based on the attainmeogehin monthly volume
thresholds. CBOE has a Volume Incentive ProgramR")that provides payments to firms that executlime in excess of
certain volume thresholds. In February 2013, weothiced an innovative pricing model on C2 that bdses and rebates for
equity options on the spread between bids andgftermarket width. We continue to enhance therioifeand educate our
customers about its benefits. We regularly revied apdate our fee schedule to provide an indusiagihg economic offering.

Continue to Enhance Our Trading Platform.We recognize that the opportunity to particigatéhe growth of the derivatives
market will be driven in great part by the tradfngctionality and systems capabilities that an exde offers to market
participants. We intend to use our strong in-haeseslopment capabilities and continued investmefiirther harden and
augment the functionality and capacity of our tnagdéystems.

Increase the Number of Users of Our ProducWe are committed to increasing the number of ustistrade our products.
Specifically, we have targeted new institutionaldstors, including pensions and endowments, tanmfabout how to trade our
products, especially our proprietary products. Yitend to continue offering education sessions ardighed materials through
the Options Institute. We also educate potentiastors through our domestic and European Risk iemant Conferences and
through participation in industry events. We plarcontinue these activities and look for other oppdties to grow the user
base for our products.

Attract Overthe-Counter Market Participants. We seek to attract participants from the overgbenter market, including
through our customizable FLEX options products timdugh offering products similar to those tradedrethe-counter.

In addition, through a set of arrangements with S&® permit S&P to license the Company's propreiagdexes and index
methodologies for certain purposes to securitiesgiand other exchanges. The Company and S&P lygeedithat S&P may
license one or more clearing agencies to clear-thaecounter, or OTC, options based on the S&PI1B86x that meet certain
criteria, and that S&P will compensate us for alapsaction cleared under such a license basedearotional value of the
transaction. The Options Clearing Corporation ("OJ&lans to begin offering clearing services foggh products in the second
quarter of 2014.

Pursue Select Strategic Opportunitie We evaluate strategic opportunities that we keligill enhance stockholder value. We
specifically look for strategic opportunities begoour current businesses that will capitalize onamre competencies and
diversify our sources of revenue.

Our exchanges provide a marketplace for the tradirgptions and futures contracts that meet cdtestablished in the rules of the
respective exchange. The options contracts ligiettdding include options on indexes, equities Bmés. In addition, we provide
marketplaces for trading futures contracts throGt.

Index Options. We offer trading in options on several differembad-based market indexes, including the VIX Index
proprietary index that we developed, which has bexa widely recognized measure of equity markedtility. The index
options we list include some of the most widelyogized measures of the U.S. equities market, aa¢che S&P 500, the Dow
Jones Industrial Average ("DJIA"), the NASDAQ 10tdahe Russell 2000.

6




Table of Contents

« Equity Options. We offer trading in options with terms of up to& months on the stocks of approximately 3,00@a@@tions.
The stocks underlying our individual equity opticre listed on equity exchanges.

« Options on ETPs. We offer trading in options on over 500 ETFs &Td\Ns based on various domestic and foreign market
indexes, as well as on volatility, commodities,reacies and fixed income instruments.

« Futures. We provide a marketplace for trading nine futyesducts through our wholly-owned subsidiary, CF&.date, CFE
has focused on the trading of futures using the EB&ated VIX methodology, but also provides trgdim S&P 500 Variance
futures.

Weeklys

Weeklys options are options that provide expiratpportunities every week. Weeklys options can fgi®wpportunities for investors to
implement more targeted buying, selling or spregdimategies. CBOE and C2 offer Weeklys options ammber of products, including SF
Since 2010, Weeklys options as a percentage obstndoptions volume have grown from 2% to 21%.

LEAPS

In addition to the standard term options offereBOE and C2 also offer Long-term Equity AnticiPati®acurities, or LEAPS, on a
number of equities, ETPs and market indexes. LEA®Song-term options contracts that allow investorestablish positions that can be
maintained for a period of up to fifteen years.

Proprietary Products

The Company has developed several of its own i indexes and index methodologies. These irchathtility indexes based on
various broad-based market indexes (such as the5B&Pthe DJIA, the NASDAQ 100 and the Russell 3006latility indexes based on
ETFs and individual stocks, the CBOE S&P 500 Ingl@orrelation Index and a series of options stsatEmchmarks, including BuyWrite,
PutWrite and Collar indexes based on the S&P 5@0BaryWrite indexes based on other broad-based manttexes. We have also licensed
others to use some of these indexes to create @dnd have entered into agreements whereby wedranted to others the rights to sub-
license some of these indexes. The Company geseratenue from the calculation and disseminatioovef thirty real-time index values for
third party licensors and from the licensing of pupprietary indexes.

Strategic Relationships

The Company has long-term business relationshitis seiveral providers of market indexes. We liceghsé@ indexes as the basis for
indexes, index options and other products. In smstances, these licenses provide us with the sxauight to list certain products based on
these indexes. Of particular note are the following

» S&P 500 and S&P 100 Indexe We have the exclusive right to offer options caats on the S&P 500 Index and the S&P 100
Index as a result of a licensing arrangement w ®PCO LLC, which was extended in March 2013. {lmense with S&P
OPCO LLC is through December 31, 2033, with an&sigk license to trade options on the S&P 500 Indeough Decmber 3
2032. We are also authorized to use the S&P 508xiadd S&P 100 for the creation of CBOE volatilitgexes, such as VIX,
and tradable products on those volatility indexes.

* DJIA. We have the exclusive right during standard W@8itrg hours to offer options contracts on the Done$ Industrial
Average ("DJIA") and certain other Dow Jones indetteough December 31, 2017 as a result of a liegrasrangement with
S&P Dow Jones Indices, LLC. We are also authortpagse these indexes to create CBOE volatility xedeand trade options,
futures and other products on these indexes.

* Russell Indexes We are able to offer options contracts on thesBlI000 and certain other Russell indexes thrddgtember
31, 2013 as a result of a licensing arrangemett ridnk Russell Co. We are also authorized to ereatx, a volatility index
based on the Russell 2000, and offer options, éstand other products for trading on this index.

«  NASDAQ 100. We have a non-exclusive right to offer optionatcacts on the NASDAQ 100 Index through Decembédi528s
a result of a licensing arrangement with NASDAQ OI@Xoup, Inc. Under this license, we were authorizecreate VXN, a
volatility index on the NASDAQ 100, and offer opti, futures or other products on this index.
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Options Exchanges' Market Participants

As discussed in more detail below, our options arges are designed to provide reliable, ordedyjdi and efficient marketplaces for
the trading of options by market participants. Options exchanges operate quote-driven auctionetatkat involve a number of different
market participants.

Trading Permit Holders

Purchasing a monthly Mark&taker Trading Permit (CBOE, C2), Electronic Accessmit (CBOE, C2) or Floor Broker Trading Per
(CBOE) for the respective exchange conveys "Traéiegnit Holder" status on that exchange to the jidrahder.

A Trading Permit Holder on one of our options exulies is allowed to enter orders and quotes intdréfuiing system for that exchan
Trading Permit Holder entities can execute tradeshfeir own accounts, for clearing firm accoufts,the accounts of other permit holders or
for the accounts of customers.

Applicants for Trading Permit Holder Status

Applicants for Trading Permit Holder status mustéadequate financial resources and credit to assenresponsibilities and
privileges of Trading Permit Holder status. All @irag Permit Holders must agree to abide by thesrated regulations of the applicable
exchange. Additionally, they must comply with threyasions of the Securities Exchange Act of 193# (tExchange Act”) and the rules and
regulations issued by the SEC.

Our Regulatory Services Division is the investigatarm of our exchanges with regard to complianitle @xchange rules. Trading
Permit Holders who are found to have violated a o@n be subject to sanctions such as fines, gatispensions and/or expulsion from the
particular exchange.

Options Trading Permits:

* Market-Maker Trading Permits (CBOE, C2}As discussed in more detail under "ParticipaneRgla Market-Maker Trading
Permit entitles the holder to act as a market-mdkBM, eDPM or LMM on the respective exchangepiflecable on such
exchange. This permit provides an appointment t#di.O (which is a measure of how many classesTtlading Permit Holder
can quote), a quoting and order entry bandwidtwahce, up to three logins and trading floor aco@s®ting in all classes listed
on CBOE requires a minimum of thirty-three pernaitel an additional tier appointment must be obtainextder for a market-
maker to act as a market-maker in any of SPX optiwihX options or SPXpm options.

*  Electronic Access Permit ("EAP") (CBOE, (—The EAP entitles the holder to electronic accest¢ exchange. The CBOE
EAP permit does not provide access to the tradowy fThe EAP provides an order entry bandwidtbvadince and up to three
logins.

*  Floor Broker Trading Permit (CBOE—The Floor Broker Trading Permit entitles the holtteact as a Floor Broker. This permit
provides an order entry bandwidth allowance, ughtee logins and trading floor access.

Participant Roles

Direct access to our options marketplaces is gdathugh trading permits. A trading permit ensttée holder to conduct business on
the exchange, including in one of the participats described below.

» Market-Maker. A market-maker engages in trading our produdteeefor its own account or for the account ofdvider firm,
but does not act as an agent representing ordecsistomers. A market-maker may operate on théngdtbor (CBOE only) or
remotely and has certain quoting obligations irafipointed product classes. They are granted megtigf to ensure they can
conduct business without requiring excessive ansmohtapital. Market-makers must have a relatiqnstith a clearing firm
that will hold and guarantee their positions. Thegarity of trading permits in use on CBOE are ukgdmarket making.

* Lead Marke-Maker, or LMM. An LMM is a market-maker that assumes specidabakibns with respect to providing
electronic and/or open outcry quotes for specifitamns classes at CBOE. Currently, LMMs are utdiie SPX options and
S&P 100 Index options, and as open outcry quoteigeos in certain classes where an off-floor DPNdrisviding electronic
markets only. Other than in SPX, the LMMs receiaetigipation rights in electronic and/or open outttading. Participation
rights guarantee LMMs a minimum share of each tfadehich they are on the best market. In SPX, LMib not receive
participation rights, and four LMMs are appointedjuote simultaneously each expiration cycle.
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» Floor Broker. An individual who represents orders on the CB€@dinhg floor as an agent is known as a floor brokéyor
brokers generally do not trade for their own ac¢@umd do not receive any margin relief. They geteeravenue by charging
commissions to their customers for their servigeBoor broker may represent orders for his firmreprietary account in
accordance with CBOE rules.

» Designated Primary MarkeMaker, or DPM. A DPM is a market-maker firm that has been agsigiesponsibilities in certain
options classes at CBOE. DPMs are obligated toigeozontinuous quotes in their appointed classéstba higher standard th
that of regular market-makers. DPMs are expectgrhtticipate in business development efforts tmettbusiness to CBOE for
their appointed classes. DPMs also are grantedtipation rights in their appointed classes.

» Electronic Designated Primary Mark-Maker, or eDPM. An eDPM is a market-maker on CBOE that has bssigaed
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 thah af DPMs, reflecting their slightly lesser olaligpns. eDPMs serve to
supplement the role of the DPM and are also maiv&d engage in business development efforts in dippointed classes. As
of February 3, 2014, CBOE no longer offers the eD#tivgram.

» Electronic Access Permit: Firms that do not have any of the specified ralesve have electronic access permits. These may
include clearing TPHs; TPHs approved to transasintass with the public; proprietary TPHs; and okawvice firm.

Several of the functions described above, nametyket-maker, DPM, eDPM and LMM, are often groupagkther as "liquidity
providers." This name refers to the fact that thkbyprovide liquidity to the options market throutiteir various obligations to provide to the
marketplace two-sided quotes at which they aregatdid to trade. Any of these liquidity providersyn&@ designated as a preferred market-
maker by a member firm routing an order to CBOEe preferred market-maker is afforded a participatight on specific orders provided
that he or she meets certain other requiremenksregipect to the relevant options class and quaotitigations.

CFE Market Participants

Parties are required to apply and be approved &Te&ding Privilege Holders and obtain a CFE trgdiermit in order to have trading
privileges on CFE. Trading Privilege Holders on G&E allowed to enter orders into CFE's tradingesysand can execute trades for their
own accounts or for the accounts of customers.

Under its rules, CFE has the authority to estabtisinket-maker programs and appoint one or more DRM#1s or market-makers.
However, CFE does not have a DPM, LMM or market-engicogram in VIX futures.

Market Model
Algorithms

At the core of the market model on all of our exules are matching algorithms, which are the megnneghlich trades are executed and
allocated to market participants. Our technology tire rules of our exchanges provide for a varétgifferent algorithms for matching
buyers and sellers. Our options trading systemsdtoraine National Best Bid and Offer ('"NBBQ"), andders are not executed at a price
inferior to the displayed NBBO, except pursuanirtoted exceptions provided in CBOE or C2's ruM& have the ability to apply different
matching algorithms to different products in ortiemeet the needs of particular market segments sétting of the matching algorithm
affects the share of each trade that a marketcfyzatit receives and is central to the opportunity jrofit potential of market-makers and
other liquidity providers.

e CBOE utilizes varying matching algorithms acriisdisted options classes, with different combiras of customer priority,
participation rights and pro-rata, modified proarat price-time depending on the product.

e C2's matching algorithm is pro-rata for ETP op$ classes. For equity options classes, the Céhmagtalgorithm is a price-time
matching algorithm with customer priority and DPBrficipation rights.

e The matching algorithm for VIX futures on CFEpisce-time priority. CFE also offers Trade at f#ttent ("TAS") transactions
in VIX futures, which are aimed at helping tradeven out end-of-day price exposure in VIX futures.

Orders can be routed to other marketplaces viaa@cted brokers for execution if a better displagade exists elsewhere. See
"Regulatory Responsibilities - Options Intermarkigtkage Plan." Details on our technological captibg, as well as key systems offerings
available to customers, are described in "Technotog
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Pricing

Each of our exchanges establishes a fee schedtjeathong other things, sets the transaction febuging or selling options or futures
contracts on the exchange and access fees forsaugesir exchanges. CBOE utilizes a pricing modethich transaction fees are charged to
most professionals, including market-makers, betrent charged for most customer orders. CBOE asahsolume incentive program, or
VIP, which pays credits to permit holders for extéay certain types and levels of qualifying custornesiness at the exchange.

C2 uses a maker-taker pricing model for ETP optionghich orders that take liquidity from the matiidace are charged a transaction
fee and orders that provide liquidity to the maplkate receive a rebate. In February 2013, C2 nemtlifs pricing model for equity options to
provide that market-maker, professional, brokeneteand firm transactions are charged fees base¢deowidth of the market.

CFE utilizes a pricing model in which transactiees vary depending on the type of market partitiparwhose behalf a trade is made
and on whether the trade is executed through Clading system, or is a block trade or exchangeoaofract for a related position
transaction. CFE also offers a Day Trade Fee Proginat provides rebates on trades that qualifyHferprogram.

Each of the exchanges also currently charges fofémding permits that allow access to our exgesn Beginning in 2013, CBOE
implemented a sliding scale for all Market-Makeading Permits held by affiliated Trading Permit gigils and TPH Organizations that are
used for appointments in any options classes otiagr SPX,

Competition

CBOE is the largest options exchange in the U.Sed@n both total contract volume and notional @alicontracts traded. The market
share for all options traded on U.S. exchanges theepast five years for CBOE and C2, combined raaged from 26.4% to 31.4&mnually.
For 2013, our market share was 27.9% .

The U.S. options industry is extremely competitiviel the competition has intensified. We expectttieisd to continue. We compete
with a number of entities on several different tmrincluding the cost, quality and speed of cadérexecution, the functionality and ease of
use of our trading platform, the range of our pidand services, our technological innovation aaabtion and our reputation. There are ten
other U.S. options exchanges that are our primaegticompetitors, including ISE, NASDAQ OMX NOMASDAQ OMX PHLX, NYSE
Amex and NYSE Arca. We also compete against futeretianges trading similar products and other fifsiinstitutions that write over-the-
counter derivatives. The Dodd-Frank Wall StreetdRefand Consumer Protection Act ("Dodd-Frank") $&gfion creates a type of
marketplace called a Swap Execution Facility ("SEBEFs serve as marketplaces for the matching/ap sransactions. We also compete
against futures exchanges and SEFs to attract @ftcipants.

Most options on equities and ETPs listed and tramte@BOE and C2 are also listed and traded on aftferoptions exchanges. The
options exchanges have been introducing new pritiadels over the last few years in order to atteimpttract additional trades to their
exchanges. These pricing models include traditipnialng, maker-taker, and ownership benefits. 'Seends - Price Competition."

Our competitive challenge is to persuade broketedg&o route options orders to our exchanges réatfaa to our competitors and to
convince liquidity providers to concentrate themniet making activity on our exchanges. This igipalarly true with respect to options on
equities and ETPs. We compete through a varietyaihods, including:

e Offering a fee schedule that both attracts ordmw thnd provides incentives to liquidity providt

e Providing advanced technology that offers briwaxttionality, low latency, fast execution, easausé, scalability, reliability and
security;

« Offering participants access to a broad array ofipcts and services, including proprietary prod

- Offering market participants an efficient, traagent and liquid marketplace for trading optiosmg traditional open outcry and
our electronic platform, CBOE Command;

« Offering customers a deep, liquid market with tngdimechanisms to enable potential price improve)
« Facilitating payment for order flow through the adistration of marketing fee

»  Offering market participants potential partidipa rights for order flow that they direct or caus be directed to our exchanges;
and
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« Providing brokers and their customers with a cotepdeurce of information on options as well as esitee options educatic

Technology
CBOE Command

CBOE Command, our in-house developed technologypaus trading on multiple exchanges: CBOE, C2, GFBSX and
OneChicago, LLC. The technology supports diffeq@oeducts, different market models and multiple rhitg algorithms. As mentioned
above, CBOE is a hybrid exchange, while C2, CFESKBnd OneChicago are fully electronic. We haveng=d our technology for use by
CBSX, an all-electronic stock trading facility oBOE, and OneChicago, an all-electronic exchangéréaling single-stock futures. In the
Hybrid format, which is used on CBOE, CBOE Commpmalides features of screen-based and floor-baadihy.

CBOE Command is a Java application with an inftacstre designed for high performance and low latemd is easily scalable for
capacity and throughput. Peak message traffic eate4.8 million transactions per second. The &chire and implementation of the system
allows for flexibility in allocation algorithms, fally integrated complex order book and severatiancmechanisms.

The platform supports a quote-driven options manketlel where liquidity providers have quoting obtigns. Market-makers, DPMs,
eDPMs and LMMs typically stream hundreds of milBasf quotes into CBOE Command each day. To fatdliiguidity providers, CBOE
Command has a number of internal risk controldugting Quote Lock and Quote Risk Monitor.

CBOE Command allows for a quick introduction offelient types of derivative and securities produatduding options, futures,
options on futures and stock products. In additou,system facilitates different trading modelotigh the use of alternative configurations,
allowing us to provide both hybrid and fully elemtic market models. CBOE also offers CFLEX, ourriylplatform for trading FLexible
EXchange Options, or FLEX options, built on the BBOommand platform.

In 2012, CBOE moved its primary data center fromm@BOE building in Chicago to a data center locatioNew Jersey to eliminate
distance latency. The move also introduced enhameesions of firm interface protocols and a complgperating system upgrade of CBOE
Command from Solaris to Redhat Linux.

Hybrid Trading Model

All CBOE products trade with an electronic and opertcry component where both are integrated totfanas a single market. Our
Hybrid trading model is supported by state-of-thietechnology, including the CBOE Command traditegfprm. For our a.m.-settled SPX
options and p.m.-settled SPX Quarterlys, certaithefelectronic trading features are differentlpfagured to better suit the needs of
customers in those products and resulting in adrigite of open-outcry trading.

CBOE marketmakers stream their own individual quotes, in pagwther than SPX and SPXQ (where only LMMs strgaites), int:
the CBOE trading engine and, if on the floor, erggamgopen outcry transactions in their trading ao®ur Hybrid trading model allows
CBOE to offer the best of both electronic and opettry trading models.

Trade Match, Ticker Plant and Market Data

The Trade Match system is built on the same tedyyohs CBOE Command. It matches trades and seadstthOCC, which settles
and clears the trades. The Trade Match systemgesvnatched trade information and post-trade dllmtéunctionality to clearing firms and
brokers through a web-based interface and an apiolicprogramming interface, or API.

Both incoming and outgoing market data is vitathte operations of our exchanges and to marketogaatits. Our ticker plant, XTP,
takes in market data feeds from OPRA, CTS/CQS, NAQDPCME Group and other sources and disseminateddta internally to other
systems on a publish/subscribe basis. XTP's moshtgrocessing peak was 7.5 million messagesgeensd, or MPS, inbound from OPRA,
with over 14.6 billion messages per day. XTP andindex Calculation systems allow CBOE to calculaienerous different types of indexes
and add new ones as required.

Market data is sent to OPRA, CTS/CQS, NASDAQ datadors and to Trading Permit Holders via our ARIsluding FIX and CMi,
CBOE Financial Network and CBOE Streaming Mark&@&SM"), described below.

Our exchanges generate valuable information regaittiie prices of our products and the trading adgtis our exchanges. For options,
market data relating to price and size of marketafions and the price and size of trades is delteand consolidated by OPRA. OPRA
disseminates the information for a fee to venddms vedistribute the data to brokers,
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investors and other persons or entities that usenawkets or that monitor general economic cond&idAfter costs are deducted, the fees
collected are distributed among OPRA's exchangicjants based on their cleared transactions puntsio the OPRA Plan. As of December
2013, our market data was displayed on approxisn&#9,000 terminals worldwide. See "Regulatory Emwment and Compliance" for
further information on OPRA.

Our subsidiary, Market Data Express, LLC ("MDX")Iséistorical options data and real-time data indalues. It also provides market
data through , a proprietary streaming data fae@0IL4, we plan to enhance CSM's offerings to ohelmarket depth.

Disaster Recovery

We operate and maintain geographically diversestisaecovery facilities that essentially replicdite systems available in our primary
data center for CBOE and CFE. We expect that thastiér recovery facilities can be up and runnirg short period and are working with «
market participants to ensure that the marketptacebe quickly reopened. We continue to work toroup both the availability of our
systems and our disaster recovery facilities, idiclg through simulation testing.

Clearing System

The OCC acts as the issuer, counterparty and gtaaufan all options contracts traded on our optiershanges and other U.S. options
exchanges. Upon execution of an options traderavesinit to the OCC a record of all trading actifidy clearing and settlement purposes.
The OCC fulfills these same functions for futuresducts traded on CFE.

Regulatory Environment and Compliance

The following discussion covers the more significareas of regulation of us by the SEC and the Codity) Futures Trading
Commission ("CFTC").

Recent Developments

Laws and regulations regarding our business aggiémtly modified or changed, including in respottsadverse financial conditions,
new products, competition or at the request of etgplarticipants. The following is a summary of agrtrecent regulatory developments that
may impact our business.

Consolidated Audit Trail ("CAT")

In 2012, the SEC directed the smfyulatory organizations, or SROs, through a neyuledion, to submit a plan to create, implement
maintain a consolidated audit trail ("CAT"), whialould serve as a comprehensive audit trail of artleait will allow regulators to efficiently
and accurately track all activity in Regulation NMé&curities in the U.S. market. The regulation i among other things, that, upon
implementation of a plan, data be reported to @rakrepository the following day by each exchaagd broker dealer. We are working with
the other SROs to develop the plan to implememirsaidated audit trail, which is required to detachnological and compliance aspects of
the plan and the costs to implement the plan, anotimgy details. The SROs are required to submipliue by September 30, 2014, with a
phased implementation over the three years follgulie effectiveness of the plan. The exchangedtaidparticipants are likely to incur
significant costs related to the implementatiothef consolidated audit trail requirements.

Regulation System Compliance and Integrity ("Reg BCand Working Group Initiatives

On March 8, 2013, the SEC proposed a new reguladfegulation Systems Compliance and Integrity, “B€4” under the Securities
Exchange Act. As proposed, Reg SCI would requi@l‘Bntities,” which includes seliegulatory organizations like CBOE and C2, to cor
with security and capacity requirements with respetheir systems and accompanying complianceguia@s. The proposed regulation
would replace and codify the current Automation iBevPolicy. Under the proposed Reg SCI, CBOE andavB@ld be required to establish
written policies and procedures reasonably desigmetsure that their systems have adequate ityge¢grénsure a resilient market in the
event of a disruption. This includes, for examplach exchange ensuring that it has adequate disasteery facilities that are geographic
diverse from the exchange’s systems. It also requimely and substantial notification to be mamthe SEC in the event an exchange
experiences any system interruption or interferefibe SEC has also established various workingpgafi exchanges to focus on improving
market resiliency, including regarding regulatoafts, trade nullification and additional market tgaiions. As proposed, Reg SCI and the
other SEC mandated working group initiatives amg wemplex, and, as such, compliance with the finkds may require significant
resources.

12






Table of Contents

CFTC Core Principles

Dodd+rank amended the core principles with which destiggh contract markets like CFE must comply undei@bmmodity Exchanc
Act. In 2012, the CFTC adopted a number of new legiguns applicable to designated contract marK®E€Ms") in order to implement the
amended core principles. These regulations retateimong other things, compliance with rules, praiion of market disruption, financial
integrity of transactions, disciplinary procedurggstem safeguards and financial resources. Asudty€FE implemented a number of new
rules, policies and procedures in relation to these requirements.

One aspect with respect to the amended core pléscgpplicable to DCMs that remains pending relaiesmended Core Principle 9.
Core Principle 9 requires each DCM to provide a petitive, open and efficient market and mechanisnekecuting transactions that
protects the price discovery process of tradintpéDCM'’s centralized market. CFTC regulationsniplement Core Principle 9 remain
pending and may address the extent to which a D@y permit block trades and exchanges of derivafiweselated positions in its products
to occur through the DCM outside of the DCM’s calited market. CFE cannot predict or estimate gterg to which these regulations may
affect CFE or its operations.

Risk Controls

In 2013, the CFTC issued a concept release thghs@ublic comment regarding a series of existing potential pre-trade risk
controls; post trade reports and other post-tragasures; system safeguards related to the desggimg, and supervision of automated
trading systems; and additional protections desigog@romote safe and orderly markets. The conedpase was intended to serve as a
platform for cataloguing existing industry practceetermining their efficacy and implementatioméde and evaluating the need for
additional measures, if any. The concept relead@dali include any proposed new regulations butd:tedd to the proposal by the CFTC of
additional regulations in this regard that coulgh&at CFE or its operations.

Agency Rulemaking Areas

In addition to the above identified areas, the $Ia€ been directed under Dodd-Frank to implemenymaw rules, both alone and in
conjunction with the CFTC. These areas includefpliotmargining and swap clearing and execution.

Thee SEC has proposed rules, including optionsdgs and banning flash orders, that it has notlagten. While we do not expect the
SEC to take action with respect to options fee camnning flash orders, as these proposals aee,daone or both of the proposals were
adopted, they could cause significant changes tonawket that may reduce our revenue per contractduce the volume of trading on our
exchanges.

Compliance
Securities Industry-CBOE and C2

Federal securities laws have established a tweetisystem for the regulation of securities exchargel market participants. The first
tier consists of the SEC, which has primary resitility for enforcing federal securities laws. Thecond tier consists of self-regulatory
organization ("SROs"), which are non-governmendities that must register with and are regulatethe SEC. CBOE and C2 are SROs,
each registered under Section 6 of the Exchang@®\at"national securities exchange" and are sulgjewersight by the SEC. CBSX, which
is not an SRO, is a stock trading facility of CBQ¥s. a facility, CBOE is responsible for the regidatof the CBSX marketplace and the
following discussion of CBOE's responsibilitieslindes the responsibility to provide regulation @B8SX and CBOE's other facilities. In
addition, National Stock Exchange, Inc. ("NSX"gpistock exchange that is a self-regulatory orgéinizawholly owned by CBSX. CBOE is
committed to support NSX in fulfilling its self-rafatory responsibilities.

SROs in the securities industry are an essentiapooent of the regulatory scheme of the Exchangdakgroviding fair and orderly
markets and protecting investors. To be registasea national securities exchange, an exchangesnestssfully undergo an application and
review process with the SEC prior to beginning afiens. Among other things, the SEC must deterrtiiaethe SRO has the ability to
comply with the Exchange Act and to enforce commul@by its members and persons associated witheitsbers with the provisions of the
Exchange Act, the rules and regulations thereuadeérthe rules of the exchange.

In general, an SRO is responsible for regulatiagriembers, known as TPHs at CBOE and C2, throwghdbption and enforcement of
rules governing the business conduct of its memférs rules of the exchange must also assuredpiesentation of its members in the
selection of its directors and administration efatfairs and, among other things, provide that@nmore directors be representative of iss
or investors and not be associated with a membtireoéxchange or with a broker or dealer. Additilynghe rules of the exchange must be
adequate to ensure fair dealing and to protectshove and
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may not impose any burden on competition not necgss appropriate in furtherance of the purpogeabe Securities Exchange Act.

As registered national securities exchanges, \iytad facets of our CBOE and C2 operations argject to the SEC's oversight, as
prescribed by the Exchange Act. The Exchange Adtthe rules thereunder impose on us many regulatwiyoperational responsibilities,
including the day-to-day responsibilities for markad broker-dealer oversight. Furthermore, as SRBOE and C2 are potentially subject
to regulatory or legal action by the SEC or otimeriested parties. The SEC also has broad enfontgowers to censure, fine, issue cease-
anddesist orders, prohibit us from engaging in someusfbusinesses, suspend or revoke our desigradiarregistered securities exchang
to remove or censure any of our officers or directeho violate applicable laws or regulations.

As part of its regulatory oversight, the SEC condyeriodic reviews and inspections of exchanges,GBOE and C2 have been
subject to such routine reviews and inspectiongh&extent such reviews and inspections resuédnlatory or other changes, we may be
required to modify the manner in which we condugt lousiness, which may adversely affect our businég collect certain fees derived
from our regulatory function and fines in connextigith our disciplinary proceedings. Under the subé each of our options exchanges, as
required by the SEC, any revenue derived from égelatory fees and fines cannot be used for nonlaiegy purposes.

CBOE and C2 are also subject to the record keagqgirements of Section 17 of the Exchange Actuiting the requirement pursuant
to Section 17(b) of the Exchange Act to make centecords available to the SEC for examination.

Section 19 of the Exchange Act also provides treatwst submit to the SEC proposed changes to aBBOE's or C2's rules,
including revisions of their certificates of incoration and bylaws. The SEC will typically publigte proposal for public comment, followi
which the SEC may approve or disapprove the prdpasat deems appropriate. The SEC's action igded to ensure that the CBOE's and
C2's Rules and procedures are consistent withxbhdhge Act and the rules and regulations undeExthange Act. Certain categories of
rule changes, like fee changes, can be effectividing, but the SEC retains the ability to susp@ndeject such filings within a prescribed
period of time.

Consent Order

On June 11, 2013, CBOE and C2 entered into a Cofueer with the SEC (the "Consent Order"), undeici CBOE and C2 were
censured, ordered to cease and desist from vigla#rtain sections of the Securities Exchange pait a fine of $6 million and agreed to
complete certain undertakings. These undertakimgjade conducting a review of our regulatory progsaenterprise risk management and
business influences on regulation, reviewing bussir@ractices to ensure compliance with the ruléseexchanges and implementing trait
programs for employees. The Consent Order alsaresjon-going certifications by the Company's Clirécutive Officer and Chief
Regulatory Officer for five years following the cepitation of certain of the undertakings. As of ttaedof this filing, CBOE and C2 have
certified to their compliance with each of the urtdkings that were required to be certified to wntthe time frames indicated in the Consent
Order.

CBOE Holdings

Certain aspects of CBOE Holdings are also subieBEC oversight, including certain ownership antingprestrictions on its
stockholders. The focus of the SEC's regulatioBBOE Holdings is to assure fair representationrafding Permit Holders in the selectior
CBOE and C2 directors, public participation in fevernance of CBOE and C2 and that CBOE and C3atisfy their regulatory
responsibilities under the Exchange Act. Furtheamtive SEC requires that CBOE Holdings give duanetp the preservation of the
independence of the sealigulatory function of CBOE and C2 and to CBOE Hingd' obligations to investors and the generalipubhe SEC
also requires that CBOE Holdings not take any astitvat would interfere with the effectuation of/aecisions by the board of directors of
CBOE, C2 or National Stock Exchange, Inc. ("NS>éhating to their regulatory functions or the sturetof the market that it regulates or 1
would interfere with the ability of the exchangesarry out their responsibilities under the Exa®Act. To the extent that CBOE Holdings'
business activities involve or relate to the excjean the officers and directors of CBOE Holdingyina deemed to be officers and directors
of the exchanges for purposes of and subject tosmte under the federal securities laws. Accorljinthe SEC may exercise direct
supervision and disciplinary authority over cert@®OE Holdings' activities and those activities nb@ysubject to SEC approval and, in sc
cases, public notice and comment.

Futures Industry-CFE

The operations of CFE are subject to regulatiotheyCFTC under the Commodity Exchange Act. The Coditp Exchange Act
generally requires that futures trading in the BchiStates be conducted on a commodity exchanggndesd as a contract market by the
CFTC under the Act. The Commaodity Exchange Act @&d C regulations establish criteria for an exchaogee designated as a contract
market on which futures and futures options comsratay be traded. Designation as a
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contract market for the trading of a specified fatucontract is non-exclusive. This means thaOfR€C may designate additional exchanges
as contract markets for trading the same or sirnatracts.

CFE is a designated contract market that is subpeitte oversight of the CFTC and to a variety mj@ing regulatory and reporting
responsibilities under the Commodity Exchange Asta designated contract market, CFE is requireaioply with the core principles unc
the Commodity Exchange Act that are applicableesighated contract markets and with related CFQlations. CFE has surveillance and
compliance operations and procedures to monitoreaforce compliance by Trading Privilege Holdersw@FE rules. If CFE fails to comply
with applicable laws, rules or regulations, CFE rhaysubject to censure, fines, cease-and-desistprslispension of its business, removal of
personnel or other sanctions, including revocabb@FE’s designation as a contract market.

The National Futures Association ("NFA") performamyg regulatory functions for CFE pursuant to a Reguy Services Agreement
with CFE. CFE retains overall responsibility foettegulation of its marketplace. CFE also remagsponsible for bringing disciplinary
actions against Trading Privilege Holders, inclgdihe ability to issue fines in the case of seriaus violations. In the case of financially
distressed Trading Privilege Holders, CFE may tak@&us emergency actions to protect customergy gtrading Privilege Holders and CF
CFE is also a party to cooperative and regulateigrination sharing agreements with other SROs suadniember of the Intermarket
Surveillance Group, described below.

Regulatory Responsibilities

Our options exchanges are responsible for assef@ngpmpliance of their Trading Permit Holdershittie respective exchange's rules
and the applicable rules of the SEC. The main #ietsvthat the exchanges engage in to measure @maplwith these rules include:

« surveillance designed to detect violations of ergjeetrading rule

» surveillance designed to detect possible manipraind violations of other SEC rul

» the further investigation of matters deemed to teblematic

» the investigation of complaints about possible kitgations brought by customers, members or o8ROs; an

* the examination of CBOE and C2 Trading Permilddos for compliance with rules such as those eeléd net capital, books
and records, market access and other mattersdetathe Trading Permit Holders' exchange busifgsstion.

As further described below, each options exchasgésib responsible for reviewing its Trading Petddtders' activities related to the
conduct of business directly with public customerssales practice.

In order to ensure market integrity, we regulaté amonitor our Trading Permit Holders' trading aiti®s. Providing effective regulation
is important for attracting and retaining the cdefice and participation of market-makers, brokeate and institutional and retail investors.

We expend considerable time, financial resourceseffort to ensure that the exchanges' rules agulagons conform to regulatory
best practices within the securities exchange immgasd within the regulatory regime overseen &y $EC, our primary regulator. In order to
support our efforts and those of our market pandiots to comply with applicable law and our optiershange rules, we have developed our
own automated market surveillance systems to monitoket activity on our options exchanges andskd.S. options market.

As part of the self-regulatory process, discipljnamatters, other than minor matters covered byMinor Rule Violation Plan, are
reviewed by our Business Conduct Committee, whichudes both market participants and public repriegizes. CBOE, C2 and CFE are
participants in the Intermarket Surveillance GrgugG"). ISG is an international information-shaginooperative governed by a written
agreement that provides for a comprehensive siames sharing arrangement. In addition to the ages for confidential information
sharing, the ISG provides a framework for the comtion of regulatory efforts among exchanges trgdiecurities, commodity futures and
related products to address potential intermarlatipulations and trading abuses.

We collect certain fees derived from our regulatomnyction and fines in connection with our disaigliy proceedings. Under the rules
each of our options exchanges, as required byH@ 8Sny revenue derived from the regulatory feesfares cannot be used for non-
regulatory purposes.
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Besides the provision of insider trading regulateeyvices by CBOE to the other U.S. options exchanmder the Options Regulatory
Surveillance Authority Plan (see below), CBOE cuotleprovides significant regulatory services untien Regulatory Service Agreements
three exchanges.

Rule 17d-2 Agreements

Section 17(d) of the Exchange Act and the relatecthBnge Act rules permit SROs to allocate certaguiatory responsibilities to avc
duplicative oversight and regulation. Under ExcteaAgt Rule 17d-1, the SEC designates one SRO theébBesignated Examining Authority
("DEA") for each broker-dealer that is a membemaire than one SRO. The DEA is responsible for ¢éigeilatory oversight of the financial
responsibility aspects of that broker-dealer. Wethe DEA for many of our members.

Exchange Act Rule 17d-2 permits SROs to enteragit@ements, commonly called Rule 17d-2 agreemehish are approved by the
SEC and concern the enforcement of rules applidatddl of those SROs and relating to members t1$5@s have in common. We have
entered into Rule 17d-2 agreements under whiclfrithencial Industry Regulatory Authority ("FINRA"$ allocated responsibility for
enforcing rules related to options sales practig#ls respect to CBOE and C2 Trading Permit Holdard insider trading rules and certain
other rules with respect to CBSX Trading Permitd¢os. We have entered into other Rule 17d-2 agretsntigat allocate responsibility to
each SRO for ensuring that their allocated commembers comply with rules governing expiring exerasclarations, options position
limits and large options position reporting andifios adjustments. Finally, we have entered inRude 17d2 agreement that allocates cert
responsibilities under Regulation NMS to a markatipipant's DEA.

ORSA Plan

The SEC approved a national market system plan didineeOptions Regulatory Surveillance AuthorityP{&ORSA Plan") with the
purpose of permitting the U.S. securities optioxchanges to act jointly in the administration, @tien and maintenance of a regulatory
system for the surveillance, investigation and ctéta of the unlawful use of undisclosed, mateinérmation in trading in one or more of
their markets. Through the sharing of the costhes$e regulatory activities and the sharing ofréigulatory information generated under the
ORSA Plan, the ORSA Plan is intended to enhanceffeetiveness and efficiency with which the examregulate their respective markets
and the national market system for options anditadaduplication of certain regulatory efforts. TORSA Policy Committee delegated the
operation of the surveillance and investigativelitgoccontemplated by the ORSA Plan to CBOE. Thelanges have entered into a
Regulatory Services Agreement with CBOE, as semiogider, pursuant to which CBOE performs certaigulatory and surveillance
functions under the ORSA Plan and uses its autaimasider trading surveillance system to perforesthfunctions on behalf of the
exchanges.

OPRA Plan, CTA Plan and NASDAQ Unlisted Trading Riieges Plan

Like all U.S. options exchanges, CBOE and C2 armbs exchanges in OPRA, a limited liability compafie OPRA limited liability
company agreement sets forth a system for repooftigns information that is administered by thenther exchanges through OPRA,
consisting of representatives of the member exab&m@PRA is the designated securities informatroegssor for market information that is
generated through the trading of exchange-listedréees options in the U.S., and it disseminates$ain core trading information, such as last
sale reports and quotations. We also participatedrConsolidated Tape Association, or CTA, thegatidated Quotation Plan, or CQ Plan,
and the NASDAQ Unlisted Trading Privileges Planjaktperform analogous services for the U.S. equitiarket. NYSE Technologies,
formerly the Securities Industry Automation Corgira, acts as the "processor" for OPRA, CTA andGiePlan. NASDAQ acts as the
processor for the NASDAQ Unlisted Trading Plan.

Options Intermarket Linkage Plan

We are a party to the Options Order Protectionlaouked/Crossed Market Plan, known as the Optiotexrimarket Linkage Plan, which
is designed to facilitate the routing of ordersAmstn exchanges in furtherance of a national maskstem. The principal purposes of the plan
are to promote price protection and to assurelittters may execute investors' orders at the badtenhprice, the "National Best Bid and
Offer" ("NBBQ"). The plan requires price protectiohan exchange's best displayed bid or offer wherbid or offer is at the NBBO. Under
the plan, direct exchange-to-exchange access thriotaker-dealers is used to transmit intermarketegworders similar to sweep orders that
are available in the stock market under Regulatibts. Undisplayed bids and offers and bids and efégrmprices that are inferior to an
exchange's best bid or offer do not receive primeceinder this plan.
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Options Listing Procedures Plan and Symbology Plan

We are a party to the Options Listing Procedures Plhich sets forth the procedures that the optéxthanges must follow to list new
options. We are also a party to the National MaSgettem Plan for the selection and reservatiorcfisties symbols.

Intellectual Property

We own or have rights to a number of intellectualpgerty assets, including trademarks, service maidsain names, trade names,
copyrights, trade secrets and patents. While thjenityaof our intellectual property is protectedder U.S. law, we have many intellectual
property assets protected by laws in Europe, Asibather parts of the world. We license some iatdlla | property assets to other entities.
While we consider our intellectual property to lzdued assets, we do not believe that our competitosition is wholly dependent on
intellectual property. We attempt to protect ouellectual property rights, while respecting thgitienate intellectual property rights of othe

Employees

As of December 31, 2013 , we employed 650 indiaisluOf these employees, 2&8re involved in systems development or operat
121 were involved in direct support of trading @iems and 148 were involved in regulatory actdgtiThe remaining 122mployees provid
business development, product development, educdim@ncial, human resources, legal, planningraseéarch, administrative and
managerial support.

We have eight building engineers that are coveyea tollective bargaining agreement, which expimeday 31, 2015, with the
International Union of Operating Engineers Loca® 38FL-CIO. Management believes that we have stretagionships with our employees
and we have never experienced a work stoppage.

Executive Officers of CBOE Holdings

Set forth below is information regarding our ex@eibfficers and certain other key employees:

Name Age Position

Edward T. Tilly 50 Chief Executive Officer

Edward L. Provost 61 President and Chief Operating Officer

Alan J. Dean 59 Executive Vice President, Chief Financial Officedal reasurer
Joanne Moffic-Silver 61 Executive Vice President, General Counsel and Gatp&ecretary
Gerald T. O'Connell 62 Executive Vice President and Chief Information €éfi

David S. Reynolds 60 Vice President and Chief Accounting Officer

Edward T. Tilly. Mr. Tilly is our Chief Executive Officer. He hagrved in that capacity since May 2013. Prior tooo@ng CEO, Mr.
Tilly served as President and Chief Operating @ffitom November 2011, and Executive Vice Chairfiam August 2006 until November
2011. He was a member of CBOE from 1989 until 2@0@l served as Member Vice Chairman from 2004 titrculy 2006. Mr. Tilly serves
on the board of directors of the OCC. He holds/A&. Begree in Economics from Northwestern University

Edward L. ProvostMr. Provost became our President and Chief Opey&ifficer in May 2013. Prior to that, Mr. Provostrged as
Executive Vice President and Chief Business Devabnt Officer. He served as the head of our Busibes®lopment Division since 2000
and has been employed at the Company since 197bolde a B.B.A. in Finance from Loyola Universitiy@hicago and an M.B.A. from the
University of Chicago Graduate School of Business.

Alan J. Dean. Mr. Dean is our Executive Vice President, Chiefarcial Officer and Treasurer. He has servedan ¢hpacity since
1988 and has been employed at the Company inrthadial area since 1979. Mr. Dean serves on thedlmfalirectors of The Institute for
Transfusion Medicine. He is a CPA, and he holds& Begree in Accounting from Western lllinois Usrisity and an M.B.A. from
Northwestern University's Kellogg Graduate Schddflanagement

Joanne Moffic-Silver. Ms. Moffic-Silver is our Executive Vice Preside@eneral Counsel and Corporate Secretary. Sheenaad in
that capacity since 1997 and has been employed aaney at the Company since 1980. She is cilyraimmember of the executive
committee of the board of advisors of Northwesténiversity School of Law and a member of the ChacBlptwork. Ms. Moffic-Silver
received her B.A. degree from the University of ¥dissin-Madison (Phi Beta Kappa). Ms. Moffiilver received her J.D. degree with hor
from Northwestern University School of Law.
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Gerald T. O'Connell. Mr. O'Connell is our Executive Vice President &tdef Information Officer. He has served in thapacity sinct
1993 and has been employed at the Company sinee Hggholds a B.S. degree in Mathematics from Lewi/ersity and a J.D. degree fr
John Marshall Law School.

David S. Reynolds.Mr. Reynolds is our Vice President and Chief Aaating Officer. He has served in that capacity sifay 2009.
Prior to that, Mr. Reynolds was with Hudson HigtdaBroup, Inc., where he served in various rolekitting vice president, controller and
chief accounting officer. From February 2005 tofeelby 2007, Mr. Reynolds was vice president, cdigrand chief accounting officer of
Bally Total Fitness Corporation. Prior to that,dpent twenty-two years in various financial role€amdisco, Inc., rising to senior vice
president and controller. Mr. Reynolds began his@aat Ernst & Young. Mr. Reynolds is a certiffathlic accountant and a certified cash
manager. He is a graduate of Lehigh University wher obtained an M.B.A. and a B.S. in Finance.

Available Information

Our website is www.cboe.com. The Company files ahmquarterly and current reports, proxy statemantsother information with tt
SEC under the Exchange Act. The Company makesadgjlfree of charge, on its website its annuabrepn Form 10-K, quarterly reports
on Form 10-Q, current reports on Form 8-K and ammands to those reports filed or furnished purstasection 13(a) or 15(d) of the
Exchange Act, as soon as reasonably practicaldesafth reports are electronically filed with, emished to, the SEC. The Company's
reports filed with, or furnished to, the SEC arsoahvailable on the SEC's website at www.sec.gov.

In addition, we have posted on our website thetelafor our (i) Audit Committee, (ii) Compensati@ommittee, and (iii) Nominating
and Governance Committee, as well as our Code siBss Conduct and Ethics and Corporate Goverraunitkelines. We will provide a
copy of these documents without charge to stockdrsldpon written request to Investor Relations, EB®Idings Inc., 400 South LaSalle
Street, Chicago, lllinois 60605.

Item 1A. Risk Factors

Certain statements contained in this report undepus sections, including "Business" and "Managgfa®iscussion and Analysis of
Financial Condition and Results of Operations,"farevard-looking statements that involve risks amdertainties. See "Forward-Looking
Statements."” These risks could materially and adeaffect our business, financial condition aesifts of operations.

Risks Relating to Our Business
Loss of our right to exclusively list certain indepptions and futures could have a material adveeféect on our financial performance

We hold exclusive licenses to list securities indpkons on the S&P 500 Index, the S&P 100 Indexitve DJIA, granted to us by the
owners of such indexes. In 2013, approximatelg%ilof our transaction fees were generated by oui-sgclusive and exclusively-licensed
index products, the bulk of which are attributatol@ur S&P 500 Index options products, which arelargest products by revenue. As a
result, our operating revenues are dependent tropahe exclusive licenses we hold for these petsiu

There is a risk, with respect to each of our curestlusive licenses, that the owner of the indey mot renew the license with us on an
exclusive basis or at all. In the first event, wewd be subject to multiple listing in the tradiofyjwhat is now an exclusive index product,
which could result in a loss of market share arghtieely impact our profitability. In the secondes, we could lose the right to list the inc
product entirely. The loss or limited use of anyaf exclusive index licenses, especially for tB& %00 Index, for any reason could have a
material adverse effect on our business and phbilfita See "Business—Products—Strategic Relatigmshfor a discussion of these licenses
and their expiration dates.

We also list for trading volatility products basad our proprietary VIX methodology. Combined, owtatility-based options and
futures accounted for 36.4% of our transaction fe€013. If we are unable to retain our proprigtéghts in the VIX methodology, our
volatility products could be subject to multiplsting or loss of the ability to offer these produdr trading, which could have a material
adverse effect on us.

In addition, the European Union Parliament, Couofthe EU and EU Commission have reached an agneteim principle on
legislation that would require European exchanggsavide non-discriminatory access to benchmdikkesjindex options. While similar
legislation has not been proposed in the UniteteStdf it were passed, it could cause us to laseooperty rights in our internally developed
and licensed index products.
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Furthermore, our competitors may succeed in pragidi market for the trading of index-based or viitlaproducts that are
economically similar to those that we offer. laiso possible that a third party may offer tradimgndex-based products that are the same as
those that are the subject of one of our exclustemses, but in a jurisdiction in which the ind@xner cannot require a license or in a manner
otherwise not covered by our exclusive license.

The value of our exclusive licenses to list se@sitndex options also depends on the continudiiyabi index owners to require
licenses for the trading of options based on tingiexes. Although we and the index owners havegile in legal actions challenging our
rights to exclusively license indexes, we may Hgestt to legal or other action taken in the futth@t might impede our ability to exclusively
license indexes.

We agreed with S&P that it may license one or notearing agencies to clear OTC options based oS&f 500 Index that meet
certain criteria and that S&P will compensate usafoy transaction cleared under such a licensedbaséhe notional value of the transaction.
Although we expect these transactions to genemnaterinental revenue, the clearing of options orS&e 500 Index that are traded OTC
could lead to the migration to the OTC market ohedrades that today would be entered into on xcinanges, and there can be no assul
that the revenue gained will replace the revenstdae to any migration.

Our business may be adversely affected by price petition.

The business of operating options exchanges isicteaized by intense price competition. The prigimadel for trade execution for
options has changed in response to competitive ehadaditions and we and our competitors have &sljusur transaction fees and fee
structures accordingly, including by opening newhanges, which allow them to offer multiple pricimpdels that can appeal to different
segments of market participants. These changesrhautted in significant pricing pressures on gpeeially on transaction fees for our
multiply-listed products. As a result of these pricpressures, our average rate per multiply-lis@uract has decreased from $0.179 in 2011
to $0.109 in 2013. It is likely that this pressurdl continue and even intensify as our competitwoatinue to seek to increase their share of
trading by further reducing their transaction feedy offering other financial incentives to orgeoviders and liquidity providers to induce
them to direct orders to their markets.

In addition, one or more competitors may engageggressive pricing strategies and significantlyrelase or completely eliminate their
profit margin for a period of time in order to cap a greater share of trading volume. Some ord®riging firms on our exchanges have
taken ownership positions in options exchangesdhaipete with us and such exchanges have giver fhioss added economic incentives to
direct orders to them. As a result of these cortipetdevelopments, our market share of total otimaded in the U.S. fell from
approximately 31.4% in 2009 to approximately 27892013 .

Like nearly all of the other options exchanges, @utions exchanges charge an options regulatorgrf@RF to Trading Permit Holders
based on the total number of customer contractseadeby that Trading Permit Holder, regardles$efaéxchange on which the trade is
executed. Along with fines and other regulatolsfehe ORF revenues may only be used to supporegulatory functions. We may face
competitive pressures to reduce or not increas©RIes on our exchanges, and if we are unable toteiaior, if necessary, increase the
ORFs, our results of operation may be adversebctdtl.

If any of these events occur, our operating resuits profitability could be adversely affected. Egample, we could lose a substantial
percentage of our share of trading if we are untbfgice transactions in a competitive manneroAtsur profits could decline if competitive
pressures force us to reduce fees.

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

CBOE and C2 are registered national securitiesan@bs and self-regulatory organizations, or SRA, @ such, are subject to
comprehensive regulation by the SEC. In additidBSK is a stock trading facility of CBOE and CBOKjuéates CBSX. In December 2011,
CBSX acquired NSX, a registered national securéigshange that offers a market for trading stogisile NSX is not a facility of CBOE, in
the acquisition, CBOE committed to support NSXufilling its self-regulatory responsibilities. CHE a designated contract market
registered with the CFTC and is subject to compnsive regulation by the CFTC.

In addition to the requirements related to opegatinr markets imposed by the SEC and the CFTC |seehave certain responsibilities
for regulating the firms that trade on our exchan@ghile we have entered into agreements underhndtleer SROs with respect to our
options exchanges, and NFA with respect to ouréstexchange, provide certain regulatory serviges,etain significant obligations to
regulate our Trading Permit Holders, especiallypoanoptions markets. See "Business -- RegulatospBeasibilities."



Our ability to comply with applicable laws and rsiis largely dependent on the establishment andterence of appropriate systems
and procedures, as well as our ability to attract@tain qualified personnel. The SEC and CFTGhav
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broad powers to audit, investigate and enforce diamge and to punish noncompliance by SROs andydat#d contract markets,
respectively, pursuant to applicable laws, rules ragulations.

If the SEC were to find one of our programs of eodémnent and compliance to be deficient, CBOE oc@2d be the subject of SEC
investigations and enforcement proceedings thatmesyit in substantial sanctions, including revimrabf an exchange's registration as a
national securities exchange. Any such investigatiar proceedings, whether successful or unsuadesstild result in substantial costs, the
diversion of resources, including management tane, potential harm to our reputation, which cowd@éna material adverse effect on our
business, results of operations or financial camalitin addition, CBOE or C2 may be required to ifodr restructure their regulatory
functions in response to any changes in the regyl@nvironment, or they may be required to relythird parties to perform regulatory and
oversight functions, each of which may requireaistur substantial expenses and may harm ouragpntif our regulatory services are
deemed inadequate.

Although CBOE Holdings itself is not an SRO, CBOBItHngs is subject to regulation by the SEC of\atiéis that involve the
exchanges. Specifically, the SEC will exercise siggt over the governance of CBOE Holdings andeitationship with the CBOE and C2.
See "Regulatory Environment and Compliance—Regud@@sponsibilities."

In addition, we are performing certain regulatoeyvices for ORSA and other exchanges with whictavegenot otherwise affiliated
under regulatory services agreements. While thhanges for which we provide regulatory servicesaiemltimately responsible for their
respective regulatory responsibilities, if we anable to perform under these agreements, we mauliject to monetary or other penalties by
the SEC and may be liable to the entities for whiehprovide services and their end users.

If we are unable to execute the undertakings in t@@nsent Order, it may have a significant adversgiact on our busines:

On June 11, 2013, CBOE and C2 entered into the&@wi@rder with the SEC under which CBOE and C2 weresured, ordered to
cease and desist from violating certain sectionh®fSecurities Exchange Act, paid a fine of $8iomland agreed to complete certain
undertakings. These undertakings include conduetireyiew of our regulatory programs, enterprisk management and business influences
on regulation; reviewing business practices to nsampliance with the rules of the exchanges;ianpdiementing training programs for
employees. The Consent Order also requires on-gartgications by CBOE and C2's Chief Executivdi¢air and Chief Regulatory Officer
for five years.

We may be subject to additional investigationsrocpedings by the SEC if the SEC were to find #atid not fulfill our obligations
under the Consent Order. Any investigations or @edings, whether successful or unsuccessful, gesldt in substantial costs, the diversion
of resources, including management time, and pialeémdrm to our reputation, which could have a matadverse effect on our business
results of operations or financial condition. Wiespect to certain of the undertakings requirethbyConsent Order, if the SEC staff thinks
that a review completed is inadequate, it may mequs to engage an independent consultant to coaduadditional review, which would
cause us to incur additional expense.

A significant portion of our operating revenues agenerated by our transacti-based business. If the amount of trading volume aur
exchanges decreases, or the product mix shiftsotwdr revenue products, our revenues from transactiees will decrease.

In 2013, 2012 and 2011 , approximately 69.4% 7%Rand 73.4% of our operating revenues, respegfiware generated by our
transaction-based business. This business is depead our ability to attract and maintain ordemf] both in absolute terms and relative to
other market centers. Our total trading volumedddecline if our market participants reduce theading activity for any reason, such as:

» areduction in trading by custome

» heightened capital requiremel

* regulatory or legislative actior

» reduced access to capital required to fund tradatiyities, o

« significant market disruptior

In addition, the transaction fees generated aferdifit based on type of product and other factochyding the type of customer and
certain volume discounts. See "Management's Digmussid Analysis -- Operating Revenues -- Averayenue per contract." If the amount
of our trading volume decreases, or the mix tragtefis to our lower revenue per contract produmtis,revenues from transaction fees will
decrease.
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Legislative or regulatory changes affecting thetbsl options market could have a material adverskeefon our business

Changes in regulation by the SEC, CFTC or otheeguwent action, including SEC approval of rulenfilé by other SROs or entities,
including OCC, could materially affect our markdtsrecent years, the securities and futures imaisshave been subject to significant
regulatory changes as a result of increasing govent and public scrutiny in response to the gleisahomic crisis.

In 2010, Congress passed the Dodd-Frank Act aret tegislation. While many of its requirements iaréhe process of being
implemented, some of the provisions in Dodd-Frdrat tmpact our markets require additional actioriteySEC or the CFTC. Depending on
how the SEC and CFTC interpret and implement theess, exchanges like ours could be subject to asad competition and additional
costs. We could also see reduced trading by odowess due to margin or other requirements placethem.

In 2012, the SEC directed the self-regulatory agsnio submit a plan to create, implement and raaira consolidated audit trail,
which would serve as a comprehensive audit tragrdérs that will allow regulators to efficientipé accurately track all activity in
Regulation NMS securities in the U.S. market. Idifidn to increased regulatory obligations, implenagion of a consolidated audit trail
could result in significant additional expendityregluding to implement any new technology to mee®t plan's requirements. The SEC has
also proposed Regulation Systems Compliance aedritt ("Reg SCI") and has established working gsoaf exchanges to focus on
improving market resiliency. The adoption of Red 8€Cother regulations or mandates generated ksetirking groups could result in
significant additional expenses, including for teclogy and compliance.

It is also possible that there will be additioredislative and regulatory changes or efforts inetheironment in which we operate our
businesses, including in response to recent intsdéat have disrupted operations on exchangésuah we cannot predict the nature of
these changes or their impact on our businesssdtitie. Actions on any of the specific regulat@sues currently under review in the U.S.
and other proposals could have a material impactuorbusiness. For a discussion of the regulatowyrenment in which we operate and
proposed regulatory changes, see "Business—ReguBtwironment and Compliance."”

In addition, Congress, the SEC and other regulaathiorities could impose legislative or regulatomanges that could adversely
impact the ability of our market participants t@®usir markets, or participate in the options ourfes industry at all. Any such changes could
result in the loss of a significant number of maparticipants or a reduction in trading activity our markets, any of which could have a
material adverse effect on our business. Changpsoposed changes in regulation may also resaltiditional costs of compliance and
modification of market participants' trading adiyvdon our exchanges.

Intense competition could materially adversely affeur market share and financial performanc

We compete with a number of entities on severd¢diht fronts, including the cost, quality and spe&our trade execution,
functionality and ease of use of our trading platforange of our products and services, our tedgichl innovation and adaptation and our
reputation. Our principal competitors are the tdreoU.S. options exchanges. We also compete ddairestment banks and other entities
that trade options over-the-counter. See also Hdaimess may be adversely affected by price cotigreti

Most of the equity options and options on ETP&tsind traded on our exchanges are also listettaaheld on other U.S. options
exchanges. Changes we have implemented in respmosepetitive pressures may not be successfubiimtaining or expanding our market
share in those products in the future. Likewise,fature responses to these or other competitiveldpments may not be successful in
maintaining or expanding our market share.

Some of our competitors and potential competit@ngehgreater financial, marketing, technologicatspanel and other resources than
we do. These factors may enable them to develojesior more innovative products, to offer lowearisaction fees or better execution to
their customers or to execute their business giietenore quickly or efficiently than we can.

Furthermore, our competitors may:

» respond more quickly to competitive presst

» develop products that compete with our productsrerpreferred by our custome
» develop and expand their technology and serviceriofis more efficienth

» provide better, more uséiendly and more reliable technolo

» take greater advantage of acquisitions, allianodsother opportunitie

* market, promote and sell their products and sesuigere effectively
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» leverage existing relationships with customerd alliance partners more effectively or explo#rtn names to market and sell
their services; and

» exploit regulatory disparities between tradiigmegulated exchanges and alternative markedisidimg over-the-counter
markets, that benefit from a reduced regulatorglenrand lower-cost business model.

The derivatives industry has witnessed both thealhation of exchange holding companies and toatr in the number of
exchanges, with a doubling of the number of optiexshanges over the past decade. Consolidatiolfiaraes among our competitors may
achieve cost reductions or other increases inieffty, which may allow them to offer better pricesservices than we do. The increase to the
number of competitors that we face may resultaginentation of the market and a reduced markeéghaour exchanges.

If our products, markets, services and technolagynat competitive, our financial condition and myig results will be materially
harmed. A decline in our transaction fees or asg laf customers would lower our revenues, whichlevadversely affect our profitability.
For a discussion of the competitive environmentirich we operate, see "Business—Competition."

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

We rely on patent, trade secret, copyright ancetrzatk laws, the law of the doctrine of misapprdpiaand contractual protections to
protect our proprietary technology, proprietaryerand futures products, index methodologies ahdrgiroprietary rights. In addition, we
rely on the intellectual property rights of ourditsors in connection with our listing of exclusipitensed index and futures products. We
our licensors may not be able to prevent thirdipsufrom copying, or otherwise obtaining and usmgy, intellectual property without
authorization, listing our proprietary or excludiicensed index products without licenses or othise infringing on our rights. We and our
licensors may have to rely on litigation to enfooes intellectual property rights, determine théidity and scope of the proprietary rights of
others or defend against claims of infringemeritwealidity. We and our licensors may not be sucfigss this regard. Such litigation,
whether successful or unsuccessful, could reswtibstantial costs to us, diversion of our res@iorea reduction in our revenues, any of
which could materially adversely affect our busses

Any infringement by us on patent rights of otherswld result in litigation and could have a materialdverse effect on our operatior

Our competitors as well as other companies andiihatils have obtained, or may obtain, patentsatatelated to our technology or
types of products and services we offer or plaofer. We may not be aware of all patents contgjrilaims that may pose a risk of
infringement by our products, services or techni@egn addition, some patent applications in tmitédl States are confidential until a patent
is issued, and therefore we cannot evaluate tlenetda which our products and services may be eaver asserted to be covered in pending
patent applications. Thus, we cannot be sure tivaprducts and services do not infringe on thbtsigf others or that others will not make
claims of infringement against us. Claims of infl@ment are not uncommon in our industry. If onenore of our products, services or
technologies were determined to infringe a pateid by another party, we may be required to payatms, stop using, developing or
marketing those products, services or technologig®in a license from the holders of the patentedesign those products, services or
technologies to avoid infringing the patent. If were required to stop using, developing or market@rtain products, our business, results of
operations and financial condition would be mathriaarmed. Moreover, if we were unable to obtaguired licenses, we may not be able to
redesign our products, services or technologiestid infringement, which could materially adveysaffect our business, results of
operations or financial condition. For further dission of patent litigation involving us, please Seegal Proceedings."

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

We operate, monitor and maintain our computer systend network services, including the systemsdbaiprise CBOE Command,
the platform for trading on our exchanges. If we anable to operate, monitor or maintain theseegystor program them so that they operate
correctly and maintain the integrity of their datajould have a material adverse effect on oulitghto conduct our business. Although we
have a complete back-up of CBOE and CFE, the backystems or disaster recovery plans may prove foddequate in the event of a
systems failure or cyber-security breach. Despiteenhancements made to our disaster recoveritiéagithere can be no guarantees that we
will be able to open an efficient, transparent balid marketplace, if we can open at all.

In addition, during 2013, we extended the tradingre on CFE for VIX futures, and expect to extameltrading hours further in 2014
for certain products on both CFE and CBOE. Witteagied trading hours, we have to operate our sydterger and have fewer non-trading
hours to address any potential concerns with te&gys on which we rely.
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Our systems may fail, in whole or in part, or m@gxate slowly, causing one or more of the following
e unanticipated disruption in service to our partécits
» failures or delays during peak trading times oretnof unusual market volatili
» slower response times and delays in trade execatidrprocessin
* incomplete or inaccurate accounting, recordingroce@ssing of trades, a
» our distribution of inaccurate or untimely marketalto participants who rely on this data in tlesiding activity

Any of these events may cause:
e aloss in transaction or other fees due to theilinato provide services for a tim
e requests by market participants or others trate@imburse them for financial loss, either witthie constrains of the limited
liability provisions of our exchanges' rules oreixcess of those amounts,
« trading to diminish on our exchanges due to dis&atiion with the platform, ai
* our regulators to investigate or take enforcemetiba against u

As a consequence of any of these events, our lassifieancial condition and results of operationsld suffer materially.

In addition to other measures, we test our systeraenfirm whether they will be able to handle eipated present and future peak
trading volume or times of unusual market volatililowever, we cannot assure you that our estinaftigure trading volume will be
accurate or that our systems will always be abEctmmmodate actual trading volume without failorelegradation of performance.

We anticipate that we will need to continue to maigmificant investments in hardware, software aéeicommunications infrastructure
to accommodate the increases in traffic. If we caimcrease the capacity and capabilities of ostesyis to accommodate an increasing
volume of transactions and to execute our busisieategy, our ability to maintain or expand ouribasses would be adversely affected.

The computer systems and communication networksmupdniich we rely may be vulnerable to security risksd other disruptions.

The secure and reliable operation of our compuytstess, including the systems that calculate aatstnit our index values, our
communications networks, which include personalBntifiable information, and the systems of ouvmer providers and market participants,
is a critical element of our operations. Theseaystand communications networks may be vulnerableauthorized access, computer
viruses and other security problems, as well @te of terrorism, natural disasters and othertswhiat are beyond our control. If our sect
measures are compromised or if there are inteomptdr malfunctions in our systems or communicatiogtworks, our business, financial
condition and operating results could be materiatigacted. We may be required to expend significasburces to protect against these
threats or to alleviate problems, including harmejputation and litigation, caused by any brea@megcurity or system failures. Measures we
implement for security and otherwise to providetfar integrity and reliability of our systems magpye to be inadequate in preventing sys
failures or delays in our systems or communicatiwetsvorks, which could lower trading volume anddawn adverse effect on our business,
financial condition and operating results.

General economic conditions and other factors beglaur control could significantly reduce demand fawur products and services and
harm our business.

The volume of options transactions and the demandur products and services are directly affebigdconomic, political and market
conditions in the United States and elsewhereenatbrld that are beyond our control, including:

* broad trends in business and fina

« concerns over inflation and wavering institutionaketail confidence leve

» changes in government fiscal and monetary policy/fareign currency exchange ra
» the availability of short-term and lorigrm funding and capite

» the availability of alternative investment oppoiities;

» changes in the level of trading activity in undertyinstrument:

» changes and volatility in the prices of securi

» the level and volatility of interest rat

» unforeseen market closures or other disruptiorisanting; an
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e concerns about terrorism and v

General economic conditions affect options tradimg variety of ways, from the availability of ctadito investor confidence. The
economic climate in recent years has been chaizstiely challenging business, economic and politioaditions throughout the world.
Adverse changes in the economy may have a negatpect on our revenues by causing a decline irirtgadolume. Because our structure
and overhead costs are based on assumptions aihdentels of market activity, significant declinestrading volumes or demand for market
data may have a material adverse effect on ounbssj financial condition and operating results.

We may not be able to maintain operating revenuesigrated by making trading permits available in é&enge for a fee.

The right to trade on our exchanges is made avaithbough trading permits for which the user payee. These fees account for a
significant portion of our operating revenues --726 in 2013 . CBOE charges the highest relativditigapermit rates in the options industry.
We may face pressure from our customers to lowesgeiates or may see larger firms electing to exsserf permits to access our exchanges. If
the demand for trading permits to our exchangéesisthan historic levels or if we are unable tantaén permit rates, our ability to generate
operating revenues through the granting of perfoittrading access would be negatively impactedcwbould adversely affect our
profitability.

Potential conflicts of interest between our *-profit status and our regulatory responsibilitieaay adversely affect our business.

As a forprofit business with regulatory responsibilitidsete may be a conflict of interest between our legguy responsibilities and t
interests of some of our market participants orawun business interests. Any failure by us to Ruffiir requlatory obligations could
significantly harm our reputation, increase reguiatscrutiny or cause the SEC or CFTC to take adigainst us, all of which could advers
affect our business, results of operations or firgrcondition.

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

As the parent company for SROs, we are responfblmaintaining exchanges that comply with secesitind futures laws, and SEC
and CFTC regulations and the rules of the respeetichanges. Our ability to comply with applicables and rules is largely dependent on
our policies and procedures designed to meet tharspliance responsibilities, as well as our abtiityattract and retain qualified personnel
throughout the company. Our policies and procedwarédentify, monitor and manage compliance riskg/mot be fully effective.
Management of legal and regulatory risk requird&jgs and procedures to properly monitor, recard eerify a large number of transactions
and events. We cannot provide assurance that dieigzoand procedures will always be effectivet@mttwe will always be successful in
monitoring or evaluating the compliance risks tdahhwe are or may be exposed, or that our compéiamzl internal audit functions would
able to identify any such ineffectiveness. If thpelicies and procedures are not effective, we begubject to monetary or other penaltie:
our regulators.

If we fail to attract or retain highly skilled mangement and other employees, our business may benledt

Our future success depends in large part on ouagament team, which possesses extensive knowledigeanagerial skill with
respect to the critical aspects of our businesMdg 2013, Mr. Brodsky stepped down as our Chieddtsive Officer and became Executive
Chairman, with Mr. Tilly becoming Chief Executivef@er and Mr. Provost becoming President and COipérating Officer. The failure to
retain members of our management team and sucligssfplement our management transition could adebr affect our ability to manage
our business effectively and execute our busineategy.

Our business is also dependent on highly skilleglepees who provide specialized services to oents and oversee our regulatory
and technology functions. Many of these employea® lextensive knowledge and experience in highdigrteeal and complex areas of the
options trading industry. Because of the compleaity risks associated with our business and theazed knowledge required to conduct
this business effectively, and because the gromtiur industry has increased demand for qualife@@nnel, many of our employees could
find employment at other firms if they chose tosio particularly if we fail to continue to providempetitive levels of compensation. If we
fail to retain our current employees, it would lificult and costly to identify, recruit and traneplacements needed to continue to conduct
and expand our business. In particular, failurestain and attract qualified systems and regulgperngonnel could result in systems errors or
regulatory infractions. Consequently, our reputatizay be harmed, we may incur additional costscamdrofitability could decline.

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

Over the past five years, we have demutualizedclaed a second options exchange, experiencedis@rilf increased volume on our
futures exchange, extended trading hours on ourdatexchange and significantly increased the staftir regulatory division. We expect



that our business will continue to grow, which npédgce a significant strain on our
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management, personnel, systems and resources. Weomtinually improve our operational, financiabaregulatory systems and manage
controls and procedures, and we will need to caoetio expand, train and manage our workforce. Wet imlso maintain close coordination
among our technology, accounting, finance, markesales, regulatory and compliance functions. Afeot assure you that we will manage
our growth effectively. If we fail to do so, ourdiness could be materially harmed.

Our continued growth will require increased investinby us in technology, facilities, personnel &indncial and management systems
and controls. It also will require expansion of poocedures 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 besew any expansion into new
businesses and the resulting growth of our emplowgse will increase our need for internal audit emmhitoring processes, which may be
more extensive and broader in scope than thoseawe listorically required. We may not be successfidentifying or implementing all of
the processes that are necessary. Further, unleggawth results in an increase in our revenuasithproportionate to the increase in our
costs associated with this growth, our operatinggma and profitability will be adversely affected.

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

We depend on a nhumber of service providers, innmtianking and clearing organizations such as tB€ @nd its member clearing
firms; the host of our data center; securitiesrimfation processors such as the Consolidated Tapecidion and OPRA; and various vend
of communications and networking products and ses/iWe cannot assure you that any of these pmewdé be able to continue to provide
these services in an efficient manner or that thiybe able to adequately expand their serviceméet our needs. An interruption or
malfunction in or the cessation of an importantvger by a third party could cause us to halt trgdmsome or all of our products or our
services, or make us unable to conduct other aspécoiur business. In addition, our inability tokaalternative arrangements in a timely
manner, or at all, could have a material adverggmgnon our business, financial condition and dpsgaesults.

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

Our options exchanges registered with the SEC sulshit proposed rule changes to the SEC for iteweand, in many cases, its
approval. Even where a proposed rule change majfbetive upon filing with the SEC, the SEC retaiine right to suspend and disapprove
such rule changes. Also, the CFTC may stay or gisse rules that we file with it for CFE, our futsrexchange. The rule review process
be lengthy and can significantly delay the impletagan of proposed rule changes that we believaacessary to the operation of our
markets. If the SEC or CFTC delays or does notatlae of our exchanges to implement a rule chathigecould negatively affect our ability
to make needed changes or implement business aegisi

Similarly, the SEC must approve amendments to ptions exchange subsidiaries' certificates of iporation and bylaws as well as
certain amendments to the certificate of incorponaand bylaws of CBOE Holdings. The SEC may n@trape a proposed amendment or
may delay such approval in a manner that couldthedg affect our ability to make a desired changhich could prevent or delay us from
improving the operations of our markets or recogricome from new products.

As one of the largest options exchanges in the wiahd the largest options exchange in the U.S.,ma&y be at a greater risk for a cyb
attack and other cyber security risks.

The frequency of cyber attacks is increasing iregain and various groups have specifically targétedinancial services industry due
to its perceived role in the current economic aolitipal climate. At the date of this filing, we Y@ no evidence of any cases of data theft,
corruption of data or compromised customer datauf®y breaches may have significant costs in tesfrash outlays, business disruption,
revenue losses, internal labor, overhead and ettgnses. Measures we implement to monitor the@mwient and protect our infrastructure
against security breaches and misappropriatiouofraellectual property assets may prove insudfitj which could result in system failures
and delays that could cause us to lose customagrsrience lower trading volume, incur significabilities or have a negative impact on our
competitive advantage.

Misconduct by our customers or others could harm

We run the risk that our Trading Permit Holdersieotpersons who use our markets or our employdesngage in fraud or other
misconduct, which could result in regulatory samsi and serious harm to our reputation, espedialbause we are the parent company of
SROs and a designated contract market. It is m@ye possible to deter misconduct, and the
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precautions we take to prevent and detect thigigcthay not be effective in all cases. In additiarisconduct by, or failures of, participants
on our exchanges may discourage trading on ouragxggs, which could reduce revenues.

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

Throughout 2013, Congress discussed modificationise taxation of financial products, including eafing the "60/40 Rule," which
allows market-makers to pay a blend of capital gaind ordinary tax rates on their income, requiatglerivatives to be marked-to-market
and eliminating the exemption for "qualified coveiglls." In addition, federal and state legislatinay be introduced that would impose a
new tax on certain financial transactions, inclgdaxchange-traded options. Transaction tax legisldtas been proposed in lllinois, and the
European Union has proposed adopting a transatetonvhich, if adopted, may lead to calls for aifamtax in the United States.

If the proposed tax law changes, a transactiomtather tax change that detrimentally impactsastior futures trading were to becc
law, the resulting tax law could have a negativpant on the options industry and us by making ogtimansactions more costly to market
participants, which may reduce trading in optidnsaddition, other states are attempting to in@das revenues by asserting that they have
nexus over certain companies. If another state veesaeccessfully assert nexus against us, we magriexce a higher marginal state tax rate.

If our risk management methods are not effectiveirdusiness, reputation and financial results mag ldversely affecte:

We have methods to identify, monitor and managerisks. If our methods are not effective or we mwesuccessful in monitoring or
evaluating the risks to which we are or may be eggdoour business, reputation, financial conditind operating results could be materially
adversely affected. In addition, our insurancegie$ may not provide adequate coverage.

We may selectively explore acquisition opporturstier strategic alliances relating to other business products or technologies. We may
not be successful in integrating other businesseducts or technologies with our business. Any Butansaction also may not produce
the results we anticipate, which could adverseljeat the market price of our unrestricted commorosk.

We may selectively explore and pursue acquisitimh@her opportunities to strengthen our businagsgaow our company. We may
enter into business combination transactions, nagkeisitions or enter into strategic partnershmst ventures or alliances, any of which
may be material. The market for acquisition targetd strategic alliances is highly competitive, ethtéould make it more difficult to find
appropriate merger or acquisition opportunitiesvédfare required to raise capital by incurring detissuing additional equity for any reason
in connection with a strategic acquisition or inwesnt, financing may not be available or the teofsuch financing may not be favorable to
us and our stockholders, whose interests may heediby the issuance of additional stock.

The process of integration may produce unforesegulatory and operating difficulties and expendituand may divert the attention of
management from the ongoing operation of our bgsia@d harm the reputation of the companies. Wermaaguccessfully achieve the
integration objectives, and we may not realizeahicipated cost savings, revenue growth and syegng full or at all, or it may take longer
to realize them than expected, any of which coelglatively impact our results of operations, finahcbndition or the market price of our
common stock.

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

We have paid quarterly dividends since the reatrugg transaction and initial public offering andand to continue paying regular
quarterly dividends to our stockholders. Howevay; decision to pay dividends on our common stodkbe at the discretion of the board of
directors, which may determine not to declare dinids at all or at a reduced amount. The boardssrditation to declare dividends will
depend upon our profitability and financial conalitj contractual restrictions, restrictions impobgapplicable law and the SEC and other
factors that the board deems relevant. As a holdimgpany with no significant business operationgsodwn, CBOE Holdings depends
entirely on distributions, if any, it may receiver 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 fog 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 @lay a change of control.

Our organizational documents contain provisions ithay have the effect of discouraging, delayingmaventing a change of control of,
or unsolicited acquisition proposals for, us thatackholder might consider favorable. These inglptbvisions:
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»  prohibiting stockholders from acting by written semt
* requiring advance notice of director nominationd ahbusiness to be brought before a meeting aksimiders
* requiring the vote of majority of the outstandifaees of common stock to amend the bylaws
» limiting the persons who may call special stockeoftimeeting
In addition, our organizational documents includevjsions that:

»  restrict any person from voting or causing tbéng of shares of stock representing more than @80&ur outstanding voting
capital stock; and

» restrict any person from beneficially owning sdaof stock representing more than 20% of thetandéng shares of our capital
stock.

Furthermore, our board of directors has the authtwiissue shares of preferred stock in one orenseries and to fix the rights and
preferences of these shares without stockholdeoapp Any series of our preferred stock is likedybe senior to our common stock with
respect to dividends, liquidation rights and, polysivoting rights. The ability of the board of dators to issue preferred stock also could have
the effect of discouraging unsolicited acquisitmoposals, thus adversely affecting the markeepsfoour common stock.

In addition, Delaware law makes it difficult foloskholders that have recently acquired a largeesten a corporation to cause the
merger or acquisition of the corporation againstdirectors' wishes. Under Section 203 of the DatevwGeneral Corporation Law, a
Delaware corporation may not engage in any mergeth@r business combination with an interestedis$tolder for a period of three years
following the date that the stockholder becamenterésted stockholder except in limited circumsésnincluding by approval of the
corporation's board of directors.

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

Our principal offices are located at 400 South L&Satreet, Chicago, lllinois 60605. Through ourolrowned subsidiary, Chicago
Options Exchange Building Corporation, we own théding in which our principal offices are locatedd occupy approximately 300,000
square feet of this building. In addition to ouinpipal offices, we also lease additional officasp. We lease approximately 28,000 square
feet of office space in Chicago for our regulatopgrations. The lease on this space expires in.2029ease approximately 2,500 square
of space in New Jersey for our data center. Treelea that space expires in 2017 and includestamatic twelve month renewal unless the
agreement is terminated by either party. Finallg,lease 1,650 square feet of space outside thefO@hicago for a remote network
operations center. The lease on that facility eegat the end of 2015.

We believe the space we occupy is sufficient totroaecurrent and future needs.

Item 3. Legal Proceedings

As of December 31, 2013 , the end of the periogtoay by this report, the Company was subject tov#nious legal proceedings and
claims discussed below, as well as certain othgal lproceedings and claims that have not been feiglved and that have arisen in the
ordinary course of business.

The Company reviews its legal proceedings and slaisgulatory reviews and inspections and otheal lpgpceedings on an ongoing
basis and follows appropriate accounting guidanieenamaking accrual and disclosure decisions. Thepgaay establishes accruals for those
contingencies where the incurrence of a loss ibalste and can be reasonably estimated, and wesksttie amount accrued and the amount
of a reasonably possible loss in excess of the atramerued, if such disclosure is necessary foffinancial statements to not be misleading.
The Company does not record liabilities when tkelilhood that the liability has been incurred islpable, but the amount cannot be
reasonably estimated, or when the liability is deadid to be only reasonably possible or remote.ddmapany's assessment of whether a lc
reasonably possible or probable is based on iesas®ent of the ultimate outcome of the matter ¥alig all appeals.
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Estimates of probable losses resulting from pdiggétion involving the Company are inherentlyfdifilt to make, particularly when tl
Company's view of the case is significantly diffgréhan that expressed by the plaintiff. The Conydzas not recorded a liability related to
damages in connection with these matters.

As of December 31, 2013 , the Company does nok thiat there is a reasonable possibility that aayemal loss exceeding the amounts
already recognized for these reviews, inspectioradteer legal proceedings, if any, has been incuiéhile the consequences of certain
unresolved proceedings are not presently deterr@nti®e outcome of any litigation is inherently ant@in and an adverse outcome from
certain matters could have a material effect oneaunings in any given reporting period.

Index Options Litigation

On November 15, 2006, CBOE, The McGraw-Hill Companinc. ("McGraw-Hill") and CME Group Index Sereg; LLC (substituted
for Dow Jones & Co.) ("Dow Jones") asserted claimthe Circuit Court of Cook County, lllinois againSE and its parent company ("ISE"),
seeking a declaration to prevent ISE from offel@R)X and DJX options and to prevent OCC from issaimgj clearing such options. ISE filed
a lawsuit on November 2, 2006 in the United Stltistrict Court for the Southern District of New Yogiseeking a declaration that the rights
asserted by McGrawill and Dow Jones are preempted by federal lave Nbew York action was stayed during the lllinoiti@t. The Illinois
court has permanently restrained and enjoined t&fa fisting or providing an exchange market for ttaling of SPX and DJX options and
enjoined OCC from issuing, clearing or settling éxercise of such ISE options. The lllinois App&li€ourt affirmed the lower court's ruling
on May 25, 2012 and the lllinois Supreme Court dénSE's appeal of this decision. The U.S. Suprémat denied ISE's Petition for
Certiorari on May 13, 2013. ISE sought leave to @anies complaint in the New York Action. On Decemti8, 2013, the New York court
denied ISE's petition and dismissed the case. ddwsion was not appealed.

Patent Litigation
ISE --'707

On November 22, 2006, ISE filed an action in thététhStates District Court for the Southern DigtdENew York claiming that
CBOE's Hybrid trading system infringes ISE's U.&teat No. 6,618,707 ("the '707 patent"). On Jan@ary2007, CBOE filed an action in
federal court in the Northern District of lllinodgeking a declaratory judgment that the '707 patastnot infringed, not valid and/or not
enforceable against CBOE. The New York case wasfeared to the Northern District of Illinois on gust 9, 2007.

On March 14, 2013, ISE conceded to an adverse jadgin the trial in this matter and asked thatjtigge enter judgment for CBOE.
ISE has appealed this matter with the Federal @ircu

On August 15, 2012, C2 filed a declaratory judgn@mhplaint against ISE in the United States Disttiourt for the Northern District
of Illinois alleging that the '707 patent is notigdanot infringed and not enforceable in lightdecisions in the CBOE case involving the same
patent. This case has been stayed pending thenoatobthe CBOE ‘707 litigation.

ISE -- QRM

On November 12, 2012, CBOE brought suit againstitSae United States District Court for the Norh®istrict of Illinois alleging
that ISE infringes three patents related to quistemonitor ("QRM") technology. CBOE has requestgdnctive relief and monetary
damages. On February 20, 2013, the court ruledhleatase be transferred to the United Statesi@i§tourt for the Southern District of New
York. On September 6, 2013, ISE petitioned the éthiBtates Patent and Trademark Office ("USPTOihdtitute a Covered Business
Method ("CBM") Patent Review of CBOE's three QRMey@ts. On October 31, 2013, the court stayed tigation pending the CBM Patent
Review at the USPTO.

Other

As a self-regulatory organization under the jugtidn of the SEC, with respect to CBOE and C2, asd designated contract market
under the jurisdiction of the CFTC, with respecC6E, we are subject to routine reviews and inspestby the SEC and the CFTC.

We are also currently a party to various otherllpgaceedings including those already mentionedndd@ment does not believe that
outcome of any of these other reviews, inspectwrsher legal proceedings will have a materialactpn our consolidated financial
position, results of operations or cash flows.

Item 4. Mine Safety Disclosures



Not applicable.
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PART Il
Item 5. Market for Registrant's Common Equity, Related Skbolder Matters and Issuer Purchases of Equity Seities
Unrestricted Common Stock

The Company's unrestricted common stock is listethe NASDAQ Global Select Market under the tradsgghbol CBOE. As of
January 30, 2014, there were approximately 203ensldf record of our unrestricted common stock.

The following table sets forth the high and lowesgbrices by quarter for shares of our unrestrictedmon stock as reported on
NASDAQ and cash dividends declared per qua

Cash

Price Range Dividends
Declared
Calendar Period High Low per Share
2012
First Quarter $ 29.5¢ $ 24.4¢ % 0.1z
Second Quarter 28.6¢ 24.5¢ 0.1z
Third Quarter 30.3¢ 27.4( 0.1t
Fourth Quarter (1) 30.9¢ 28.5¢ 0.9C
2013
First Quarter 36.9¢ 29.7¢ 0.1t
Second Quarter 47.1% 35.7¢ 0.1t
Third Quarter 51.1: 44.4¢ 0.1¢
Fourth Quarter (2) 54.7¢ 44.8¢ 0.6¢
2014
Through February 10, 2014 (3) 54.5( 48.2: 0.1¢

(1) On December 11, 2012, the Company's board of diredeclared a special cash dividend of $0.75 Iperes The dividend was pe
on December 28, 2012 to stockholders of recorbeattse of business on December 21, 2012. Thismeddition to the regular
fourth quarter cash dividend of $0.15 per sharechvtvas paid on December 21, 2012 to stockholdersoord at the close of business
on November 30, 2012.

(2) On December 10, 2013, the Company's board of direcleclared a special cash dividend of $0.50 lpeeres The dividend was pe
on January 17, 2014 to stockholders of recordeatlbhise of business on January 3, 2014.

(3) On February 5, 2014, the Company's board of direateclared a quarterly cash dividend of $0.18spare. The dividend is
payable on March 21, 2014 to stockholders of reepitie close of business on February 28, 2014.

Dividends

Each share of unrestricted common stock and resdrigtock is entitled to receive dividends if, ad ahen declared by the board of
directors of the Company.

The Company’s expectation is to continue to paydeivds. The decision to pay a dividend, howevanaias within the discretion of
our board of directors and may be affected by wari@ctors, including our earnings, financial caiodi, capital requirements, level of
indebtedness and other considerations our boaildterftors deems relevant. Future debt obligationksdatutory provisions, among other
things, may limit, or in some cases prohibit, obitity to pay dividends.

As a holding company, the Company's ability to dexlnd continue to pay dividends in the futurdnwéispect to its common stock v
also be dependent upon the ability of its subsieaio pay dividends to it under applicable corpmtaw.

Restricted Stock

On January 13, 2010, the Board approved the Ameadédrestated CBOE Holdings, Inc. Long-Term IncenRlan (the "LTIP"). The



board amended and restated the plan, effective rgumiving stockholder approval, which was receiaethe Company's May 17, 2011
Annual Meeting of Stockholders. The LTIP provideattan aggregate of 4,248,497 shares of the Cortgpemynmon stock are reserved for
issuance to participants under the LTIP. As of bBabr 19, 2014, the Company had
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outstanding grants of restricted stock covering, 988 shares of its common stock which includestyicted stock units granted on February
19, 2014. The restricted stock units granted atidexhto participate in any dividends granted be tinrestricted common stock. The
Company does not maintain any other compensatamspinder which equity securities of the Compasyaarthorized for issuance.

Recent Sales of Unregistered Securities
Not applicable.

Use of Proceeds
Not applicable.

Purchases of Equity Securities by the Issuer and Afiated Purchasers

The table below shows the purchases of equity gE=muby the Company in the three months ended mbee 31, 2013 , reflecting the
purchase of unrestricted common stock under thegaogis share repurchase program:

Total Number of

Total Shares Purchased Approximate Dollar Value 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 (1)
October 1, 201- October 31, 2013 265,200 $ 47.7¢ 265,200 $ 76,629,33
November 1, 201- November 30, 2013 137,90( 51.1¢ 137,90( 69,575,58
December 1, 201- December 31, 2013 223,00( 52.02 223,00( 157,975,96
Totals 626,100 $ 50.01 626,10(

(1) On August 2, 2011, the Company announceditthabard of directors had approved a share repseprogram that authorized the
Company to purchase up to $100 million of its anding unrestricted common stock. On July 31, 2612 Company announced
that its board of directors had approved the rdpase of an additional $100 million of its outstamgdunrestricted common stock. On
December 10, 2013, the Company announced thadasdiof directors had approved the repurchase afiditional $100 million of
its outstanding unrestricted common stock. Thidatization was in addition to any amount remaininger the August 2011 and
July 2012 authorizations. The program permits tbenfany to purchase shares through a variety ofadsthincluding in the open
market or through privately negotiated transactiomsiccordance with applicable securities lawsoks not obligate the Company
make any repurchases at any specific time or gituat

Stockholder Return Performance Graph

The following graph compares the cumulative toéalim provided to stockholders on our unrestrici@emon stock since our initial
public offering against the return of the S&P Midet00 Index and a customized peer group.

We have changed our peer group in 2013 from 20&&.change in the peer group from 2012 is the rehadWdY SE Euronext due to
their merger with IntercontinentalExchange Inc. Tieg peer group includes CME Group Inc., InterammitalExchange Inc., The NASDAQ
OMX Group Inc. and CBOE Holdings.

An investment of $100, with reinvestment of allidends, is assumed to have been made in our untedtcommon stock, the index
and the peer groups on June 15, 2010, and itsrpeafae is tracked on a quarterly basis through Déee 31, 2013 .
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Comparison of Cumulative Total Return of the
Company, Peer Groups, Industry Indexes and/or Broadarkets

COMPARISON OF 42 MONTH CUMULATIVE TOTAL RETURN*
Among CBOE Holdings, Inc., the S&P Midcap 400 Index
and a Peer Group
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— & — S5&P Midcap 400 = @ = Old Peer Group

*  $100 invested on 6/15/10 in stock or 5/31M@nidex, including reinvestment of dividends.

Fiscal year ending December 31.

Copyright© 2014 S&P, a division of The McGraw-Hilbmpanies Inc. All rights reserved.

2131112

12/31/13

—N— New Peer Group

6/15/2010 (1 6/30/201( 9/2010 12/2010 3/2011 6/2011 9/2011 12/2011 3/2012 6/2012 9/2012 12/2012 3/2013 6/2013 9/2013 12/2013
CBOE Holdings,
Inc. 10C 100.1¢ 61.97 70.9¢ 90.2¢ 76.97 76.92 81.6¢ 90.1:% 88.2 94.1% 97.2¢ 122.4¢ 155.1¢ 151.0¢ 175.8(
S&P Midcap 400 10¢ 93.4¢ 105.7( 119.9¢ 131.27 130.2¢ 104.3¢ 117.¢ 133.8: 127.2. 134.1¢ 138.97 157.67 159.2¢ 171.2¢ 185.5¢
New Peer Group 10C 91.8¢ 84.1 101.4% 101.72 99.42 88.4¢ 89.7¢ 104.2° 98.6% 102.9: 96.8% 122.0: 143.0% 141.6% 164.2¢
Old Peer Group 10C 92.1: 86.41 101.7% 105.2¢ 102.9¢ 87.2 90.2¢ 104.8¢ 97.6¢ 100.8¢ 100.1¢ 121.2¢ 142.1: 140.7: 163.2¢
(1) Reflects the date of the Company's initial pbffering
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ltem 6. Selected Financial Data

The following table shows selected financial ddtthe Company that should be read together wittbiesolidated Financial
Statements and corresponding notes and "Managenistussion and Analysis of Financial Conditiod &esults of Operations” included
in ltems 7 and 8 of this Form 10-K:

Year Ended December 31,
2013 2012 2011 2010 2009
(In thousands, except per share amounts)

Income Statement Data:

Total operating revenues (1) $ 572,05( $ 512,33¢ $ 508,14: $ 437,10 $ 426,08:
Total operating expenses 286,23t 268,24 266,51: 269,76: 248,49
Operating income 285,81 244,09 241,63: 167,34 177,58!
Total other expense (2,15¢) (1,546 (1,54¢) (2,719 (355)
Income before income taxes 283,65t 242,55: 240,08 164,62: 177,23(
Income tax provision 107,65 85,15¢ 100,67¢ 65,227 70,77¢
Net income $ 175,99¢ $ 157,39 % 139,40¢ $ 99,39¢ $ 106,45:
Net income allocated to common stockholders $ 173,86 $ 155,25 $ 136,58: $ 98,16¢ $ 106,45:
(N(;t income per share allocated to common stockm®lde
2
Basic $ 19¢ % 1.7¢ % 152 $ 1.0 $ 1.17
Diluted 1.9¢ 1.7¢ 1.52 1.0 1.17
Cash dividends per share paid on Class A and B
Common Stock — — — 1.2t —
Cash dividends declared per share (3) (4) 1.1¢€ 1.2¢ 0.44 0.2C —
Balance Sheet Data:
Total assets $ 441,58¢ % 338,85¢ $ 327,86¢ $ 254,11. $ 571,94¢
Total liabilities 157,07: 99,73¢ 91,59¢ 78,23¢ 383,81
Total stockholders'/members' equity 284,51° 239,12: 236,27( 175,87 188,13«
Average daily volume by product (5)
Equities 1,721 1,97 2,04¢ 2,27: 2,51¢
Indexes 1,47¢ 1,217 1,271 1,071 884
Exchange-traded products 1,35 1,24 1,462 1,097 1,10C
Total options average daily volume 4,55¢ 4,441 4,781 4,441 4,50:
Futures 15¢ 9€ 48 17 5
Total average daily volume 4,71z 4,531 4,82¢ 4,45¢ 4,50¢
(1) In December 2009, we recognized as revenuel $824lion of access fees assessed and collect2ddB and 2007, which were

included in deferred revenue pending the final,-appealable resolution of the Delaware Action.

(2 Net income per share allocated to common stock®idecalculated by dividing net income for eachhaf periods as if th
restructuring transaction had occurred at the lmginof the years ended December 31, 2010 and 2009.

3) On December 11, 2012, the Company's boardrettdrs declared a special cash dividend of $@etSshare. This was in addition to
the quarterly cash dividends which aggregated $0es4hare for the year ended December 31, 2012.

(4) On December 10, 2013, the Company's boardtettdrs declared a special cash dividend of $@diGshare. This was in addition to
the quarterly cash dividends which aggregated $0e8&hare for the year ended December 31, 2013.

(5) Average daily volume equals the total contractdedaduring the period divided by the number ofitrgdiays in the perio
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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") shoble read in conjunction with
the consolidated financial statements of the Comzand 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 "Forwamdking Statements" above.

Overview

CBOE Holdings, Inc. is the holding company for Glgjo Board Options Exchange, Incorporated, C2 Ogtitxthange, Incorporated,
CBOE Futures Exchange, LLC and other subsidiaries.

The primary business of the Company is the operatfonarkets for the trading of listed, or exchatigeled, derivatives contracts on
four broad product categories: 1) options on varimarket indexes (index options), 2) futures onMh¢ Index and other products, 3) options
on the stocks of individual corporations (equityiops) and 4) options on other exchange-tradedymsdETP options), such as exchange-
traded funds (ETF options) and exchange-tradedsr(&EN options).

The Company owns and operates three stand-alohamges, but reports the results of its operatiommé reporting segment. CBOE is
our primary options market and offers trading stdd options through a single system that integralectronic trading and traditional open
outcry trading on our trading floor in Chicago. Flmtegration of electronic trading and traditioopken outcry trading into a single exchange
is known as our Hybrid trading model. C2 is ouradéictronic exchange that also offers trading istetl options, but with a different market
model and fee structure than CBOE. CFE, our atitedaic futures exchange, offers futures on the \fiex, as well as on other products.

Components of Operating Revenues
Transaction Fees

The primary and largest source of operating reveimigansaction fees. Transaction fees are aimof three variables: (1) exchange
fee rates; (2) trading volume; and (3) transactiix between contract type. Because transactiondeeassessed on a per contract basis,
transaction fee revenue is highly correlated tovillame of contracts traded on the Company's exggmnVhile exchange fee rates are
established by the Company, trading volume andsé&etion mix are primarily influenced by factorssde its control, including price
competition, price volatility in the underlying sgtties and national and international economic olitical conditions.

Revenue is recorded as transactions occur on e-thaig basis. Transaction fees accounted for 696884'% and 73.4% of total
operating revenues for the year ended Decemb&B , 2012 and 2011 , respectively. The main aptategories traded are equities,
indexes and ETPs. The equity options categoryatsfiigading in options contracts on the stocksidividual companies. The index options
category reflects trading in index options consamt market indexes. The ETP options category dedlETF options that are options on
baskets of stocks designed to generally track @exinbut which trade like individual stocks, andNE@ptions that are options on senior,
unsecured, unsubordinated debt securities issuad lbjpderwriting bank. Futures are standardizedsterable, exchange-traded contracts
that require delivery of a commodity, bond, currgratock index or other benchmark interests ategifipd price and on a specified future
date, which are settled in cash on CFE.

The Company believes that the number of investasuse options represents a growing proportichetotal investing public and th
the increasing use of options represents a long-temd that will continue in the future. Furthemmowe believe significant opportunities
exist to expand the use of options by both instihatl and professional investors and for the migradf activity from the over-the-counter
market to exchanges.

While there is no certainty, we expect that thaustdy-wide and Company-specific factors that ctiied to past volume changes will
continue to contribute to future volume changesweler, additional factors may arise that could atspact contract trading volume which
may result in increases or decrease in our contrading volume, such as new or existing competjtar other events. Considering these
factors, we do not expect recent trading volumdsetan indicator of future trading volume.
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Access Fees

Access fees represent fees assessed to Trading Peiders for the opportunity to trade and usesottelated functions of CBOE, C2
and CFE. The CBOE program contains a tier-base#tetranaker appointment system with different tradiegmits based on trading function
and, in the case of market-makers, the assessrharsuocharge for certain CBOE proprietary produBeginning in mid-2013, CBOE
implemented sliding scales for all Market-Maker &tdor Broker Trading Permits held by affiliateda@iing Permit Holders and TPH
Organizations that are used for appointments inggutipns classes other than SPX, SPXpm, VIX, OEX¥BO. The number of trading
permits made available are limited.

Exchange Services and Other Fees

To facilitate trading, the Company offers technglsgrvices, terminal and other equipment rentatsntanance services, trading floor
space and telecommunications services. Trading fod equipment rentals are generally on a monthdnth basis. Facilities, systems
services and other fees are generally monthly &sedh, although certain services are influenceddujrtg volume or other defined metrics,
while others are based solely on demand.

Market Data Fees

Market data fees represent income derived frons#ifie of our transaction information through thei@m Price Reporting Authority
("OPRA" and through our subsidiary, Market DatgEess, LLC ("MDX"). Through MDX, we sell historicaptions data, as well as real-
time data for certain proprietary products and x&de It also provides market data through CBOEa®tieg Markets, a high-availability, low
latency streaming data feed. OPRA is a limitediliighcompany consisting of representatives of thember exchanges, including CBOE and
C2, authorized by the SEC to provide consolidajgtbas information. OPRA gathers market data frarious options exchanges, including
CBOE and C2, and, in turn, disseminates this dathitd parties who pay fees to OPRA to accessl#tte. Revenue generated by OPRA from
the dissemination of market data is shared amorig Oembers according to the number of total cleapgdbns transactions by each of the
member exchanges as calculated each quarter. OFPR# consolidated with the Company.

Regulatory Fees

Regulatory fees are charged to Trading Permit Heltresupport of our regulatory responsibilitiesse+regulatory organizations und
the Exchange Act. CBOE and C2 charge the OptioggiR®ry Fee under which fees are based on indusitty customer volume of Tradir
Permit Holders. This source of revenue could dedimthe future if the number of customer contrastscuted by Trading Permit Holders
declines and rates are not increased or are dedreasf our costs to perform our regulatory respbitities stabilize or decrease.

The SEC requires that the revenues derived frotaioenf the fees from our regulatory functions, soof which are included in this
revenue category, and regulatory fines must be fise@gulatory purposes. Expenses related to egulatory functions are included in our
operating expenses, mainly in employee costs atsideuservices.

Other Revenue
The following sub-categories are the sources ofmae within this category:

» Revenue generated through licensing of VIX prod
* Revenue generated through regulatory service agmetsnwvith other options exchang
* Revenue derived from fines assessed for rule vola.
* Revenue generated through our order routing cdeeednd position transfer fi
* Revenue associated with advertisements througkarporate web siteyww.cboe.com
» Revenue generated from courses and seminars offexatgh CBOE's Options Institu
« Rental of commercial space in the lobby of ourding); anc

e Other sources of reven!
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Components of Operating Expenses

Most of our expenses do not vary directly with dmsin our trading volume except royalty fees aadibhg volume incentives. We
remain focused on managing expense growth to drieater operating leverage and continue to exgpp®rtunities to expand our operating
margins.

Employee Costs

Employee costs are our most significant expenserahigide employee salaries, stock-based compemnsaticentive compensation,
severance, benefits and employer taxes. Salartebamefits represent our largest expense categaryead to be driven by both our staffing
requirements and the general dynamics of the empoy market. Stock-based compensation is a nonegmnse related to restricted stock
grants. Stock-based compensation can vary depepditige quantity and fair value of the award ondhte of grant and the related service
period.

Depreciation and Amortization

Depreciation and amortization expense results fitdepreciation of long-lived assets purchasedlamdmortization of purchased
and internally developed software.

Data Processing

Data processing expense consists primarily of aetased to the maintenance of computer equipmgpating our system
architecture, circuits supporting our wide areavoek, support for production software, fees paiéthformation vendors for displaying data
and off-site system hosting fees.

Outside Services

Outside services consist primarily of consulting/gees, which include: the supplementation of staffactivities primarily related to
systems development and maintenance and legalateguand audit and tax advisory services.

Royalty Fees

Royalty fees primarily consist of license fees paidproprietary products based on contracts tratlee. Company has licenses with the
owners of the S&P 500 Index, S&P 100 Index andaiewther S&P Indexes, the DJIA, the NASDAQ 100 #relRussell indexes. This
category also includes fees paid to market paditipfor order flow that they direct or cause tallvected to our exchanges.

Trading Volume Incentives

Trading volume incentives consist of market linkagpenses incurred to send certain orders to ettetranges. If a competing
exchange quotes a better price, we route the ces®worder to that exchange and pay certain oh$eciated costs. Regardless of whether
the transaction is traded at our options exchanbesyrder flow potential enhances our overall reagosition and participation and provides
cost savings to customers. Trading volume inceatixggy based on the volume of contracts linkedhemexchanges and fees charged by
other exchanges and the Company.

Travel and Promotional Expenses

Travel and promotional expenses primarily condistdvertising, costs for special events, sponsprehindustry conferences, options
education seminars and travel for staff.

Facilities Costs

Facilities costs primarily consist of expensestegldao owned and leased properties including reatntenance, utilities, real estate te
and telecommunications costs for the Company.

Other Expenses



Other expenses represent costs necessary to soppaperations but are not included in the ab@tegories.
Other Income/(Expense)

Income and expenses incurred through activitiesideitof our core operations are considered nonatipgrand are classified as other
income/(expense). These activities primarily ineliicterest earned on the investing of excess aaslmaestments in other business ventures.
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Critical Accounting Policies and Estimates

The preparation of the Company's consolidated &izstatements requires the Company to make egtingand judgments that affect
the reported amounts of assets, liabilities, reeeamd expenses, and related disclosure of contimgsets and liabilities. On an ongoing b
the Company evaluates its estimates, includingethelated to areas that require a significant le¥@dgment or are otherwise subject to an
inherent degree of uncertainty. The Company basesiimates on historical experience, observahtrermds in particular areas, information
available from outside sources and various oth&uraptions that are believed to be reasonable uhdaiircumstances. Information from
these sources form the basis for making judgmeustahe carrying values of assets and liabilitieg may not be readily apparent from
other sources. Actual amounts may differ from thesgtemates under different assumptions or condition

We have identified the policies below as critiegabtur business operations and the understandingratesults of operations. The imp
of, and any associated risks related to, theseipslon our business operations is discussed thomtgManagement's Discussion and
Analysis of Financial Condition and Results of Ggiems." For a detailed discussion on the applicatif these and other accounting policies,
see Note 1 to our consolidated financial statemamdisrelated notes included elsewhere in this AhReaort on Form 10-K.

Revenue Recognition

Transaction fees revenue is considered earnedthpogxecution of the trade recognized on a tradeu#sis and presented net of
applicable volume discounts. In the event liquiditpviders prepay transaction fees, revenue isgrazed based on the attainment of volume
thresholds resulting in the amortization of thepargment over the calendar year. Access fee revismeeognized during the period access is
granted and assurance of collectability is providedhange services and other fees revenue ismeameafyduring the period the service is
provided. Market data fees from OPRA are allocéi@sed upon the share of total options transacti@ased for each of the OPRA members
and is received quarterly. Revenue from our mattkéd services is recognized in the period the idgieovided. Regulatory fees are
recognized on a trade-date basis.

Income Taxes

Deferred income taxes are determined in accordaitbeASC 740,Income Taxe§'ASC 740"), and arise from temporary differences
between the tax basis and book basis of asset&abildies. The Company accounts for income taxeder the asset and liability method,
which requires the recognition of deferred tax &saad liabilities for the expected future tax amnsences of the events that have been
included in the consolidated financial statemeldteder this method, deferred tax assets and lisdsilare determined based on the differences
between the book and tax basis of assets andtiebilising enacted tax rates in effect for the yeavhich the differences are expected to be
reversed. The effect of a change in tax rates eridel tax assets and liabilities is recognizetheperiod that includes the enactment date.
The Company files tax returns for federal, statg lacal income tax purposes. A valuation allowaiscecognized if it is anticipated that
some or all of a deferred tax asset may not bézezhl

If the Company considers that a tax position is ferldkely-than-not" to be sustained upon auditdubsolely on the technical merits of
the position, it recognizes the tax benefit. Thenpany measures the tax benefit by determiningatgebt amount that is greater than 50%
likely of being realized upon settlement, presuntimag the tax position is examined by the appraéeiiaxing authority that has full knowlec
of all relevant information. These assessmentdearomplex and require specific analysis to deteertiie impact of the position, as such the
Company often obtains assistance from externakadvi The Company considers the information aridesrat the percentage to apply as a
possible uncertain portion related to the positibmthe extent that the Company's estimates chantie final tax outcome of these matter
different than the amounts recorded, such diffezemnill impact the income tax provision in the peérin which such determinations are
made. Uncertain tax positions are classified ageationly when the Company expects to pay cashmiitie next twelve months. Interest and
penalties, if any, are recorded within the provisior income taxes in the Company's consolidatatéstents of income and are classified on
the consolidated balance sheets with the relaaddity for unrecognized tax benefits.

Recent Accounting Pronouncements

There are no recent accounting pronouncementsviiatl impact our consolidated balance sheets,mmtaies of income, comprehens
income or cash flows.
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Year ended December 31, 2013 compared to the yeded December 31, 2012
Overview

The following summarizes financial performancetfoe year ended December 31, 2013 compared to 2012 .

Percent
2013 2012 Inc./(Dec.) Change
(in millions, except per share amounts)

Total operating revenues $ 572.1 % 512.: % 59.¢ 11.7%
Total operating expenses 286.2 268.2 18.C 6.7%
Operating income 285.¢ 244.1 41.¢ 17.1%
Total other expense (2.2 (1.5 0.7 39.6%
Income before income taxes 283. 242.€ 41.1 16.9%
Income tax provision 107.5 85.2 22.t 26.4%
Net income $ 176.C % 1572  $ 18.€ 11.€%
Net income allocated to common stockholders $ 173¢  $ 155.¢  $ 18.€ 12.(%
Operating income percentage 50.(% 47.€%
Net income percentage 30.8% 30.7%
Diluted—net income per share allocated to common
stockholders $ 19¢  § 1.7¢

e The Company's market share of total optionsreats traded on U.S. exchanges was 27.9% for thegreled December 31,
2013 compared to 27.8% for the year ended DeceBihe2012 .

» Total operating revenues increased due to highesaction fees, regulatory fees and exchangéssrand other fees, partially
offset by lower access fees.

» Total operating expenses increased due to higin@toyee costs, depreciation and amortizationrayalty fees, partially offset
by lower data processing, outside services, tradalgme incentives and other expense.

Significant Events in 2013

Total industry cleared options contracts in 20%al&m 4.1 billion contracts, a 3% increase from2B&2 volume of 4.0 billion contracts
as reported by the OCC. In addition, 2013 marks#uond highest year for options industry cleamdract volume to date and the third
consecutive year in which volume surpassed 4 hiltiontracts.

In 2013, we continued to experience growth intthding of our proprietary products, primarily SBgtions, VIX options and VIX
futures. For the year ended December 31, 2013rapa@d to the prior year period, we experiencerkases in total volume in SPX options,
VIX options and VIX futures of 18.9% , 29.1% and®% , respectively. We believe the volume increasegrimarily due to a broader
customer base resulting, in part, from educatiandl marketing initiatives aimed at attracting nesers.

On March 9, 2013, CBOE entered into Amendment Rathie “ S&P Amendment”) to the License Agreemerst §mended, the “S&P
Agreement”) by and between CBOE and S&P OPCO LL$&f"), as successor-in-interest to Standard & RBdeéiniancial Services LLC,
pursuant to which CBOE and C2 may list for tradsegurities options on the S&P 500 Index, the S&® Ihdlex and certain other S&P
Indexes. The S&P Amendment extended the term ob&f@ Agreement until December 31, 2033 and proveketusivity to the Company
until December 31, 2032 with respect to the S&P BR@x.

The S&P Amendment also provides new pricing teeffective March 9, 2013, and additional changeasricing terms in subsequent
years. The revised pricing terms include the tehmsdescribe the fees that CBOE agrees to payv@&Preference to the trading on t
markets of CBOE and its affiliates of securitiesiaps and futures on the CBOE Volatility Index (théX Index”). The S&P Amendment
also provides each party with an option to terng@rihe S&P Agreement in the event that trading itioog on the S&P 500 Index fails to mu
certain volume thresholds for three consecutiveraddr quarters, with CBOE's option to terminatenup@hange in control.
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On June 11, 2013, CBOE and C2 entered into a Cofseler under which the Company was censured asteted to cease and desist
from violating certain sections of the SecuritiecEange Act, paid a fine of $6.0 million and agréedomplete certain undertakings. The
Company expects to implement the undertakings wité time frame allotted in the Consent Order.eD#xpense for the twelve months
ended December 31, 2013 included $1.0 million eelab the penalty. In the fourth quarter of 20h2, Company recorded an expense of $5.0
million related to this matter.

Transactions Impacting our Financial Performance fo the Twelve Months ended December 31, 2013

» Effective January 1, 2013, the Company increasedptions regulatory fee rates for CBOE and C&difve September 1, 2013,
CBOE decreased its options regulatory fee rateGthduspended its options regulatory fee rate.

* In February 2013 and March 2013, the Companypeoéd the Volume Incentive Plan ("VIP") to incantik to execute qualifying
electronic, public customer, multiply-listed volurmaeCBOE in excess of certain thresholds, withaalgated schedule for higher
tiers.

» The Company granted restricted shares of stoclettain officers and employees on February 63201addition to the amounts
recognized in connection with these grants, the @ recorded accelerated stock-based compensaqiemse totaling of $3.2
million for certain executives due to provisionsitained in employment arrangements.

« On May 23, 2013, the Company granted sharesstficted stock to the incoming Chief Executivei€¥f and President and Chief
Operating Officer, in connection with their new piass. The grants to the Chief Executive Officad@resident and Chief
Operating Officer totaled $2.5 million, of which%0vested upon grant.

* The Company recorded accelerated stock-basedemsation of $0.8 million to recognize the remayninalue of stock grants
awarded to employees in its regulatory division wiilbno longer receive stock-based compensation.

Operating Revenues

Total operating revenues for the year ended DeceBthe2013 increased $59.8 million , or 11.7% $532.1 million from $512.3
million in the prior year. The following summarizelsanges in total operating revenues for the yede@ December 31, 2013 compared to
2012.

Percent
2013 2012 Inc./(Dec.) Change
(in millions)

Transaction fees $ 3972 % 357.1 % 40.1 11.2%
Access fees 61.C 64.1 (3.2 (4.9%
Exchange services and other fees 37.2 31.4 5.8 18.€ %
Market data fees 24.¢ 24.: 0.€ 2.3%
Regulatory fees 36.7 21.C 15.7 74.5E%
Other revenue 15.C 14.4 0.€ 4.3%
Total operating revenues $ 572.1 $ 512.0 §$ 59. 11.7%

Transaction Fees

Transaction fees increased 11.2% to $397.2 miftiothe year ended December 31, 2013 , represe@fintfb of total operating
revenues, compared with $357.1 million for the pyiear period, or 69.7% of total operating revendéss increase was largely driven by a
6.0% increase in the average revenue per contnach &.7% increase in trading volume. The incrégas@erage revenue per contract resulted
from a shift in volume mix to our highest averageenue per contract products, index options anddstcontracts, partially offset by higher
volume-based incentives, which lowered our averagenue per contract for multiply-listed optiongygies and exchange-traded products).

Our share of total exchange-traded options corgffactthe year ended December 31, 2013 was 27.98paed to 27.8% from the prior
year period. Trading volume is impacted by manydis; including: macroeconomic events, market vidlgtregulatory actions o
considerations, availability of capital, competitjpricing, number of trading days in the period arasonality.



Average revenue per contract, discussed in grdatail below, is impacted by our fee structure Wwhiwludes volume based incentive
programs, mix of products traded and the percentégrading volume executed by customers as condpare
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professionals, market-makers, clearing trading tevoiders and broker-dealers. The implementatifofie® changes, which may increase or
decrease our average revenue per contract, is filsirtensure that we are competitive in the opgionarketplace and to ultimately improve
and continue to drive order flow to our exchani#s.cannot predict the trading patterns of excharaggcipants, which may be based on
factors outside our control, but we can attempgrtoe our products at levels that are competitiveur market.

The following summarizes transaction fees by prodategory for 2013 compared to 2012 .

Percent
2013 2012 Inc./(Dec.) Change
(in millions)

Equities $ 40.€ $ 50.¢ $ (29.0 (31.9%
Indexes 249.¢ 204.¢ 45.4 22.2%
Exchange-traded products 43.7 55.€ (11.9 (21.9%
Total options transaction fees 334.1 319.€ 14.5 4.5%
Futures 63.1 37.t 25.€ 68.2 %
Total transaction fees $ 397.: § 357.1 § 40.1 11.2%

Trading Volume

The Company's average daily trading volume ("ADW3gs 4.71 million contracts in 2013, an increds®. 0% compared with 4.54
million for 2012 . Total trading days in 2013 a2@12 were two hundred fifty-two and two hundredyfifespectively. Due to the impact of
Hurricane Sandy, all exchanges were closed two ma@&tober 2012 resulting in no trading activity those days.

The Company continued to experience growth in ingjgtions and futures contracts, including SPX ogjo/IX options and VIX
futures, while volume decreased in equity optidriee following summarizes changes in total tradintpme and ADV by product for 2013

compared to 2012 .

2013 2012 Volume ADV
Percent Percent
Volume ADV Volume ADV Change Change
(in millions)

Equities 433.¢ 1.72 494.¢ 1.97 (12.2% (12.9%
Indexes 372.€ 1.4¢ 304.: 1.22 22.4% 21.5%
Exchange-traded products 341.( 1.3% 311.¢ 1.2¢ 9.4% 8.E%
Total options contracts 1,147.. 4.5t 1,110.¢ 4.44 3.3% 25%
Futures contracts 40.2 0.1¢€ 23.¢ 0.1C 68.2 % 65.€ %
Total contracts 1,187.¢ 4.71 1,134 4.5¢ 4.7% 3.7%

The following provides the percentage of volumepbyduct category for the year ended December 313 20d 2012 .

2013 2012
Equities 36.5% 43.6%
Indexes 31.4% 26.8%
Exchang-traded products 28.1% 27.5%
Futures 3.4% 2.1%
100.(% 100.(%

Total

Average revenue per contract

The average revenue per contract was $0.334 in 284 3ncrease of 6.0% compared with $0.315 in 204&rage revenue per contr
represents transaction fees divided by total cotgra
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The following summarizes average revenue per contrgproduct for 2013 compared to 2012 .

Percent

2013 2012 Change
Equities $ 0.09¢ $ 0.121 (22.9%
Indexes 0.67( 0.672 (0.9%
Exchange-traded products 0.12¢ 0.17¢ (28.0)%
Total options average revenue per contract 0.291 0.28¢ 1.C%
Futures 1.57( 1.57(C — %
Total average revenue per contract $ 0.33¢ % 0.31f 6.C %

Factors contributing to the increase in total agenevenue per contract for the year ended DeceBihex013 compared to the same
period in 2012 included:

* Product mi—The increase in the average revenue per contriettisea shift in the volume mix by product. Indgxtions and
futures contracts accounted for 31.4% and 3.4%taf trading volume in 2013, up from 26.8% and2.ih 2012 , respectively.
Index options generated total average revenuequeract of $0.670 representing the highest optanesage revenue per
contract, while futures contracts generated oundsgtotal average revenue per contract of $1.570 .

* SPX options, VIX options and VIX futureser the year ended December 31, 288%ompared to the prior year period, the 1
trading volume in SPX options, VIX options and Vitures increased by 18.9% , 29.1% and 67.9% gertsely.

At December 31, 2013, there were one hundred@BOE clearing firms, two of which cleared a comlid8% of our billings
collected through the OCC in 2013 . The next largkssaring firm accounted for approximately 6% af illings collected through the OCC.
No one Trading Permit Holder using the clearingyises of the top two clearing firms representedentban39% of the revenue collected
through the OCC in 2013 . Should a clearing firnthdfaw from CBOE, we believe the Trading Permitdéulportion of that firm's trading
activity would likely transfer to another clearifign.

The two largest clearing firms mentioned aboverdlea majority of the markatiaker sides of transactions at CBOE, C2 and aff dfie
U.S. options exchanges. If either of these firmsewte withdraw from the business of market-makeadhg and market-makers were unable
to transfer to another firm, this could create Bigant disruption to the U.S. options markets liling ours.

Access Fees
Access fees for the year ended December 31, 20¥8aked to $61.0 million from $64.1 million in tbemparable prior year period.

The decrease in access fees was primarily duestortplementation of an incentive programs for markaker trading permits and floor
brokers implemented in May 2013, which lowered rhgnaccess fees.

The demand for trading permits could be impactethhyket fluctuations that affect trading volume.
Exchange Services and Other Fees
Exchange services and other fees for the year eDdedmber 31, 2013 increased 18.8% to $37.3 miftiom $31.4 million in the

comparable period in the prior year, resulting friti@ introduction of a network access option offereconnection with the Company's data
center move to New Jersey in December 2012.
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Market Data Fees

Market data fees increased 2.3% to $24.9 milliartHe year ended December 31, 2013 from $24.3aniili the prior year. Market da
fees represent income derived from OPRA as waha£ompany's market data services. OPRA and Comparket data fees for the years
ended 2013 and 2012 were $12.9 million and $12lilomiand $15.0 million and $9.3 million , respeety. OPRA income is allocated
through OPRA based on each exchange's share btledaed options transactions. The Company's shfaDdPRA income for the period
ended December 31, 2013 decreased to 21.7% froff2r the same period in 2012 as a result of acdee in the Company's share of total
cleared options transactions. Revenue generatadtire Company's market data services, which prasinleent and historical options and
futures data, increased $2.7 million , resultinignarrily from an increase in subscribers to CBOE&tning Markets and other market data
services and an increase in subscriber rates.

Regulatory Fees

Regulatory fees increased 74.5% for the year eB6&8 to $36.7 million from $21.0 million in the sarperiod in the prior year,
resulting from CBOE and C2 increasing their opticegulatory fee rates and higher Trading Permiddptustomer volume industry-wide as
compared to the same period in 2012 . EffectiveeSsper 1, 2013, CBOE decreased its options regyléte rate and C2 suspended its
options regulatory fee rate.

The Company's regulatory fees are primarily basethe number of customer contracts traded by TopBliermit Holders throughout 1
listed United States options industry. Under tHesof each of our options exchanges, as requiyedbSEC, any revenue derived from
regulatory fees and fines cannot be used for nguolagory purposes.

Operating Expenses

Total operating expenses increased $18.0 millmm6,.7% , to $286.2 million for the year ended 2&b8n $268.2 million in the year
ago period, resulting from higher employee costgreciation and amortization and royalty fees,ipliytoffset by lower data processing,
outside services, trading volume incentives anémo¢ixpense. Expenses decreased to 50.0% of t@edtopy revenues in the year ended 2013
compared with 52.3% in the same period in 2012 .

The following summarizes changes in operating egesffior the year ended December 31, 2013 compa2QilP .

Percent
2013 2012 Inc./(Dec.) Change
(in millions)

Employee costs $ 1181 $ 1042 $ 13.¢ 13.2%
Depreciation and amortization 34.t 31.t 3.C 9.5%
Data processing 17.€ 19.€ (1.7) (8.7)%
Outside services 34.t 36.2 (1.9 (5.0%
Royalty fees 56.€ 46.1 10.5 22.€%
Trading volume incentives 4.3 6.3 (2.0 (30.6%
Travel and promotional expenses 9.8 10.C (0.2 (2.00%
Facilities costs 5.0 5.C — (0.9%
Other expenses 5.5 9.2 3.7 (40.0%
Total operating expenses $ 286.z $ 268.2 $ 18.C 6.7%

Employee Costs

For the year ended December 31, 2013 , employds wese $118.1 million , or 20.6% of total opergthevenues, compared with
$104.2 million , or 20.3% of total operating reveayin the same period in 2012 . This represemédcaease of $13.9 million , or 13.3% ,
resulting from increases in stock-based compensafi®8.5 million , annual incentive compensatiéi$®.7 million and salaries of $4.4
million resulting from increases in staffing, primarily fegulatory functions. These increases were pbrtidiset by lower severance expe
of $2.5 million .

The increase in stock-based compensation of $8lBmiesulted from the amortization of stock-compation expense relating to the
February 2013 and May 2013 grants and the recognad $4.0 million of accelerated stock-based camspéon related to the February 2013
grant to certain executives due to provisions dorthin their employment arrangements and the mitiog of the remaining value of stock



grants awarded, in June 2010, to employees in tmepa@ny's regulatory division who are no longeriblegto receive equity based
compensation.
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Depreciation and Amortization

Depreciation and amortization increased by $3.0anito $34.5 million for the year ended Decembgr 3013 compared with $31.5
million for the same period in 2012 .

Data Processing

Data processing expenses decreased $1.7 milli§h72® million for the year ended December 31, 2€dBpared with $19.6 million in
the prior-year period, representing 3.1% and 3.8%tal operating revenues in the years ended 2032012 , respectively. The decrease in
data processing expenses is primarily due to deessia hardware and software maintenance relatitigetmigration of the trading platform
completed in December 2012.

Outside Services

Expenses related to outside services decreased#tb fillion for the year ended December 31, 200&1f$36.3 million in the prior-
year period and represeni6.0% and 7.1% of total operating revenues in tleesended 2013 and 2012 , respectively. The $1l@&mi
decrease is primarily due to lower costs relatddigation. The Company received insurance reirsburent for legal expenses of $1.5 mil
during the year ended December 31, 2013 .

Royalty Fees

Royalty fees for the year ended December 31, 2042 %56.6 million compared with $46.1 million fwetprior year periodan increas
of $10.5 million . The increase is primarily duehigher trading volume in licensed index productd an increase in royalty rates as a result
of the amendment the Company executed with S&Reae@kisting S&P Agreement.

Trading Volume Incentives

Trading volume incentives decreased $2.0 millioi4dB million for the year ended December 31, 26di8pared to $6.3 milliofor the
same period a year ago. The decrease was prindalyo lower volume in multiply-listed options prars (equities and exchange-traded
products), modifications in the criteria for comtisaqualifying for certain quantity-based fee wasvand adjustments to the fees paid by the
Company for transactions linked to away exchanges.

Other Expenses

Other expenses decreased $3.7 million to $5.5amiflor the year ended December 31, 2013 comparg8.omillion for the same
period a year ago. In 2012, the Company accruesstimated expense of $5.0 million for the liabiligfated to the SEC investigation of
CBOE's compliance with its obligations as a seffulatory organization under the federal securitess. In 2013, the Company recorded an
additional $1.0 million related to the final agremmwith the SEC resulting in a net decrease d #4llion year over year.

Operating Income

As a result of the items above, operating incom20ih3 was $285.9 million compared to $244.1 millier2012 , an increase of $41.8
million .

Other Expense
Net Loss from Investment in Affiliates

Net loss from investment in affiliates was $2.2lior for the year ended December 31, 2013 compartd$1.7 million for the same
period in the prior year. The loss in 2013 and 2piharily reflected the Company's share of therafieg loss of Signal Trading Systems,
LLC. See Note 3 to the consolidated financial steets for additional information on the Compangigeistment in Signal Trading Systems,
LLC.



Income before Income Taxes

As a result of the items above, income before iretemes in 2013 was $283.7 million compared to $24dllion in 2012 , an increase
of $41.1 million .

Income Tax Provision
For the year ended December 31, 2013, the incarprovision was $107.7 million compared with $8milion for the same period

2012, a direct result of an increase in the effedbx rate and higher taxable income. The effediiix rate was 38.0% and 35.1% for the
years endeDecember 31, 2013 and 2012 , respectively. Theass in effective tax rate for the year
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ended December 31, 2013 compared to 2012 is thé o201 2including the recognition of discrete items relategbrior periods. During tt

twelve months ended December 31, 2012, the Comifiladyamended returns for 2008, 2009 and 2010 anupteted its return for 2011 and
recognized, as a discrete item, in the aggregai&2#® million net benefit for a Section 199 dedhrcfor U.S. production activities. No prior
period adjustments were recorded in the year ebéegmber 31, 2013 .

Net Income

As a result of the items above, net income allat&aecommon stockholders in 2013 was $173.9 miliompared to $155.3 million in
2012, an increase of $18.6 million . Basic andtdill net income per share allocated to common stbd&rs were $1.99 and $1.78 for the

years endeDecember 31, 2013 and 2012 , respectively.

Year ended December 31, 2012 compared to the yeded December 31, 2011

Overview

The following summarizes changes in financial perfance for the year ended December 31, 2012 comhpa2011 .

Percent
2012 2011 Inc./(Dec.) Change
(in millions, except per share amounts)

Total operating revenues 512.¢ % 508.1 % 4.2 0.8 %
Total operating expenses 268.2 266.5 1.7 0.€%
Operating income 244.1 241.¢ 2.5 1.C%
Total other expense (1.5 (1.5) — — %
Income before income taxes 242.¢ 240.1 285 1.C%
Income tax provision 85.2 100.% (15.5) (15.9%
Net income 157«  $ 139..  $ 18.C 12.€%
Net income allocated to common stockholders 155 % 136.¢ $ 18.7 13.7%
Operating income percentage 47.€% 47.5%
Net income percentage 30.7% 27.2%
Diluted—net income per share allocated to common
stockholders $ 176 $ 1.5

e The Company's market share of total optionsreats traded on U.S. exchanges was 27.8% for thegreled December 31,
2012 compared to 26.4% for the year ended DeceBihe2011 .

» Total operating revenues increased due to higkelmange services and other fees, market datarézpgatory fees and other
revenue, partially offset by decreases in transadtes and access fees.

* Total operating expenses increased due to higliside services and other expenses, partialsebliy decreases in depreciation
and amortization and trading volume incentives.

Significant Events in 2012

Total industry cleared contract volume in 2012 heat4.0 billion contracts, a 12% decline from tB&Precord volume of 4.6 billion
contracts as reported by the OCC. Despite thisrie2012 marked the second highest year for aleewatract volume to date and the sec
consecutive year in which volume surpassed 4 hiltiontracts.

We experienced strong growth in VIX options andifgs in 2012. For the year ended December 31, 89tPmpared to the prior year
period, we experienced increases in total volumé¥ioptions and futures of 13.0%nd 99.2%, respectively. We believe the growthuis &t
a broader customer base and our commitment totimveducation.

On December 12, 2012, the Company announced tHaawil. Brodsky, Chairman and CEO, advised ther8dlaat he planned to si
down as CEO effective following the 2013 Annual Meg in May 2013. Following the annual meeting, desumed the role of Execut
Chairman of the Board. The company also annourtcadits Board of Directors appointed Edward T.ylilCBOE President and COO,
CEO, also effective following the 2013 Annual Meeti Edward L. Provost, CBOE Chief Business DevelepnOfficer, succeeded Tilly
CBOE President and COO.
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Transactions Impacting our Financial Performance fo the Twelve Months ended December 31, 2012

e OnJanuary 3, 2012, the Company implementedrakgieanges to our fee schedule to promote traidingrious products.
Adjustments were made to liquidity provider slidiscples, effectively decreasing per contract feesoltiply-listed options
products and increasing per contract fees on gy products. For Clearing Trading Permit Holdbet are proprietary firms, a
single, fixed transaction fee for non-paired ordergroducts other than our proprietary optionsdpicis was established. And, in an
effort to increase our market share, we implemeatediume incentive program ("VIP") to reward firmvbo execute qualifying
electronic, public customer, multiply-listed voluraeCBOE in excess of certain thresholds, withagated schedule for higher
tiers.

* In addition to transaction fee changes, on Jan8a2012, we implemented fee adjustments for etankaker trading permits, which
resulted in lower access fees, and we increasedxmliange services and other fees for Trading Pétahders.

» Effective August 1, 2012, CBOE increased its@p regulatory fee rate and C2 implemented arooptregulatory fee. The increase
in the options regulatory fee is reflected in "Rlegry Fees" in the consolidated statements ofrimeo

»  Other expenses include the impact of an expacseial of $5.0 million for a liability related s SEC investigation of CBOE's
compliance with its obligations as a self-regulatorganization under the federal securities laws.

» Income tax expense decreased due to the reamypoitdiscrete items resulting in a net benefigd2.9 million.

Operating Revenues

Total operating revenues for the year ended Decethe2012 increased $4.2 million , or 0.8% , ta&3 million from $508.1 million
in the prior year. The following summarizes chanige®tal operating revenues for the year endedebéer 31, 2012 compared to 2011 .

Percent
2012 2011 Inc./(Dec.) Change
(in millions)

Transaction fees $ 357.1 % 3731 % (16.0) (4.9%
Access fees 64.1 68.7 (4.6) (6.71%
Exchange services and other fees 31.4 18.2 13.2 72.E%
Market data fees 24.¢ 19.€ 4.4 22.4%
Regulatory fees 21.C 19.2 1.8 9.1%
Other revenue 14.4 9.C 54 59.C%
Total operating revenues $ 5120 §$ 508.1 $ 4.2 0.6 %

Transaction Fees

Transaction fees decreased 4.3% to $357.1 milbothie year ended December 31, 2012 , represe®®ngo of total operating
revenues, compared with $373.1 million for the pyiear period, or 73.4% of total operating revenUéss decrease was largely driven by a
decrease in trading volume of 6.8% , partially efffisy a 2.6% increase in the average revenue péracd. The increase in average revenue
per contract was primarily due to fee changes impleted during 2012 , which increased the rate petract on index options and futures
contracts and decreased the rate per contract tiplyisted options products, and the mix of puads traded.

Although our share of total exchange-traded optardracts increased to 27.8% from 26.4% from tiar year period, overall trading
volume decreased. Trading volume is impacted bynfactors. These factors include: macroeconominiesyenarket volatility, regulatory
actions or considerations, availability of capitadmpetition, number of trading days in the peaod seasonality.

Average revenue per contract, discussed in grdatail below, is impacted by our fee structure Wwhitcludes volume based incentive
programs, mix of products traded and the percentagrading volume executed by customers as condparprofessionals, market-makers,
clearing trading permit holders and broker-dealers.
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The following summarizes transaction fees by prodmc2012 compared to 2011 .

Percent
2012 2011 Inc./(Dec.) Change
(in millions)

Equities $ 59.¢ $ 84.5 $ (24.7) (29.9%
Indexes 204.¢ 197.: 7.1 3.€%
Exchange-traded products 55.€ 74.4 (18.¢) (25.9%
Total options transaction fees 319.¢ 356.( (36.9 (10.29%
Futures 37.t 17.1 20.4 119.1%
Total transaction fees $ 357.1 §$ 373.1 $ (16.0 (4.39%

Trading Volume

The Company's ADV was 4.54 million contracts il2Q a decrease of 6.0% compared with 4.83 mific@r2011 . Total trading days
in 2012 and 2011 were two hundred fifty and twodned fifty-two, respectively. Due to the impactHidirricane Sandy, all exchanges were
closed two days in October 2012 resulting in nditrg activity on those days.

The Company experienced a decrease in volume m@a®ns product category. The Company continoezkperience significant
growth in futures primarily driven by futures caatts on the VIX index. The following summarizesmfes in total trading volume and ADV
by product for 2012 compared to 2011 .

2012 2011 Volume ADV
Percent Percent
Volume ADV Volume ADV Change Change
(in millions)

Equities 494.¢ 1.97 516.] 2.0t (4.2% (3.5%
Indexes 304.: 1.22 320.¢ 1.27 (5.0% (4.2%
Exchange-traded products 311.¢ 1.2¢ 368.4 1.4¢€ (15.9% (14.1%
Total options contracts 1,110.¢ 4.44 1,204.¢ 4.7¢ (7.89% (7.)%
Futures contracts 23.¢ 0.1C 12.C 0.0t 99.2 % 99.2 %
Total contracts 1,134.1 4.5¢ 1,216.¢ 4.8t (6.8)% (6.0)%

The following provides the percentage of volumepbyduct category for the year ended December 3112 28d 2011 .

2012 2011
Equities 43.6% 42.4%
Indexes 26.8% 26.52%
Exchang-traded products 27.5% 30.5%
Futures 2.1% 1.C%
100.(% 100.(%

Total

Average revenue per contract

The average revenue per contract was $0.315 in 28d2ncrease of 2.6% compared with $0.307 in 204\Jerage revenue per contr
represents transaction fees divided by total cotgra
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The following summarizes average revenue per contrgproduct for 2012 compared to 2011 .

Percent

2012 2011 Change
Equities $ 0.121 $ 0.16: (25.9%
Indexes 0.672 0.61¢ 9.1%
Exchange-traded products 0.17¢ 0.20z (11.9%
Total options revenue per contract 0.28¢ 0.29¢ (2.9%
Futures 1.57( 1.41¢ 10.€%
Total average revenue per contract $ 031t § 0.307 2.6%

There were a number of factors that contributetthéaincrease in our average revenue per contrafiif compared to 2011 . These
include:

» Rate structure—Our rate structure includes sliding scales, volaiiseounts and limits on fees as part of our effwihcrease
liquidity and market share in multiply-listed opt® products and, to a lesser extent, on our prapyi@roducts. The transaction
fee changes implemented January 3, 2012, inclutiedIP, which does not include proprietary produdecreased the rate per
contract on multiply-listed options products (etpstand exchange-traded products) and increasedtéhper contract on
indexes and futures.

* VIX options and futures-+or the year ended December 31, 2012 as compatbkd fwior year period, we experienced increases
in total volume in VIX options and futures of 13.G#bd 99.2%, respectively. Index options repredentompany's highest
options average revenue per contract. Futuresamatgenerate our highest total average revenueopéiact.

* Product mi—The increase in the average revenue per contrihettisea shift in the volume mix by product. Indgxtions and
futures contracts accounted for 26.8% and 2.1%taf tontracts traded in 2012 up from 26.3% an&cli®2011 , respectively.

Access Fees

Access fees for the year ended December 31, 20&2aked to $64.1 million from $68.7 million in tbemparable prior year period.
The decrease in access fees was primarily duetadistments implemented in 2012 for market-mékeiing permits, which lowered both
the fee and pricing for monthly trading permits enthe market-maker trading permit sliding scalaerkét-makers that committed to a
minimum number of trading permits for the calenglear qualified for a discounted monthly rate.

Exchange Services and Other Fees

Exchange services and other fees for the year ebdedmber 31, 2012 increased 72.5% to $31.4 miftimm $18.2 million the
comparable period in the prior year, resulting jaritly from pricing increases for services such @snectivity to CBOE Command through
network access ports and client application sesvice

Market Data Fees

Market data fees increased 22.4% to $24.3 mill@rtte year ended December 31, 2012 from $19.9omilh the same period in the
prior year. OPRA and Company market data fees@@22nd 2011 were $15.0 million and $9.3 million &12.9 million and $7.0 million ,
respectively. The Company's share of OPRA incoméhi® period ended December 31, 2012 increased.&8@from 21.4% for the same
period in 2011 as a result of an increase in the@my's share of total cleared options transactiResenue generated from the Company's
market data services increased $2.3 million , teuprimarily from an increase in subscribers ®QE Streaming Markets and other market
data services and an increase in subscriber rates.

Regulatory Fees

Regulatory fees increased 9.1% for the year en@éa@ ® $21.0 million from $19.2 milliom the same period in the prior year, resul
from CBOE increasing its options regulatory fe@rand C2 implementing an options regulatory fees€hfee changes were partially offset
by lower Trading Permit Holder customer volume isity-wide as compared to the same period in 2011 .
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Other Revenue

Other revenue increased $5.4 million to $14.4 onillior the year ended 2012 compared with $9.0 onilfor the comparable period in
2011 . This increase primarily reflects fines assdgo Trading Permit Holders from disciplinaryi@es. Under the rules of each of our
options exchanges, as required by the SEC, anyweveerived from regulatory fees and fines caneaided for non-regulatory purposes.

Operating Expenses

Total operating expenses decreased $1.7 milliorD,696 , to $268.2 million for the year ended 2@b2n $266.5 millionin the year ag
period, resulting from higher costs associated wittside services and other expenses, partialebffy lower depreciation and amortization
and trading volume incentives. Expenses decreasg®.8% of total operating revenues in the yeaedrzD12 compared with 52.5% in the
same period in 2011 .

The following summarizes changes in operating egpefor the year ended December 31, 2012 compa@@iltl .

Percent
2012 2011 Inc./(Dec.) Change
(in millions)

Employee costs $ 1042 % 1045 % 0.3 (0.9%
Depreciation and amortization 31.t 34.1 (2.6) (7.€)%
Data processing 19.€ 17.€ 1.7 9.5%
Outside services 36.2 27.2 9.C 33.C%
Royalty fees 46.1 47.¢ 1.7) (3.6%
Trading volume incentives 6.3 14.2 (7.9 (55.60%
Travel and promotional expenses 10.C 9.8 0.2 2.L%
Facilities costs 5.0 5.4 (0.9 (7.9%
Other expenses 9.2 h.5 3.7 67.2%
Total operating expenses $ 268.2 §$ 266.5 § 17 0.€ %

Employee Costs

For the year ended December 31, 2012 , employes wese $104.2 million , or 20.3% of total opergtrevenues, compared with
$104.5 million , or 20.6% of total operating revesuin the same period in 2011 . This represedeceease of $0.3 million , or 0.3% ,
resulting from decreases in accrued incentive corsgagon of $0.9 million and severance expense df 80llion , partially offset by an
increase in salaries of $1.4 million resulting fromareases in staffing, primarily for regulatorynfiions.

In September 2012, the Company announced a reduatforce which resulted in the elimination of 3@sitions and severance charges
of $2.1 million. Total headcount at the end of 2042 compared to the beginning of the period, reethrelatively constant as the eliminated
staff positions were mostly offset by newly add&ffgositions, primarily for regulatory functionis 2011, the Company recorded severance
expenses of $3.7 million due to the departure sdgrdor executive pursuant to his employment agreemith the Company.

Depreciation and Amortization

Depreciation and amortization decreased by $2.Bomito $31.5 million for the year ended Decembgr 2012 compared with $34.1
million for the same period in 2011 .

Data Processing

Data processing expenses increased $1.7 milli®i %6 million for the year ended December 31, 2€dr@pared with $17.9 million in
the prioryear period. The increase in data processing ergdaagrimarily due to an increase in hardwaresamitivare maintenance relating
the migration of the CBOE and CFE data centersew Nersey and various other software upgrades.
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Outside Services

Expenses related to outside services increase86i@ $nillion for the year ended December 31, 20b&hf$27.3 million in the prior-
year period. Th$9.0 million increase primarily resulted from higlexpenses for costs relating to legal proceedicgsts associated with the
Company's review of regulatory compliance and aamiit accounting fees partially attributed to addiil work related to the recognition of a
certain discrete tax deduction.

Royalty Fees

Royalty fees expense for the year ended Decemh&032 were $46.1 million compared with $47.8 noillifor the prior year period, a
decrease of $1.7 million . This decrease primaabulted from lower trading volume in licensed prod.

Trading Volume Incentives

Trading volume incentives decreased $7.9 millio&®3 million for the year ended December 31, 26dpared to $14.2 million for
the prior year period. The decrease was primarily b lower volume in multiply-listed options pradsi (equities and exchange-traded
products), a modification in the criteria for catts qualifying for certain quantity-based fee weasvand an adjustment to the fees paid by the
Company for transactions linked to away exchanges.

Other Expenses

In 2012, the Company accrued an estimated expdr&®®million for a liability related to an SECviestigation of CBOE's compliance
with its obligations as a self-regulatory organimatunder the federal securities laws.

Operating Income

As a result of the items above, operating incom20it?2 was $244.1 million compared to $241.6 millier2011 , an increase of $2.5
million .

Other Expense
Net Loss from Investment in Affiliates

Net loss from investment in affiliates was $1.7limil for the year ended December 31, 2012 compaitd$0.8 million for the same
period in the prior year. The loss in 2012 reflddtee Company's share of the operating loss ofdbigrading Systems, LLC. The lossd611
reflected the Company's share of the operatingddSsgnal Trading Systems, LLC and the impairmaithe carrying value of our investm:
in NSX Holdings, Inc. The Company no longer holdfiract investment in NSX due to the acquisitiofN&X by CBSX in December 2011.

Income before Income Taxes

As a result of the items above, income before iretemes in 2012 was $242.6 million compared to $24dillion in 2011 , an increase
of $2.5 million .

Income Tax Provision

For the year ended December 31, 2012 , the incamprovision was $85.2 million compared with $106iflion for the same period
2011 . This decrease was a direct result of a deerm the effective rate. The effective tax rases 85.1% and 41.9% for the years ended
December 31, 2012 and 2011 , respectively. Theedserin effective tax rate for the year ended Déeerdl, 201Zompared to the prior ye
period is the result of the recognition of discriééens and the benefit of a new tax apportionmegthiod enacted by lllinois. During the
twelve months ended December 31, 2012 , the Comifiladyamended returns for 2008, 2009 and 2010candpleted its return for 2011 and
recognized, as a discrete item, in the aggreg&@&2#® million net benefit for a Section 199 deduefor U.S. production activities which
encompasses all personal property, including coarmaftware for prior year periods. The prior yefiective tax rate included the impact of
an increase in the lllinois tax rate effective Jayul, 2011 and a charge of $4.2 million takemtyéase state-related uncertain tax positions.

Net Income



As a result of the items above, net income allat&tecommon stockholders in 2012 was $155.3 miliompared to $136.6 million in
2011, an increase of $18.7 million . Basic andtddl net income per share allocated to common ktdd&rs were $1.78 and $1.52 for the
years endeDecember 31, 2012 and 2011 , respectively.
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Liquidity and Capital Resources

Historically, we have financed our operations, tamxpenditures and other cash needs throughgeastrated from operations. Cash
requirements principally consist of funding opergtexpenses, capital expenditures, actual andipatiéd quarterly and special dividend
payments and common stock repurchases under tloeiaced program. We expect to use cash on handcaniizr 31, 2013 and funds
generated from operations to continue to meet 6@ Zash requirements. From time to time, we canghie possibility of acquisitions,
dispositions and strategic alliances that we beligould strengthen our business in the Iterga; however, if consummated these transac
may negatively impact our liquidity in the shortrte

Cash Flows
Year Ended December 31, 2013 Compared to the YededDecember 31, 2012
Operating Activities

Net cash provided by operating activities was $224illion and $200.5 million for the years endedcBmber 31, 2013 and 2012,
respectively. The increase in net cash flows predidy operating activities was primarily due tarerease in working capital generated by
strong operating results.

Net cash provided by operating activities was $48illon higher than net income for the fiscal yesmded December 31, 2013he ne
increase was mainly a result of $34.5 million ipeiation and amortization, the recognition otktbased compensation totaling $20.8
million and an increase in income taxes payabf9od million , partially offset by an increase kccaunts receivable of $4.2 million and an
increase in income tax receivable of $10.3 million

Investing Activities

Net cash flows used in investing activities totedd..2 million and $33.0 million for the years edd@ecember 31, 2013 and 2012,
respectively. Expenditures for capital and otheetstotaled $28.7 million and $30.1 million foe tyears ended December 31, 2013 and
2012 , respectively, primarily representing puré@sasf systems hardware and software. The Compadg maestments in IPXI Holdings,
LLC of $0.6 million and Signal Trading Systems, Lb€$1.9 million in 2013 .

The Company projects expenditures for capital ahdroassets in 2014 to be between $47.0 and $50i6mmThe expenditures are
primarily driven by spending to harden the compsisystems, as well as ongoing investments in systerdware and software that enhance
trading technology and regulatory systems.

Financing Activities

Net cash flows used in financing activities totaddd7.4 million and $166.9 million for the yearsled December 31, 2013 and 2012 ,
respectively. The decrease in net cash flows usédancing activities resulted primarily from thayment of a special dividend in the prior
year totalinc$66.2 million .

For the year ended December 31, 2013, net casis fised in financing activities consisted of $4%iBion in unrestricted common
stock purchases under the Company's share reperphagram, $58.4 million for the payment of quaytéividends, $6.1 million for other
shares purchased, which consisted of unrestricedron stock surrendered to satisfy employees'béigations upon the vesting of restric
stock.

Year Ended December 31, 2012 Compared to the VfededEDecember 31, 2011
Operating Activities

Net cash provided by operating activities was $200illion and $203.1 million for the years ended 2@nd 2011 , respectively. The
decrease in net cash provided by operating a&$vitias primarily due to an increase in accountsvable, reflecting activity for December
2012, resulting from fee increases implementedt?Z2and higher trading volume and product mix aspared to December 2011 .

Net cash provided by operating activities was $48illion higher than net income for the fiscal yeaded December 31, 201Zhe ne
increase was mainly a result of $31.5 million ipaiation and amortization, the recognition otktbased compensation totaling $12.3
million and increase in income taxes payable o7 $8illion partially offset by an increase in acctreceivable of $8.1 million and an



increase in income tax receivable of $5.0 million .
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Investing Activities

Net cash flows used in investing activities totea&3.0 million and $30.3 million for the years edd@ecember 31, 2012 and 2011 ,
respectively. Expenditures for capital and otheetstotaled $30.1 million and $29.1 million foe tyears ended December 31, 2012 and
2011 , respectively, primarily representing puré@sasf systems hardware and software. The Compadg maestments in IPXI Holdings,
LLC for $1.3 million and Signal Trading Systems,Clfor $1.7 million in 2012 .

Financing Activities

Net cash flows used in financing activities totaddd6.9 million and $91.7 million for the years eddDecember 31, 2012 and 2011 ,
respectively. The increase in net cash flows usdihancing activities resulted primarily from thayment of a special dividend. For the year
ended December 31, 2012 , net cash flows usedanding activities consisted of $49.7 millisnunrestricted common stock purchases u
the Company's share repurchase program, $47.&mibir the payment of quarterly dividends, $66.8iar for the payment of a special
dividend and $3.1 million for other shares purcllasehich consisted of unrestricted common stockesutered to satisfy employees' tax
obligations upon the vesting of restricted stock.

Dividends

The Companys expectation is to continue to pay dividends. déeision to pay a dividend, however, remains withimdiscretion of ot
board of directors and may be affected by variagsofs, including our earnings, financial conditioapital requirements, level of
indebtedness and other considerations our boaidterftors deems relevant. Future debt obligationksdatutory provisions, among other
things, may limit, or in some cases prohibit, obitiey to pay dividends.

Share Repurchase Program

On August 2, 2011, the Company announced thab#sdoof directors had approved a share repurchasggegm that authorized the
Company to purchase up to $100 million of its arging unrestricted common stock. On July 31, 212 Company announced that its
board of directors had approved the repurchase aflditional $100 million of its outstanding unrésed common stock. On December 10,
2013, the Company announced that its board of iretiad approved the repurchase of an additidiG0 #illion of its outstanding
unrestricted common stock. This authorization waaddition to any amount remaining under the Au@@4tl and July 2012 authorizations.
The program permits the Company to purchase shian@sgh a variety of methods, including in the opearket or through privately
negotiated transactions, in accordance with applkcsecurities laws. It does not obligate the Camyga make any repurchases at any
specific time or situation.

For the twelve months ended December 31, 2013Ctimepany purchased 932,400 shares of unrestriciadhon stock at an average
cost per share of $48.57 , totaling $45.3 milliompurchases under the program.

Since inception of the program, the Company pureti@s639,824 shares of unrestricted common stoak average cost per share of
$30.61, totaling $142.0 million in purchases uritherprogram.

Off-Balance Sheet Arrangements

We currently do not have any relationships withamsolidated entities or financial partnershipsewofteferred to as structured finance
or special purpose entities, that have been estedalifor the purpose of facilitating off-balanceetharrangements or other contractually
narrow or limited purposes.

Lease and Contractual Obligations

The Company leases office space in downtown Chidélgmis for its Regulatory Division, in a subudé Chicago for a remote netwc
operations center, in New York City for certain keting activities and New Jersey for housing itadznter, with lease terms remaining
from 5 months to 136 months as of December 31320 otal rent expense related to these leasgatihins for the years ended
December 31, 2013, 2012 and 2011 were $3.0 mijl&$5 million and $3.2 million , respectively.tbte minimum payments under these
non-cancelable lease and advertising obligations we follows at December 31, 2013 (in thousands):

Less than More than 5
Total(1) 1 year 1- 3 years 3-5years years
Operating leases $ 1296 $ 256z $ 4,64¢ $ 1,667 $ 4,09(

Total $ 12968 $ 2560 $ 4646 $ 1667 $ 4,09




1) Gross unrecognized income tax liabilities,ledg interest and penalties, of $26.7 million aat included in the table due to
uncertainty about the date of their settlement.
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In addition to the non-cancelable leases, the Compas contractual obligations related to licensiggeements with various licensors.
The licensing agreements contain annual minimumedgairements that total $12.2 million for the néxé years.

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

We are exposed to market risk in the ordinary awofdbusiness. This market risk consists primarflinterest rate risk associated with
our cash and cash equivalents. We have no longdeshort-term debt. The Company does not tradiemmpfor its own account.

Interest Rate Risk

We have exposure to market risk for changes ingstaates relating to our cash and cash equivaléstof December 31, 2013 and
2012, our cash and cash equivalents were $221liBmand $135.6 million , respectively. We investailable cash in highly liquid, short-
term investments, such as money market funds aBdTWeasury securities. Our investment policy ipreserve capital and liquidity. A
hypothetical three basis point decrease in shamt-teterest rates would decrease annual earnindgskythan $75,000, assuming no change in
the amount or composition of our cash and cashvatgrits.

Impact of Inflation

We have not been adversely affected by inflatioteaknological advances and competition have géneaused prices for hardware
and software that we use for our electronic platfoto remain constant or decline. Since transasonour exchanges are not governed by
long-term contracts, we believe that any increas@¥lation are unlikely to have a material adweedfect on 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 consolidated balsineets of CBOE Holdings, Inc. and subsidiatles (Company") as of December 31,
2013 and 2012, and the related consolidated sgatesnof income, comprehensive income, stockholesysity, and cash flows for each of
three years in the period ended December 31, 20h8se financial statements are the responsilofithe Company's management. Our
responsibility is to express an opinion on thesaritial statements

based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disis in the financial statements. An
audit also includes assessing the accounting ptexused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of CBOE Holdings, Inc. and
subsidiaries as of December 31, 2013 and 2012 thenaksults of their operations and their casidlfor each of the three years in the period
ended December 31, 2013, in conformity with actiogrprinciples generally accepted in the Unitedt& of America.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the Company's
internal control over financial reporting as of Betber 31, 2013, based on the criteria establishiedernal Control -Integrated Framewor
(1992)issued by the Committee of Sponsoring Organizatidrike Treadway Commission and our report datdaeey 21, 2014 expressed
an unqualified opinion on the Company's internaitaal over financial reporting.

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois
February 21, 2014
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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 internal control over finanglorting of CBOE Holdings, Inc. and subsidiafihe “Company”) as of

December 31, 2013, based on criteria establighbdérnal Control-Integrated Framework (1998sued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Camiisamanagement is responsible for maintainingcéffe internal control over
financial reporting and for its assessment of fifiecéiveness of internal control over financial oejing, included in the accompanying
Management's Annual Report on Internal Control Gaieancial Reporting. Our responsibility is to exgg an opinion on the Company's
internal control over financial reporting basedoam audit.

We conducted our audit in accordance with the staigdof the Public Company Accounting OversightriBq&nited States). Those stande
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal corawar financial reporting, assessing the
that a material weakness exists, testing and etnadutihe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.

A company's internal control over financial repagtis a process by, or under the supervision efctimpany's principal executive and
principal financial officers, or persons performisigilar functions, and, effected by the compabyard of directors, management, and other
personnel to provide reasonable assurance regatwngliability of financial reporting and the pegation of financial statements for extel
purposes in accordance with generally accepteduatiog principles. A company's internal control pfieancial reporting includes those
policies and procedures that (1) pertain to thenteaance of records that, in reasonable detailirately and fairly reflect the transactions :
dispositions of the assets of the company; (2)idmyeasonable assurance that transactions anelegcas necessary to permit preparation of
financial statements in accordance with generalgepted accounting principles, and that receiptisependitures of the company are being
made only in accordance with authorizations of ngen@aent and directors of the company; and (3) pexédsonable assurance regarding
prevention or timely detection of unauthorized asigjion, use, or disposition of the company's as#ieit could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltaarover financial reporting to future periods ateéject to the risk that controls may become
inadequate because of changes in conditions, bthtbalegree of compliance with the policies orcpaures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over figal reporting as of
December 31, 2013 , based on the criteria estadlistinternal Control-Integrated Framework (1998fkued by the Committee of
Sponsoring Organizations of the Treadway Commission

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the consolidated
financial statements as of and for the year endaxkBber 31, 2013 of the Company and our reportidate
February 21, 2014 expressed an unqualified opiaiothose financial statements .

/s/ DELOITTE & TOUCHE LLP

Chicago, lllinois
February 21, 2014
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CBOE Holdings, Inc. and Subsidiaries
Consolidated Balance Sheets

December 31, 2013 and December 31, 2012



(in thousands, except share amounts)
Assets

Current Assets:

December 31, 2013 December 31, 2012

Cash and cash equivalents $ 221,34: % 135,59
Accounts receivable—net allowances of 2013 - $2662012 - $340 49,88¢ 45,66¢
Marketing fee receivable 8,86¢ 5,21¢
Income taxes receivable 22,03¢ 11,717
Other prepaid expenses 4,007 4,14¢
Other current assets 2,715 567
Total Current Assets 308,86: 202,90¢
Investments in Affiliates 14,58: 14,27(
Land 4,91¢ 4,91¢
Property and Equipment:

Construction in progress 23 89
Building 65,44¢ 62,44.
Furniture and equipment 271,43 263,15!
Less accumulated depreciation and amortization (269,619 (251,64
Total Property and Equipment—Net 67,29¢ 74,04¢
Other Assets:

Software development work in progress 7,85:% 4,37(
Data processing software and other assets (lesshadated amortization—2013, $147,322; 2012, $133,86 38,08¢ 38,35!
Total Other Assets—Net 45,93¢ 42,72:
Total $ 441,58¢ $ 338,85¢
Liabilities and Stockholders' Equity

Current Liabilities:

Accounts payable and accrued expenses $ 52,95¢ $ 45,14¢
Dividend payable 43,83: —
Marketing fee payable 9,44; 5,80¢
Deferred revenue and other liabilities 1,10(¢ 1,08¢
Post-retirement medical benefits 127 11C
Total Current Liabilities 107,45¢ 52,15(
Long-term Liabilities:

Post-retirement medical benefits 2,11C 1,79¢
Income tax liability 29,90: 20,85’
Other long-term liabilities 3,85¢ 3,94¢
Deferred income taxes 13,74¢ 20,98¢
Total Long-term Liabilities 49,61« 47,58¢
Commitments and Contingencies

Total Liabilities 157,07. 99,73¢
Stockholders' Equity:

Preferred stock, $0.01 par value: 20,000,000 stearémrized, no shares issued and outstandingcarileer 31, 2013 or 2012 — —
Unrestricted common stock, $0.01 par value: 325@@Dshares authorized; 91,845,492 issued and @837 outstanding at

December 31, 2013; 91,270,274 issued and 87,27 b@88nding at December 31, 2012 91¢ 91z
Additional paid-in-capital 90,98t 67,81:
Retained earnings 349,29( 275,49:
Treasury stock at cost — 5,074,755 shares at Demedih 2013 and 3,998,591 shares at December 32, 20 (155,62) (104,20)
Accumulated other comprehensive loss (2,050 (899)
Total Stockholders' Equity 284,51 239,12:
Total $ 441,58¢ $ 338,85¢

See notes to consolidated financial statements
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(in thousands, except per share amounts)
Operating Revenues:

CBOE Holdings, Inc. and Subsidiaries

Consolidated Statements of Income

Years Ended December 31, 2013, 2012 and 2011

Year Ended
December 31, 2013

Year Ended
December 31, 2012

Year Ended
December 31, 2011

Transaction fees $ 397,21t $ 357,14t $ 373,06!
Access fees 61,02: 64,07( 68,69
Exchange services and other fees 37,25( 31,36¢ 18,18
Market data fees 24,91 24,36( 19,90¢
Regulatory fees 36,63: 20,99¢ 19,24:
Other revenue 15,01¢ 14,39¢ 9,05¢€
Total Operating Revenues 572,05( 512,33t 508,14«
Operating Expenses:
Employee costs 118,08: 104,19¢ 104,45:
Depreciation and amortization 34,48¢ 31,48¢ 34,09
Data processing 17,89¢ 19,60: 17,93
Outside services 34,47 36,30( 27,31(
Royalty fees 56,57¢ 46,13¢ 47,82
Trading volume incentives 4,35¢ 6,27¢ 14,23¢
Travel and promotional expenses 9,80¢ 10,00¢ 9,812
Facilities costs 5,05z 5,06¢ 5,40(
Other expenses 5,50¢ 9,17¢ 5,44¢
Total Operating Expenses 286,23¢ 268,24: 266,51:
Operating Income 285,81 244,09° 241,63:
Other Income/(Expense):
Investment income 63 14¢ 142
Net loss from investment in affiliates (2,22)) (1,695 (811)
Interest and other borrowing costs — — (879
Total Other Expense (2,15%) (1,54¢) (1,54¢)
Income Before Income Taxes 283,65¢ 242 .55: 240,08
Income tax provision 107,65 85,15¢ 100,67¢
Net Income 175,99¢ 157,39! 139,40¢
Net Income allocated to participating securities (2,136 (2,147 (2,829
Net Income allocated to common stockholders $ 173,86: $ 155,25 § 136,58:
Net income per share allocated to common stockneldiéote 14)

Basic $ 1.9¢ $ 1.7¢ % 1.52

Diluted 1.9¢ 1.7¢ 1.52
Weighted average shares used in computing net iaqg@nshare

Basic 87,33 87,46( 89,99/

Diluted 87,33 87,46( 89,99/

See notes to consolidated financial statements
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CBOE Holdings, Inc. and Subsidiaries

Consolidated Statements of Comprehensive Income
Years Ended December 31, 2013, 2012 and 2011

(in thousands)

Net Income

Comprehensive Income (Loss) - net of tax:
Post retirement benefit obligation

Comprehensive Income
Comprehensive Income allocated to participating secities

Comprehensive Income allocated to common stockholde

Year Ended
December 31, 2013

Year Ended
December 31, 2012

Year Ended
December 31, 2011

175,99¢ $ 157,39 $ 139,40¢
(157) 6 73
175,84: 157,40; 139,47¢
(2,136) (2,147) (2,824)
173,70 $ 155,26( $ 136,65!

See notes to consolidated financial statements
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CBOE Holdings, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
Years Ended December 31, 2013, 2012 and 2011

(in thousands)

Year Ended
December 31, 2013

Year Ended
December 31, 2012

Year Ended
December 31, 2011

Cash Flows from Operating Activities:

Net Income 175,99¢ 157,39¢ 139,40¢
Adjustments to reconcile net income to net casidlprovided by operating activities:
Depreciation and amortization 34,48¢ 31,48t 34,09
Other amortization 114 88 90
Provision for deferred income taxes (7,14 (49%5) 94(
Stock-based compensation 20,82: 12,34¢ 12,61¢
Equity in loss of affiliates 1,97¢ 1,69¢ 352
Impairment of investment in affiliates and othesets 24k — 45¢
Loss on disposition of property 3 1 1,22¢
Changes in assets and liabilities:
Accounts receivable (4,222) (8,08¢) 16€
Marketing fee receivable (3,659 (21) 2,62(
Income taxes receivable (10,327 (4,967) (1,219
Prepaid expenses 13¢ 6 704
Other current assets (2,15)) 49¢ (52¢)
Accounts payable and accrued expenses 5,51¢€ 1,118 5,78¢
Marketing fee payable 3,63¢ 43 (2,589
Deferred revenue and other liabilities (75) 778 (16)
Post-retirement benefit obligations (36) ()] 4)
Income tax liability 9,04¢ 8,672 9,02(
Net Cash Flows provided by Operating Activities 224,38( 200,53t 203,12¢
Cash Flows from Investing Activities:
Capital and other assets expenditures (28,679 (30,06¢) (29,149
Investment in Signal Trading Systems, LLC (1,920 (1,667) —
Investment in IPXI Holdings, LLC (612) (1,250 (1,250
Other 8 — 112
Net Cash Flows used in Investing Activities (31,19) (32,97Y) (30,28;)
Cash Flows from Financing Activities:
Payment of quarterly dividends (58,36¢) (47,82 (40,37%)
Payment of special dividend — (66,197 —
Excess tax benefit from stock-based compensation 2,35¢€ — —
Purchase of unrestricted stock from employees (6,13¢€) (3,12¢) (4,339
Purchase of unrestricted common stock under anmoupmgram (45,290() (49,749 (46,990
Net Cash Flows used in Financing Activities (107,439 (166,89) (91,709
Net Increase in Cash and Cash Equivalents 85,74« 661 81,147
Cash and Cash Equivalents at Beginning of Period 135,59° 134,93t 53,78¢
Cash and Cash Equivalents at End of Period 221,34: 135,59 134,93t
Supplemental Disclosure of Cash Flow Information
Cash paid for income taxes 113,74: 82,63 93,224
Non-cash activities:
Change in post-retirement benefit obligation 25k (25 (90
Unpaid liability - dividends payable 43,83: — —
Unpaid liability to acquire equipment and software 3,04¢ 75E 1,537
Unpaid liability for investment in IPXI Holdings,LC — — 1,25(

See notes to consolidated financial statements
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CBOE Holdings, Inc. and Subsidiaries

Consolidated Statements of Stockholders' Equity
Years Ended December 31, 2013, 2012 and 2011

Class Accumulated
Unrestricted A- Additional Other Total
Preferred Common 2 Common Paid-In Retained Treasury Comprehensive Stockholders'

(in thousands) Stock Stock Stock Capital Earnings Stock Loss Equity
Balance—January 1, 2011 — 51¢ 388 42,85¢ 133,08 — 972) 175,87
Automatic conversion of the shares of Class A-8 int

unrestricted common stock 382 (389) —
Cash dividends on common stock (40,377 (40,377
Stock-based compensation 12,61¢ 12,61¢
Issuance of vested restricted stock granted to
employees 7 7) —
Purchase of unrestricted common stock (51,329 (51,329
Net income 139,40¢ 139,40¢
Post-retirement benefit obligation adjustment—ifet o
tax expense of $17 73 73
Balance—December 31, 2011 — 90¢ — 55,46¢ 232,12 (51,329 (899) 236,27(
Cash dividends on common stock (114,024 (114,024
Stock-based compensation 12,34¢ 12,34¢
Issuance of vested restricted stock granted to
employees 5 (5) —
Purchase of unrestricted common stock (52,87%) (52,877)
Net income 157,39t 157,39t
Post-retirement benefit obligation adjustment—rfe
tax expense of $19 6 6
Balance-December 31, 2012 — 91¢ — 67,81% 275,49: (104,207 (89%) 239,12:
Cash dividends on common stock (102,20() (102,20()
Stock-based compensation 20,82: 20,82%
Issuance of vested restricted stock granted to
employees 6 (6) —
Excess tax benefits from stock-based compensation
plan 2,35¢ 2,35¢
Purchase of unrestricted common stock $ (51,426 (51,42¢)
Net income 175,99¢ 175,99¢
Post-retirement benefit obligation adjustment—n
of tax benefit of $99 (157) (157)
Balance-December 31, 2013 $ — % 91¢ $ — $ 9098 $34929( $(15562) $ (1,050 $ 284,51

See notes to consolidated financial statements.
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business—CBOE Holdings, Inc. ("CBOE Holdings" or the "Conmyd) is the holding company of registered secsitie
exchanges, subject to oversight by the Securitidstxchange Commission ("SEC"), and a designatettaxct market under the jurisdiction
of the Commodity Futures Trading Commission ("CFI©ur principal business is providing a marketpléar the trading of equity options,
ETP options and index options and futures contracts

Basis of Presentation—The consolidated financial statements includeatteunts and results of operations of CBOE Holdamgsits
wholly-owned subsidiaries, including: Chicago Board Ogtiechange, Incorporated ("CBOE"), CBOE Futuresiarge, LLC ("CFE"), C.
Options Exchange, Incorporated ("C2"), Market DEtpress, LLC, Chicago Options Exchange Buildingg@oation and DerivaTech
Corporation. Inter-company balances and transastiawe been eliminated in consolidation. The Compaports the results of its operations
in one reporting segment.

Use of Estimates—The preparation of consolidated financial statetm@nconformity with accounting principles genéralccepted in
the United States ("GAAP") requires managementakarestimates and assumptions that affect thetespamounts of assets and liabilities,
disclosures of contingent assets and liabilities ri@ported amounts of revenues and expenses. Ongaing basis, management evaluates its
estimates based upon historical experience, obsegvaf trends, information available from outsidarses and various other assumptions
that are believed to be reasonable under the cstamoes. Actual results may differ from these estiim under different conditions or
assumptions.

Cash and Cash Equivalents—Cash and cash equivalents include highly liquicegtinents with maturities of three months or lesm!
the date of purchase. The Company's places itsazaslash equivalents with highly-rated finanaistitutions, limits the amount of credit
exposure with any one financial institution andawacts ongoing evaluations of the creditworthindghe financial institutions with which it
does business; therefore concentrations of cristliare limited. There are no redemption restriction the Company's invested cash
balances.

Accounts Receivable—Accounts receivable consists primarily of trangactnd regulatory fees from the Options Clearing
Corporation, OCC and the Company's share of digtafile revenue receivable from OPRA. Accounts ket#é are primarily collected
through OCC, and are with large, highted clearing firms; therefore concentrationsreflit risk are limited. The Company has no finag
related receivables.

Prepaid expenses—Prepaid expenses primarily consist of prepaidisr maintenance and licensing expenses whichnawetized
over the respective periods.

Investments in Affiliates—Investments in affiliates represent investment®@C, Signal Trading Systems, LLC ("Signal Tradng"
IPXI Holdings, LLC ("IPXI") and CBOE Stock Exchangel C ("CBSX").

The investments in OCC and IPXI are accounted fioleu the cost-method of accounting for investments.
The investment in Signal Trading is accounted fatar the equity method.
The investment in CBSX is accounted for under tingitg method.

Investments in affiliates are periodically reviewteddetermine whether any events or changes inmistances indicate that the
investments may be other than temporarily impaihedhe event of impairment, the Company would ggipe a loss for the difference
between the carrying amount and the estimated/&ire of the investment.

Property and Equipment —Property and equipment are carried at cost, natofimulated depreciation. Depreciation is caledlat
using the straight-line method, generally over fiwdorty years. Leasehold improvements are anedtaver the lesser of their estimated
useful lives or the remaining term of the appliedielases.



Property and Equipment—Construction in Progressis capitalized and carried at cost. Upon completibe projects are placed in
service and amortized over the appropriate usefes| using the straight-line method commencindphe date the asset is placed in service.

Software Development Work in Progress and Data Prassing Software and Other Assets- The Company expenses software
development costs as incurred during the prelinyipaoject stage, while capitalizing costs incurdeding the application development stage,
which includes design, coding, installation anditgsactivities. Estimated useful lives are
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three to five years for internally developed atiteo data processing software and generally aeeyi@ars or less for other assets.

Employee Benefit Plans—The funded status of a post retirement benefit [daecognized in the Consolidated Balance Shekt a
changes in that funded status are recognized ipgieof change in other comprehensive income)(I&an assets and obligations are
measured at year end. The Company recognizes changetuarial gains and losses and prior senadsésdn the year in which the changes
occur through accumulated other comprehensive loss.

Commitments and Contingencies—Litigation—The Company accrues loss contingencies when fsdddoth probable and
estimable. All legal costs incurred in connectidthMoss contingencies are expensed as servia®sded.

Revenue Recognition—Revenue recognition policies for specific soureesevenue are discussed below:

Transaction Fees: Transaction fees are a function of three vdeml(1) exchange fee rates; (2) trading volumd; (@) transaction
mix between contract type. Transaction fees aresassl on a per contract basis and are considamsedaspon the execution of a trade and
are recognized on a trade date basis. Transa&émare presented net of applicable volume dissolmthe event liquidity providers prepay
for transaction fees, revenue is recognized basdteattainment of volume thresholds resultinthenamortization of the prepayment over
the calendar year.

Access Fees: Access fees represent fees assessed to TiReingt Holders for the opportunity to trade and oiteer related functions
of CBOE, C2 and CFE. Access fees are recognizedglthe period the service is provided.

Exchange Services and Other FeeSxchange services and other fees include systevitss, trading floor charges and application
revenue. Exchange services and other fees aremeedgduring the period the service is provided.

Market Data Fees: Market data fees include Options Price Repgrfinthority ("OPRA") income and Company market degavices.
OPRA is a limited liability company consisting @fpresentatives of the member exchanges and isreagttidoy the SEC to provide
consolidated options information. The Company'skeiadata services are provided through CBOE Stregiiiiarkets ("CSM") and other
services. OPRA income is allocated based upomitigidual exchange's relative volume of total obghoptions transactions. The Company
receives monthly estimates of OPRA's distributableenue (See Note 4) and income is distributed quaaterly basis. Company market data
fees represent charges for current and historjmtibias and futures data. Market data serviceseamegnized in the period the data is provic

Regulatory Fees: Regulatory fees are primarily based on the nurabeustomer contracts traded on all U.S. optiexshanges by
Trading Permit Holders and are recognized on atdade basis. Under the rules of each of our optehanges, as required by the SEC,
revenue derived from regulatory fees and fines oaha used for non-regulatory purposes.

Concentration of Revenuét December 31, 2013 , there were one hundred@BOE clearing firms, two of which cleared a comioi
48% of our billings collected through the OCC irl3Q The next largest clearing firm accounted fggraximately 6% of our billings
collected through the OCC. No one Trading Permideiousing the clearing services of the top twatey firms represented more than 39%
of the revenue collected through the OCC in 2013042 for the respective clearing firm. Shouldeading firm withdraw from CBOE, we
believe the Trading Permit Holder portion of thatnfs trading activity would likely transfer to ather clearing firm.

The two largest clearing firms mentioned aboverdlea majority of the marketaker sides of transactions at CBOE, C2 and aif difie
U.S. options exchanges. If either of these firmsavie withdraw from the business of market-makeahg, and market-makers were unable
to transfer to another firm, this could create gigant disruption to the U.S. options markets lining ours.

Advertising Costs—Advertising costs, including print advertising gmaduction costs, product promotion campaignssaminar,
conference convention costs and, in prior yeamsprships with local professional sports orgamnat related to trade shows and other
industry events, are expensed as incurred or aredrbver the respective period. The Company indurtvertising costs of $5.4 million ,
$5.3 million and $5.5 million for the years endeddember 31, 2013 , 2012 and 2011 , respectivelyeAiding costs are included in travel
and promotional expenses in the consolidated stattsmf income.

Stock-Based Compensatior—Stock-based compensation is based on the faiewaflthe award on the grant date and recognized ove
the related service period, net of estimated farfes.
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Income Taxes—Deferred income taxes arise from temporary diffeesrbetween the tax basis and book basis of assgibilities. A
valuation allowance is recognized if it is anti¢gzhthat some or all of a deferred tax asset map@aoealized.

The Company accounts for uncertainty in incomegareognized in its consolidated financial statesibg using a more-likely-than-
not recognition threshold based solely on the teehmerits of the position taken or expected tddben. Interest and penalties are recorded
within the provision for income taxes in the Comyarconsolidated statements of income and areifitakon the consolidated balance shi
with the related liability for unrecognized tax ledits. See Note 9 for further discussion of the @any's income taxes.

Recent Accounting Pronouncements— There are no recent accounting pronouncementsvihield impact our consolidated balance
sheets, statements of income, comprehensive inocomesh flows.

2. SHARE REPURCHASE PROGRAM

On August 2, 2011, the Company announced thabdsdoof directors had approved a share repurchaggam that authorizes the
Company to purchase up to $100 million of its anging unrestricted common stock. On July 31, 262 Company announced that its
board of directors had approved the repurchase afiditional $100 million of its outstanding unreted common stock. On December 10,
2013, the Company announced that its board of iret©ad approved the repurchase of an additidt@0 #illion of its outstanding
unrestricted common stock. This authorization weaddition to any amount remaining under the Au@@4tl and July 2012 authorizations.
The program permits the Company to purchase slia@sgh a variety of methods, including in the opsarket or through privately
negotiated transactions, in accordance with apgkcsecurities laws. It does not obligate the Camyga make any repurchases at any
specific time or situation.

For the twelve months ended December 31, 2013Ctimepany purchased 932,400 shares of unrestrict®athon stock at an average
cost per share of $48.57 totaling $45.3 milliopinchases under the program.

Since inception of the program, the Company pureti@s639,824 shares of unrestricted common stoak aterage cost per share of
$30.61 totaling $142.0 million in purchases undherprogram.

3. INVESTMENT IN AFFILIATES

At December 31, 2013 and 2012 , the Company's imezt in affiliates was comprised of the followifig thousands):

2013 2012
Investment in OCC $ 338 % 338
Investment in Signal Trading 11,13( 11,431
Investment in IPXI 3,11¢ 2,50(
Investment in CBSX — —
Investment in Affiliates $ 14,587 $ 14,217(

The Company holds a 20% investment in OCC whidtunted for under the cost-method of accountingnizestments because of
the Company's inability to exercise significaniuehce.

In May 2010, CBOE acquired a 50% interest in Sigralding from FlexTrade Systems, Inc. ("FlexTrad&He joint venture develops
and markets a multi-asset front-end order entrjesysknown as "Pulse," which has a particular ersjshan options trading. The Company
assists in the development of the terminals andigees marketing services to the joint venture, whgaccounted for under the equity
method. We account for the investment in Signatifrgunder the equity method due to the substapivgcipating rights provided to the
other limited liability company member, FlexTradiethe twelve months ended December 31, 2013 Ctirapany recorded contributions to
and equity losses in Signal Trading of $1.7 millaord $1.9 million , respectively.

62




Table of Contents

In 2011 and 2012, the Company, through DerivaTeatp@ation, a wholly-owned subsidiary, acquireda0% interest in IPXI fo$2.£
million . The Company contributed an additional@fillion to IPXI in October 2013 thus increasitg ttotal investment to $3.1 milliarThe
investment in IPXI is accounted for under the aosthod of accounting for investments. IPXI is crega marketplace for a unique portfolio
of financial products and services that facilitateestment in and risk management of intellectuapprty assets, helping buyers and sellers
efficiently allocate intellectual property rights.

The Company currently holds a 49.96% equity intere€BSX in return for non-cash property contribus. CBSX, which is not a self-
regulatory organization, is considered a stockitigfacility of CBOE. CBOE is responsible for thenspliance and regulation of the CBSX
marketplace. In addition, the Company has a sesageeement under which it provides financial, aoting and technology support. CBSX
is financed through existing capital and cash faparations. In December 2011, CBSX acquired théNak Stock Exchange, Inc. ("NSX"),

a registered national securities exchange tha¢sratbcks. CBSX acquired NSX with existing casthand, and, as such, no additional capital
was contributed to CBSX. The NSX stockholders ditineceive any capital in CBSX. Accordingly, theras no impact on our investment in
CBSX.

4. RELATED PARTIES

The Company collected transaction and other fe& 0.3 million , $544.3 million and $542.8 milliamthe years endedecember 3!
2013, 2012 and 2011, respectively, by drawingorounts of CBOE and C2 market participants he@GE. The amounts collected by
OCC for CBOE included $99.7 million , $96.1 milliamd $93.7 million , respectively, of marketinggekiring the years end&écember 31
2013, 2012 and 2011 . The Company had a receidal@érom OCC of $48.6 million and $42.3 million¢cember 31, 2013 and 2012 ,
respectively.

OPRA is a limited liability company consisting @fpresentatives of the member exchanges and isreagttidoy the SEC to provide
consolidated options information. This informatisrprovided by the exchanges and is sold to outsétes services and customers. OPRA's
operating income is distributed among the exchabgsed on their relative volume of total clearetioms transactions. Operating income
distributed to the Company was $12.9 million , $1/%illion and $12.9 million during the years end@etember 31, 2013, 2012 and 2011 ,
respectively. The Company had a receivable from ®BR$3.9 million and $3.4 million at December 2013 and 2012 , respectively.

The Company incurred re-billable expenses on baetidBSX for expenses such as employee costs, c@mequipment and software
of $4.6 million , $3.7 million and $5.1 million dag the years ended December 31, 2013, 2012 ahtl 2@spectively. These amounts are
included as a reduction of the underlying experiEke.Company had a receivable from CBSX of $0.4ioniland $0.5 million at
December 31, 2013 and 2012 , respectively.

Options Regulatory Surveillance Authority ("ORSAS)responsible for conducting insider trading irigegions related to options on
behalf of all options exchanges. CBOE is the ReaguyaServices Provider under a plan entered intthbyoptions exchanges and approve
the SEC to administer ORSA. The Company incurreliltable expenses on behalf of ORSA for expenseb sis employee costs, occupancy
and operating systems of $2.3 million , $2.1 millend $2.0 million , during the years ended Decer8the2013 , 2012 and 2011 ,
respectively. These amounts are included as atiedusf the underlying expenses. The Company hataivable due from ORSA of $1.2
million and $1.4 million at December 31, 2013 ai®d 2, respectively.

5. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

At December 31, 2013 and 2012 , accounts payall@ecrued liabilities consisted of the following thousands):

2013 2012
Compensation and benefit related liabilities $ 22,19 $ 18,30¢
Royalties 13,51: 10,52¢
Accounts payable 4,21¢ 73t
Facilities 1,824 1,932
Legal 1,60z 1,70¢
Linkage 1,157 1,11€
Liability related to SEC matter — 5,00(
Other 8,451 5,82¢

Total $ 52,95¢ $ 45,14¢
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6. MARKETING FEE

The Company facilitates the collection and payneémharketing fees assessed on certain trades takicg at CBOE. Funds resulting
from the marketing fees are made available to Deseyl Primary Market-Makers and Preferred MaMeakers as an economic inducemer
route orders to CBOE. Pursuant to ASC 605Ré&yenue Recognition—Principal Agent Consideratjahe Company reflects the assessir
and payments on a net basis, with no impact omreagor expenses.

As of December 31, 2013 and 2012 , amounts assbgdbé Company on behalf of others included imenirassets totalekB.9 million
and $5.2 million , respectively and payments duethers included in current liabilities totaled 4@nillion and $5.8 million , respectively.

7. DEFERRED REVENUE

The following tables summarize the activity in dedel revenue for the years ended December 31, 2042012 .

Balance at Balance at
December 31, Cash Revenue December 31,
(in thousands) 2012 Additions Recognition 2013
Liquidity provider sliding scale $ — 3 29,23: (29,237 $ —
Other, net 1,08¢ 7,34¢ (7,339 1,10(
Total deferred revenue $ 1,08 $ 36,58( (36,569 $ 1,10(
Balance at Balance at
December 31, Cash Revenue December 31,
(in thousands) 2011 Additions Recognition 2012
Liquidity provider sliding scale — 3 29,75¢ $ (29,759 $ =
Other, net 351 4,94( (4,207 1,08¢
Total deferred revenue $ 351 § 34,69¢ $ (33,96() $ 1,08¢

Liquidity providers who prepay transaction feesa ainimum, for the first two levels of the liquigiprovider sliding scale were eligible
to receive reduced fees for contract volume abg@@®000 per month in 2013 and 810,000 per mon#0iP. The prepayment of 2013 and
2012 transaction fees totaled $29.2 million and.§28illion , respectively. These amount were amzediand recorded as transaction fees
over the respective twelve month periods.

8. EMPLOYEE BENEFITS

Employees are eligible to participate in the ChacBgard Options Exchange SMART Plan ("SMART Plaithe SMART Plan is a
defined contribution plan, which is qualified undeternal Revenue Code Section 401(k). The Comganyributed $4.0 million , $3.9
million and $4.5 million to the SMART Plan for eachthe years ended December 31, 2013, 2012 ahH 2@spectively.

Eligible employees may participate in the SuppletaleBmployee Retirement Plan, Executive Retirenidah and Deferred
Compensation Plan. Each plan is a defined contabytlan that is non-qualified by Internal Rever@ade regulations. The Company
contributed $1.6 million , $1.4 million and $1.3lloin to the above plans for the years ended Deegr@h, 2013 , 2012 and 2011 ,
respectively.

The Company has a post-retirement medical planddain current and former members of senior mamagé The Company recorded
immaterial post-retirement benefits expense forytrers ended December 31, 2013, 2012 and 20%ulting from the amortization of
service costs and actuarial expense included innagtated other comprehensive loss at December®1B 22012 and 2011 .
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9. INCOME TAXES

A reconciliation of the statutory federal incoma tate to the effective income tax rate for thergemded December 31, 2013 , 2012
and 2011 is as follows:

2013 2012 2011
Statutory federal income tax rate 35.C% 35.C% 35.(%
State income tax rate, net of federal income téecef 3.€ 4.8 5.8
Section 199 deductions (2.7 (7.5 —
Other, net 1.t 2.8 1.4
Effective income tax rate 38.C% 35.1% 41.5%

During the twelve months ended December 31, 20E2Company filed amended returns for 2008, 2009281@ and completed its
return for 2011 and recognized, as a discrete itetie aggregate, a $12.9 million net benefitd@ection 199 deduction for U.S. production
activities which encompasses all personal proparthiding computer software for prior year periods

The components of income tax expense for the yarated December 31, 2013, 2012 and 2011 are asvfo(in thousands):

2013 2012 2011

Current:

Federal $ 93,84 $ 65,05 $ 76,637

State 20,95¢ 20,59° 23,10:

Total current 114,80: 85,65! 99,73¢
Deferred:

Federal (4,636 40€ (48)

State (2,509 (901) 98¢

Total deferred (7,145 (495) 94C
Total $ 107,65 $ 85,15t $ 100,67¢

At December 31, 2013 and 2012 , the net deferreahire tax liability (in thousands):

2013 2012
Deferred tax assets $ 25,14¢ $ 22,93¢
Deferred tax liabilities (38,889 (43,929
Net deferred income tax liability $ (13,749 $ (20,989
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The tax effect of temporary differences giving tisesignificant portions of deferred tax assets létullities at December 31, 2013 and
2012 are presented below (in thousands):

2013 2012
Deferred tax assets:
Intangibles $ 50 $ 89
Accrued compensation and benefits 11,23 9,221
Property, equipment and technology, net 697 57C
Investment in affiliates 6,15¢ 7,93
Other 7,00¢ 5,122
Total deferred tax assets 25,14« 22,93t
Deferred tax liabilities:
Property, equipment and technology, net (36,180) (36,930)
Investment in affiliates (1,689 (1,687
Prepaid (1,029 (99€)
Other 1 (4,31)
Total deferred tax liabilities (38,889 (43,929
Net deferred tax liabilities $ (13,749 $ (20,989

The net deferred tax liabilities are classifiedamy-term liabilities in the Consolidated Balandee8ts at December 31, 2013 and 2012 .

A reconciliation of the beginning and ending unagrtax positions, excluding interest and penaligas follows (in thousands):

2013 2012 2011
Balance as of January 1 $ 19,49: $ 12,18 $ 3,16t
Gross increases on tax positions in prior period 54¢ 3,401 9,18¢
Gross decreases on tax positions in prior period (18) (839 (2,215
Gross increases on tax positions in current period 7,27(C 4,74( 2,76¢
Lapse of statue of limitations (549 — (719
Balance as of December 31 $ 26,74t $ 19,497 $ 12,18¢

As of December 31, 2013, 2012 and 2011 , the Cagnpad $26.7 million , $19.5 million and $11.4 naifl , respectively, of uncertain
tax positions excluding interest and penalties ciwhif recognized in the future, would affect tmmaal effective income tax rate. Reductions
to uncertain tax positions from the lapse of thgliapble statutes of limitations during the nexetwe months are estimated to be
approximately $6.6 million , not including any potial new additions.

Estimated interest costs and penalties are cladsi part of the provision for income taxes inGoepany's consolidated statements of
income and were $1.8 million , $0.6 million andBillion for the periods ended December 31, 202312 and 2011respectively. Accrue
interest and penalties were $3.2 million , $1.4iarland $0.8 million as of December 31, 2013 ,28hd 2011 , respectively.

The Company is subject to U.S. federal tax, lllindiew Jersey, and New York state taxes and WatsmnD.C. taxes, as well as taxes in
other local jurisdictions. The Company has operytars from 2007 on for New York, 2008 on for Fadle2009 on for lllinois, and 2010 on
for New Jersey and Washington, D.C. The InterraaldRue Service is currently auditing 2010 andakileg at specific line items from 2008
to 2012 due to the filing by the Company of amenedrns containing the recognition of certain dsednd deductions. The lllinois
Department of Revenue is currently auditing 2009 2010. The New York State Department of Taxatiod Finance is currently auditing
the 2007 through 2009 tax years.
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10. FAIR VALUE MEASUREMENTS

Fair value is the price that would be received ugale of an asset or paid upon transfer of a Itghil an orderly transaction between
market participants at the measurement date athebiprincipal or most advantageous market for disaet or liability. The fair value should
be calculated based on assumptions that markeétipartts would use in pricing the asset or liapjlitot on assumptions specific to the entity.
In addition, the fair value of liabilities shoulddlude consideration of non-performance risk, idirlg the Company’s own credit risk.

The Company applied Financial Accounting Stand&ulsrd ("FASB") ASC 820Fair Value Measurement and Disclosyrehich
provides guidance for using fair value to measseets and liabilities by defining fair value antabsishing the framework for measuring fair
value. ASC 820 applies to financial and nonfinahicistruments that are measured and reported air &dlue basis. The thrdevel hierarch
of fair value measurements is based on whethdnthas to those measurements are observable osanale. Observable inputs reflect
market data obtained from independent sourcesewimibbservable inputs reflect the Company’s makstimptions. The fairalue hierarch
requires the use of observable market data whefableand consists of the following levels:

. Level 1—Unadjusted inputs based on quoted markets forimirassets or liabilitie

. Level 2—Observable inputs, either direct or iedt, not including Level 1, corroborated by marttata or based upon
guoted prices in non-active markets.

. Level 3—Unobservable inputs that reflect managjet’s best assumptions of what market participatsid use in valuing
the asset or liability.

The Company has included a tabular disclosureifiantial assets that are measured at fair valueresurring basis in the consolidated
balance sheet as of December 31, 2013 and 2012 Cdmpany holds no financial liabilities that areasured at fair value on a recurring
basis.

(amounts in thousands) Level 1 Level 2 Level 3 Total
Assets at fair value:

Money market funds $ 207,00( — — 8 207,00(
Total assets at fair value at December 31, 2013 $ 207,000 $ — % — $ 207,00¢
(amounts in thousands) Level 1 Level 2 Level 3 Total
Assets at fair value:

Money market funds 126,00( — — 126,00(
Total assets at fair value at December 31, 2012 $ 126,00  $ — % — % 126,00(

The Company, through DerivaTech Corporation, a Whwmlvned subsidiary, acquired a 10.0% interesPiXIIHoldings, LLC ("IPXI")
for $2.5 million . The Company contributed an audial $0.6 million in October 2013. The investmengasured at fair value on a non-
recurring basis, is classified as level 3 as tirevilue was based on both observable and unolderirguts.

11. COMMITMENTS AND CONTINGENCIES

As of December 31, 2013 , the end of the periogte by this report, the Company was subject tov#nious legal proceedings and
claims discussed below, as well as certain otlga lproceedings and claims that have not been fefiglved and that have arisen in the
ordinary course of business.

The Company reviews its legal proceedings and dairgulatory reviews and inspections and otheal lpgpceedings on an ongoing
basis and follows appropriate accounting guidancenamaking accrual and disclosure decisions. Thepg@aay establishes accruals for those
contingencies where the incurrence of a loss ibaire and can be reasonably estimated, and wesksttie amount accrued and the amount
of a reasonably possible loss in excess of the atramerued, if
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such disclosure is necessary for our financiakstants to not be misleading. The Company doesecotd liabilities when the likelihood that
the liability has been incurred is probable, bet #imount cannot be reasonably estimated, or wieeliathility is believed to be only
reasonably possible or remote. The Company's assaes®f whether a loss is reasonably possible @vgisle is based on its assessment ¢
ultimate outcome of the matter following all apeal

Estimates of probable losses resulting from pdiggétion involving the Company are inherentlyfdifilt to make, particularly when tl
Company's view of the case is significantly diffgrthan that expressed by the plaintiff. The Conydaas not recorded a liability related to
damages in connection with these matters.

As of December 31, 2013 , the Company does nok thiat there is a reasonable possibility that aayemal loss exceeding the amounts
already recognized for these reviews, inspectiorater legal proceedings, if any, has been incuV¢hile the consequences of certain
unresolved proceedings are not presently deterrdgntie outcome of any litigation is inherently arnt@in and an adverse outcome from
certain matters could have a material effect oneaunings in any given reporting period.

Index Options Litigation

On November 15, 2006, CBOE, The McGraw-Hill Companinc. ("McGraw-Hill") and CME Group Index Sereg; LLC (substituted
for Dow Jones & Co.) ("Dow Jones") asserted claimthe Circuit Court of Cook County, lllinois againSE and its parent company ("ISE"),
seeking a declaration to prevent ISE from offel@R)X and DJX options and to prevent OCC from issaimgj clearing such options. ISE filed
a lawsuit on November 2, 2006 in the United Stltistrict Court for the Southern District of New Yogiseeking a declaration that the rights
asserted by McGrawill and Dow Jones are preempted by federal lave Nbew York action was stayed during the lllinoiti@t. The lllinois
court has permanently restrained and enjoined t&fa fisting or providing an exchange market for ttaling of SPX and DJX options and
enjoined OCC from issuing, clearing or settling &xercise of such ISE options. The lllinois App&li€ourt affirmed the lower court's ruling
on May 25, 2012 and the lllinois Supreme Court dénSE's appeal of this decision. The U.S. Suprémat denied ISE's Petition for
Certiorari on May 13, 2013. ISE sought leave to @anies complaint in the New York Action. On Decemti8, 2013, the New York court
denied ISE's petition and dismissed the case. ddwsion was not appealed.

Patent Litigation
ISE -- '707

On November 22, 2006, ISE filed an action in thététhStates District Court for the Southern DigtdENew York claiming that
CBOE's Hybrid trading system infringes ISE's U.&teAt No. 6,618,707 ("the '707 patent”). On Jan@ar2007, CBOE filed an action in
federal court in the Northern District of lllinogeking a declaratory judgment that the '707 patestnot infringed, not valid and/or not
enforceable against CBOE. The New York case wasfeared to the Northern District of lllinois on dust 9, 2007.

On March 14, 2013, ISE conceded to an adverse jadgin the trial in this matter and asked thatjtigge enter judgment for CBOE.
ISE has appealed this matter with the Federal @ircu

On August 15, 2012, C2 filed a declaratory judgnmmhplaint against ISE in the United States Disttiourt for the Northern District
of lllinois alleging that the '707 patent is notigdanot infringed and not enforceable in lightdecisions in the CBOE case involving the same
patent. This case has been stayed pending thenoatobthe CBOE ‘707 litigation.

ISE -- QRM

On November 12, 2012, CBOE brought suit againstitSie United States District Court for the North®istrict of Illinois alleging
that ISE infringes three patents related to quistemonitor ("QRM") technology. CBOE has requestgdnctive relief and monetary
damages. On February 20, 2013, the court ruledtleatase be transferred to the United Statesi@i§ourt for the Southern District of New
York. On September 6, 2013, ISE petitioned the éthibtates Patent and Trademark Office ("USPTOihdtitute a Covered Business
Method ("CBM") Patent Review of CBOE's three QRMgy@ts. On October 31, 2013, the court stayed tigation pending the CBM Patent
Review at the USPTO.

Other
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CBOE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
For the years ended December 31, 2013, 2012 and 201

As a self-regulatory organization under the jutidn of the SEC, with respect to CBOE and C2, asd designated contract market
under the jurisdiction of the CFTC, with respecCi6E, we are subject to routine reviews and inspestby the SEC and the CFTC.

We are also currently a party to various otherllpgaceedings including those already mentionednag@ment does not believe that
outcome of any of these other reviews, inspectmrather legal proceedings will have a materialactpn our consolidated financial
position, results of operations or cash flows.

Leases and Other Obligations

The Company leases facilities with lease terms meimg@from 5 months to 136 months as of Decemlie2B13 . Total rent expense
related to these lease obligations, reflected {a geocessing and facilities costs line items @nGlonsolidated Statements of Income, for the
years endeDecember 31, 2013, 2012 and 2011 were $3.0 mijli&®5 million and $3.2 million , respectively.tbte minimum payments
under these non-cancelable leases are as follolxscamber 31, 2013 (in thousands):

Operating

Year Leases Total

2014 $ 2,562 $ 2,562
2015 2,34¢ 2,34¢
2016 2,29¢ 2,29¢
2017 1,115 1,115
2018 55C 55C
Total $ 8,87t $ 8,87t

In addition to the non-cancelable leases the Cognpas contractual obligations related to certawvestising programs and licensing
agreements with various licensors. The licensimgamgents contain annual minimum fee requiremeitstéital $12.2 milliorfor the next five
years.

12. STOCK-BASED COMPENSATION

Stock-based compensation is based on the fair wdltiee award on the date of grant, which is recgghover the related service
period, net of estimated forfeitures. The serviegqul is the period over which the related serisggerformed, which is generally the same as
the vesting period.

On January 13, 2010, the board approved the CBQ#irds, Inc. Long Term Incentive Plan (the "LTIPThe board amended and
restated the LTIP, effective upon receiving stod#tboapproval, which was received at the May 17,1228nnual meeting of stockholders. The
LTIP provides that an aggregate of 4,248,497 shafrtlee Company's common stock are reserved faaisse to participants under the LTIP.

The Compensation Committee of the Company's bdaditectors administers the LTIP and may desigaate of the following as a
participant under the LTIP: any officer or othergayee of the Company or its affiliates or individsi engaged to become an officer or
employee and non-employee directors of the CompHEmg.LTIP permits the granting of non-qualifiedadt@ptions, restricted stock,
restricted stock units, incentive compensation d&ar any combination of the foregoing. The Comp#as Committee has the authority ¢
complete discretion to prescribe, amend and rescited and regulations relating to the LTIP, sepssticipants and to determine the form
terms of any awards.

On February 6, 2013, the Company granted 390,2&eeslof restricted stock to certain officers angleyees at a fair value of $34.23
per share, the closing price of the Company's stocthe grant date. The shares have a three ystinggeriod and vesting accelerates upon
the occurrence of a change in control of the Comp@m May 23, 2013, the Company granted 83,880eshairrestricted stock, at a fair value
of $40.54 per share, which included 22,212 gratdetie board of directors and 61,668 shares, oflwb0% vested upon grant, to the
incoming Chief Executive Officer and President &fdef Operating Officer in connection with theinngositions. The unvested portion of
the shares granted on May 23, 2013 have a onevgeting period and vesting accelerates upon thermaece of a change in control of the
Company. Unvested portions of the restricted stoitlikoe forfeited if the officer, director or emplee leaves the company prior to the



applicable vesting date, except in limited circLemses.
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For the years ended December 31, 2013, 2012 &k, 28e Company recognized $20.8 million , $12ifion and $12.6 million ,
respectively, of stock-based compensation expesiated to restricted stock. For the twelve montited December 31, 2013, 2012 and
2011 , the Company recorded $4.0 million , $0.3iamland $0.5 million , respectively, to recognaecelerated stock-based compensation.
The accelerated stock-based compensation expan2@l38 , is primarily for certain executives dugtovisions contained in their
employment arrangements and, in 2012 and 2011arteps from the board of directors.

The activity in the Company's restricted stocktfar year ended December 31, 2013 was as follows:

Number of Shares Weighted Average
of Restricted Grant-Date Fair
Stock Value
Unvested restricted stock at January 1, 2013 835,820 $ 28.9:
Granted 474,15 35.3¢
Vested (590,429 41.31
Forfeited (11,33 29.2¢
Unvested restricted stock at December 31, 2013 708,22]  $ 33.41

As of December 31, 2013, the Company had unregzedrstock-based compensation expense of $12.&mikilated to outstanding
restricted stock. The remaining unrecognized stwmeéed compensation is expected to be recognizechoveighted average period of 1.4
years. The Company is projecting a forfeiture nathe range 02% to 5% . The total fair value of shares vestethduhe year ended
December 31, 2013 was $24.4 million .

13. NET INCOME PER COMMON SHARE

The unvested share-based payment awards that momaiforfeitable rights to dividends or dividerglésalents, whether paid or
unpaid, are participating securities and shallnoduded in the computation of net income per comsitare pursuant to the two-class method.
All restricted stock awards granted to officersediors and employees qualify as participating sges.

The Company computes net income per common sharg tie two-class method, which is an allocatiomrfola that determines the
net income for common shares and participatingritéezsi Under the authoritative guidance, the pnéstéon of basic and diluted earnings per
share is required for each class of common stodknaihfor participating securities. As such, tharany will present basic and diluted net
income per share for its one class of common stock.

The computation of basic net income allocated tomon stockholders is calculated by reducing netrime for the period by dividends
paid or declared and undistributed net incomelergeriod that are allocated to the participatecusities to arrive at net income allocated to
common stockholders. Net income allocated to comstockholders is divided by the weighted averagalwer of common shares
outstanding during the period.

The dilutive effect of participating securitiescalculated using the more dilutive of the treasatock or the two-class method. Diluted
net income per common share is calculated by digidiet income allocated to common stockholdersbystim of the weighted average
number of common shares outstanding plus all aad@iticommon shares that would have been outstaiifding potentially dilutive common
shares had been issued.
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The following table reconciles net income applieatd common stockholders and the number of shaes to calculate the basic and
diluted net income per common share for the forydmrs ended December 31, 2013, 2012 and 2011 :

(in thousands, except per share amounts) 2013 2012 2011
Basic EPS Numerator:
Net Income $ 175,99¢ $ 157,39 $ 139,40¢
Less: Earnings allocated to participating seciwitie (2,136 (2,147 (2,829
Net Income allocated to common stockholders $ 173,86 $ 155,25: $ 136,58:
Basic EPS Denominator:
Weighted average shares outstanding 87,33: 87,46( 89,99/
Basic net income per common share $ 19¢ $ 176 $ 1.52
Diluted EPS Numerator:
Net Income $ 175,99¢ $ 157,39 $ 139,40¢
Less: Earnings allocated to participating seciwitie (2,136 (2,147 (2,829
Net Income allocated to common stockholders $ 173,86 $ 155,25 $ 136,58:
Diluted EPS Denominator:
Weighted average shares outstanding 87,33: 87,46( 89,99/

Dilutive common shares issued under restricteckgtoogram — — —

Diluted net income per common share $ 1.9¢ $ 1.7t $ 1.52

For the year ended December 31, 2013, 708,22fesbérestricted stock were not included in thepatation of diluted net income
per common share because to do so would have w@ilgite effect.

14. QUARTERLY DATA (unaudited)

First Second Third Fourth
Year ended December 31, 2013 (in thousands) Quarter Quarter Quarter Quarter Year
Operating revenues $ 142,70 $ 150,77. $ 136,74: $ 141,83( $ 572,05(
Operating expenses 73,27¢ 75,41 68,31¢ 69,23 286,23t
Operating income 69,43( 75,35¢ 68,42’ 72,59¢ 285,81«
Net income $ 4237 $ 46,16. $ 41,35t $ 46,11( $ 175,99¢
Net income allocated to common stockholders $ 41,78¢ $ 45477 $ 40,95¢ $ 45,64: $ 173,86:
Diluted—net income per share to common
stockholders $ 0.4t $ 05z $ 047 $ 05z $ 1.9¢
First Second Third Fourth
Year ended December 31, 2012 (in thousands) Quarter Quarter Quarter Quarter Year
Operating revenues $ 121,39: $ 132,54¢ $ 128,31¢ $ 130,07¢ $ 512,33t
Operating expenses 63,971 66,48( 67,45¢ 70,32¢ 268,24:
Operating income 57,41¢ 66,06¢ 60,86 59,75 244,09
Net income $ 33417 $ 38,49t $ 4575¢ $ 39,72¢ $ 157,39!
Net income allocated to common stockholders $ 32,86: $ 37,90¢ $ 4524 $ 39,24 $ 155,25:

Diluted—net income per share to common _
stockholders $ 037 $ 044 % 05z $ 04t % 1.7¢
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» Inthe first quarter of 2013, the Company reedrdccelerated stock-based compensation expe®82oillion for certain
executives due to provisions contained in their legrpent arrangements.

* Inthe second quarter of 2013, the Company dezbf1.0 million of expense for an estimated ligbikelated to an SEC
investigation of CBOE's compliance with its obligats as a self-regulatory organization under tlerfal securities laws.

* Inthe second quarter of 2013, the Company dambgrants to the Chief Executive Officer and Fiexsi and Chief Operating
Officer totaling $2.5 million , of which 50% vestegon grant. In addition, the Company recorded lacated stock-based
compensation of $0.8 million to recognize the revimg value of stock grants awarded to employeéts iregulatory division
who will no longer receive stock-based compensation

* Inthe third quarter of 2012, the Company filedaamended return for 2008 and completed its retur2@41 and recognized, a
discrete item, a $7.6 million benefit for a Secti®9 deduction for U.S. production activities wharlcompasses all personal
property including computer software for those gear

* In the fourth quarter of 2012, the Company rdedr$5.0 million of expense for an estimated ligbilelated to an SEC
investigation of CBOE's compliance with its obligats as a self-regulatory organization under tlderfal securities laws.

» Inthe fourth quarter of 2012, the Company fitedended returns for 2009 and 2010 and recogrézea discrete item, a $5.3
million benefit for a Section 199 deduction for UgBoduction activities which encompasses all pasbproperty including
computer software for those years.

15. SUBSEQUENT EVENTS

On February 5, 2014, the Company's board of direateclared a quarterly cash dividend of $0.18share. The dividend is payable on
March 21, 2014 to stockholders of record at theelof business on February 28, 2014.

On February 19, 2014, the Company granted 253 B&t&s, consisting of restricted stock and resttisteck units, to certain officers
and employees at a fair value of $55.35 per sltlaee;losing price of the Company's stock on thatgdate. The shares have a three year
vesting period based on achievement of certain@grgerformance and/or market conditions and ngsiccelerates upon the occurrence of a
change in control of the Company or in the everdasfier death, disability or qualified retiremelmt.the first quarter of 2014, the Company
will record accelerated stock-based compensatiperse of approximately $2.5 million resulting frgnants to certain executives due to
provisions contained in their employment arrangemsien
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Iltem 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 the Securlieshange Act of 1934 (the "Exchange Act"), the @any's management, with the
participation of the Company's Chief Executive €dfiand Executive Vice President and Chief Findi@@fficer, evaluated the effectiveness
of the design and operation of the Company's disceocontrols and procedures (as defined in RudelBge) or 15d-15(e) promulgated under
the Exchange Act) as of December 31, 2013 . Baped their evaluation of these disclosure contralt$ procedures, the Chief Executive
Officer and the Executive Vice President and Ckiatincial Officer concluded that the disclosuretoals and procedures were effective at a
reasonable assurance level as of December 31,t@@&Bure that information required to be discldsgthe Company in the reports that it
files or submits is recorded, processed, summasredeported within the time periods specifiethim SEC rules and forms, and to ensure
that information required to be disclosed by thenpany in the reports that it files or submits unither Exchange Act is accumulated and
communicated to the Company's management, inclutirggincipal executive and financial officers,aspropriate, to allow timely decisions
regarding required disclosure.

(b) Management's Annual Report on Internal Controver Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglaing. Our internal control
system has been designed to provide reasonableassuo management and the board of directorsdieggthe preparation and fair
presentation of published financial statements.

Management assessed the effectiveness of the Cotaaternal control over financial reporting asi#cember 31, 2013 .
Management based its assessment on criteria fect®# internal control over financial reportingsdgbed in Internal Control-Integrated
Framework (1992) issued by the Committee of Spangddrganizations of the Treadway Commission. Mamagnt's assessment included
evaluating the design of our internal control ofileaincial reporting and testing the operationagetifveness of our internal control over
financial reporting. The results of its assessmesre reviewed with the audit committee of the baafrdirectors.

Based on this assessment, management believeadtaftbecember 31, 2013, our internal controt dvancial reporting is effective.

The effectiveness of our internal control over ficial reporting as of December 31, 2013 has beditealiby Deloitte & Touche LLP,
an independent registered public accounting fisrstated in their report on page.

There were no changes in the Company's interndataasver financial reporting that occurred durihg three months ended
December 31, 2013 that have materially affectedrereasonably likely to materially affect, outreimal control over financial reporting.

Item 9B. Other Information

On February 19, 2014, the Company'’s board of dirschpproved the grant of restricted stock unitsettain officers of the Company
pursuant to the Long Term Incentive Plan ("LTIRfgluding the named executive officers.

Each restricted stock unit is a notional amount tepresents one unvested share of the Companyimon stock and entitles the
participant to receive one share of common stoekif when the restricted stock unit vests. Theicsst stock units were granted subject to
different vesting and performance criteria as exgld below:

» Time-based Restricted Units50% of the restricted stock units have a three-yeating period, with one-third of the restrictédck
units vesting on each of the first, second anditaimmiversaries of the grant date. These awardsadrgubject to additional
performance conditions.

e Total Shareholder Return ("TSR") Performance Units. 25% of the restricted stock units will have a perfance condition under
which the number of units that will ultimately berarded will vary from 0% to 200% of the originabgt, based on the Company’s
total shareholder return (calculated as the iner@athe Company’s stock price over the performawgd plus reinvested
dividends, divided by the stock price at the beujigrof the performance period) relative to the ltetereholder returns for the S&P
500 index during the performance period.
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» Earnings Per Share ("EPS") Performance Units25% of the restricted stock units will have a perfance condition under which
the number of units that will ultimately be awardeitl vary from 0% to 200% of the original granfaded on the Comparsyearning
per share during the performance period, as adjdstecertain extraordinary, unusual or non-recgritems.

For each of the award types, the restricted stadts will be settled in shares following vestingtbé restricted stock unit assuming that
the participant has been continuously employedndutie vesting period, subject to acceleratiom@édvent of a change of control of the
Company or in the event of a participant’s eaudieath, disability or qualified retirement.

The number of restricted stock units issued to @fithe company’s named executive officers on Fatyd9, 2014 is as follows:

Named Executive Officer Time-based Restricted Units TSR Performance Units EPS Performance Units
Edward T. Tilly 16,12 8,061 8,061
Edward L. Provost 9,97( 4,98¢ 4,98t
Alan J. Dean 7,01( 3,50¢ 3,50¢
Gerald T. O'Connell 6,14: 3,07z 3,072
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PART III
Item 10. Directors, Executive Officers and Corporate Govere

Information relating to our executive officers ieliuded on pageE3-190of this Annual Report on Form 1K- Information relating to ot
directors, including our audit committee and agdinmittee financial experts and the procedures ighvstockholders can recommend
director nominees, and our executive officers bdlin our definitive Proxy Statement for our 201dn8ial Meeting of Shareholders to be t
on May 22, 2014, which will be filed within 120 dagf the end of our fiscal year ended DecembeR313 (" 2014 Proxy Statement ") and is
incorporated herein by reference.

Code of Ethics

We have adopted a Code of Business Conduct andsHttat applies to our Chief Executive Officer, €t#inancial Officer and Chief
Accounting Officer, as well as all other employeesl directors. Our Code of Business Conduct anit&ih available on our website at
http://ir.cboe.com/governance.cfm. We will alsopde a copy of the Code of Business Conduct anic&tb stockholders at no charge upon
written request.

ltem 11. Executive Compensation

Information relating to our executive officer anidedtor compensation and the compensation comnufteer board of directors will k
in the 2014 Proxy Statement and is incorporatedihday reference.

Item 12. Security Ownership of Certain Beneficial Owners ahnagement and Related Stockholder Matters

Information relating to security ownership of cartheneficial owners of our common stock and infation relating to the security
ownership of our management will be in the 2014xPi®tatement and is incorporated herein by referenc

Item 13. Certain Relationships and Related Transactions, adatector Independence

Information regarding certain relationships andtexd transactions and director independence with ltkee 2014 Proxy Statement and is
incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

Information regarding principal accountant fees sawvices will be in the 2014 Proxy Statemamd is incorporated herein by referer
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Iltem 15.

PART IV

Exhibits, Financial Statement Schedules

€) Documents filed as part of this rep

(1) Financial Statements

Our consolidated financial statements and theedlegports of management and our independent eegispublic accounting firm
which are required to be filed as part of this repoe included in this Annual Report on Form 1®4Qinning at pagé4. These consolidate
financial statements are as follows:

+ Consolidated Balance Sheets as of December®3B 2nd201:

e Consolidated Statements of Income for the yeaded December 31, 2013 , 2012 aad1

e Consolidated Statements of Comprehensive Indomitne years ended December 31, 2013 , 20126aad
* Consolidated Statements of Cash Flows for tlsesyended December 31, 2013 , 2012 201

» Consolidated Statements of Stockholders' Eduityhe years ended December 31, 2013 , 20128t

* Notes to Consolidated Financial Statem

(2) Financial Statement Schedules

The Company has not included any financial statérsemedules because they are not applicable aethered information is included
in the consolidated financial statements or ndieseto.

(3) List of Exhibits

See (b) Exhibits below

(b) Exhibits
Exhibit
No. Description of Exhibit
3.1 Amended and Restated Certificate of Incorporatib@ ®OE Holdings, Inc., incorporated by referencétmex C to
Amendment No. 7 to the Company's Registration 8taitg on Form S-4 (File No. 333-140574) filed on ihp6, 2010.
3.2 Second Amended and Restated Bylaws of CBOE Holdings incorporated by reference to Exhibit 3.1He Company's
Current Report on Form 8-K (File No. 333-140574dion January 24, 2014.
10.1 Restated License Agreement, dated November 1, 18%4dnd between Standard & Poor's Financial Ses\it€ (as successor-
in-interest to Standard & Poor's, a division of Ma@-Hill, Inc.) and the Chicago Board Options Eacbe, Incorporated (the
"S&P License Agreement"), incorporated by referetacExhibit 10.1 to Amendment No. 6 to the CompaiRegistration
Statement on Form S-4 (File No. 333-140574) filadApril 12, 2010.+
10.z  Amendment No. 1 to the S&P License Agreement, dadgediary 15, 1995, incorporated by reference tolixt0.2 to
Amendment No. 6 to the Company's Registration 8tate on Form S-4 (File No. 333-140574) filed on ihp2, 2010.+
10.2  Amendment No. 2 to the S&P License Agreement, dapd 1, 1998, incorporated by reference to Exhit).3 to Amendment
No. 6 to the Company's Registration Statement amF®-4 (File No. 333-140574) filed on April 12, 201
10.4 Amendment No. 3 to the S&P License Agreement, daitdyl 28, 2000, incorporated by reference to ExHibi4 to Amendment
No. 6 to the Company's Registration Statement omF®-4 (File No. 333-140574) filed on April 12, ZD%
10.2  Amendment No. 4 to the S&P License Agreement, d&etdber 27, 2000, incorporated by reference taliixh0.5 to

Amendment No. 6 to the Company's Registration 8taite on Form S-4 (File No. 333-140574) filed on inp2, 2010.+
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Exhibit

No. Description of Exhibit

10.6  Amendment No. 5 to the S&P License Agreement, détacth 1, 2003, incorporated by reference to ExHibi6 to Amendmer
No. 6 to the Company's Registration Statement omF-4 (File No. 333-140574) filed on April 12, ZD%

10.7 Amended and Restated Amendment No. 6 to the S&enkie Agreement, dated February 24, 2009, incogubiat reference to
Exhibit 10.7 to Amendment No. 6 to the Company'giBeation Statement on Form S-4 (File No. 333-140)5iled on April 12,
2010.+

10.¢ Amended and Restated Amendment No. 7 to the S&enkie Agreement, dated February 24, 2009, incogubiat reference to
Exhibit 10.8 to Amendment No. 6 to the Company'giBeation Statement on Form S-4 (File No. 333-140)5iled on April 12,
2010.+

10.¢  Amendment No. 8 to the S&P License Agreement, dadediary 9, 2005, incorporated by reference tolfixh0.9 to
Amendment No. 6 to the Company's Registration 8tat¢ on Form S-4 (File No. 333-140574) filed on ihp2, 2010.+

10.2C Amendment No. 10 to the S&P License Agreement,ddditme 19, 2009, incorporated by reference to Bxbih10 to
Amendment No. 6 to the Registration Statement amF®-4 (File No. 333-140574) filed on April 12, ZD%

10.11 Amendment No. 11 to the Restated License Agreerdeted as of April 29, 2010, by and between Stahé&aPoor's Financial
Services LLC and the Chicago Board Options Exchalmgerporated, incorporated by reference to Extibito the Company's
Current Report on Form 8-K (File No. 001-34774gdilon May 11, 2010.+

10.12 Chicago Board Options Exchange, Incorporated ExexiRetirement Plan, incorporated by referencexoiliit 10.13 to
Amendment No. 4 to the Company's Registration 8taite on Form S-4 (File No. 333-140574) filed on Asigl4, 2009.*

10.12 Chicago Board Options Exchange, Incorporated Supgh¢al Retirement Plan, incorporated by refereadextibit 10.14 to
Amendment No. 4 to the Company's Registration 8tat¢ on Form S-4 (File No. 333-140574) filed on Asigl4, 2009.*

10.1¢ Chicago Board Options Exchange, Incorporated Defe@ompensation Plan for Officers, incorporateddfgrence to
Exhibit 10.15 to Amendment No. 4 to the CompangiBration Statement on Form S-4 (File No. 33354)) filed on
August 14, 2009.*

10.1t  Amendment No. 1 to the Chicago Board Options Exgkamcorporated Supplemental Retirement Planpurated by
reference to Exhibit 10.3 to the Company's Quartedport on Form 10-Q for the quarter ended Septerd®, 2010 (File
No. 001-34774) filed on November 12, 2010.*

10.1¢ Amended and Restated Employment Agreement, efiee@&cember 31, 2009, by and between the ChicagaiEdations
Exchange, Incorporated and William J. Brodsky, ipooated by reference to Exhibit 10.16 to Amendnimt5 to the
Company's Registration Statement on Form S-4 ({fdle333-140574) filed on March 11, 2010.*

10.17 Amended and Restated CBOE Holdings, Inc. Long-Teigantive Plan, incorporated by reference to ExHibi20 to
Amendment No. 4 to the Company's Registration 8taite on Form S-1 (File No. 333-165393) filed oneJad, 2010.*

10.1¢ Form of Restricted Stock Award Agreement (for ExeauOfficers), incorporated by reference to Exhikf.1 to the Company's
Quarterly Report on Form 10-Q for the quarter endadch 31, 2010 (File No. 001-34774) filed on Jiie 2010.*

10.1¢ Form of Restricted Stock Award Agreement (for Nanpdoyee Directors), incorporated by reference thikik 10.2 to the
Company's Quarterly Report on Form 10-Q for therigunanded March 31, 2010 (File No. 001-34774fibm June 11, 2010.*

10.2C Amended and Restated CBOE Holdings, Inc. Execi8&erance Plan, incorporated by reference to Bxhib8 to the

Company's Current Report on Form 8-K (File No. @33%-74) filed on December 12, 2012.*
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Exhibit
No. Description of Exhibit
10.21 Form of Director Indemnification Agreement, incorated by reference to Exhibit 10.1 to the Compa@ygrent Report on
Form 8-K (File No. 001-34774) filed on December 2010.
10.2z Amended and Restated CBOE Holdings, Inc. Long-Teigaentive Plan, incorporated by reference to ExHibil to the
Company'’s Current Report on Form 8-K (File No. B%~74), filed on May 18, 2011. *
10.2:  Amendment No. 1, dated August 22, 2011, to the Atedrand Restated License Agreement, dated Sept@@jp2006, by and
between CME Group Index Services LLC (as succeissimterest to Dow Jones & Company, Inc.) and tiéc&go Board
Options Exchange, Incorporated, incorporated bgresfce to Exhibit 10.1 to the Company's Quartedpdt on Form 10-Q for
the quarter ended September 30, 2011 (File No.330%4) filed on November 9, 2011.+
10.2¢ Transition Agreement, by and among CBOE Holdings,,IChicago Board Options Exchange, IncorporatedViilliam J.
Brodsky, dated December 11, 2012, incorporatedfgrence to Exhibit 10.1 to the Company's Curresyid®t on Form 8-K
(File No. 001-34774) filed on December 12, 2012.*
10.2t¢  Amended and Restated Employment Agreement, by mmathg CBOE Holdings, Inc., Chicago Board OptionsHatge,
Incorporated and Edward T. Tilly, dated December2DiL2, incorporated by reference to Exhibit 10.2he Company's Current
Report on Form 8-K (File No. 001-34774) filed ond@mber 12, 2012.*
10.2¢  Amendment No. 12, to the S&P License Agreemengtdidtarch 9, 2013, incorporated by reference to lkh.1 to the
Company's Quarterly Report on Form 10-Q (File rxl-84774) filed on May 7, 2013. +
10.27 Form of Restricted Stock Unit Award Agreement Executive Officers) under the Amended and Rest@®@E Holdings, Inc.
Long-term Incentive Plan.* (filed herewith)
10.2¢ Form of Restricted Stock Unit Award Agreement (tigkatotal shareholder return) under the AmendetiRestated CBOE
Holdings, Inc. Long-term Incentive Plan.* (filedregvith)
10.2¢ Form of Restricted Stock Unit Award Agreement (&g per share) under the Amended and Restated GRiliings, Inc.
Long-term Incentive Plan.* (filed herewith)
21.1 Subsidiaries of CBOE Holdings, Inc. (filed herewyith
23.1 Consent of Independent Registered Public Accouriing (filed herewith)
24.1 Powers of Attorney (incorporated by reference wdignature page of this Annual Report on Form 10-K
31.1 Certification of Chief Executive Officer pursuantRule 13a-14 (filed herewith).
31.2 Certification of Chief Financial Officer pursuantRule 13a-14 (filed herewith).
32.1 Certificate of Chief Executive Officer pursuantRale 13a-14(b) and Section 1350 of Chapter 63 té T8 of the United States
Code (filed herewith).
32.z Certificate of Chief Financial Officer pursuantRale 13a-14(b) and Section 1350 of Chapter 63 té T8 of the United States
Code (filed herewith).
101N XBRL Instance Document (filed herewith)
101.sct  XBRL Taxonomy Extension Schema Document (filed ttig).
101.cAL  XBRL Taxonomy Extension Calculation Linkbase Docutniled herewith).
101.0EF XBRL Taxonomy Extension Definition Linkbase (filérewith).
101.LAB  XBRL Taxonomy Extension Label Linkbase Documerie@fiherewith).
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Doenntfiled herewith).

*Indicates Management Compensatory Plan, Contradtrangement.

+Confidential treatment has been previously recuekst granted to portions of these exhibits bySEE.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this Annual
Report on Form 10-K to be signed on its behalfH®/undersigned, thereunto duly authorized.

CBOE HOLDINGS, INC.
(Registrant)
By: /sl EDWARD T. TILLY

Edward T. Tilly
Chief Executive Officer

Date: February 21, 2014

POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose sighature appears below constitutes anargpgEdward T.
Tilly, as attorney-in-fact and agent, with full pemof substitution and re-substitution, to signhamor her behalf, individually and in any and
all capacities, including the capacities statedwebny and all amendments to this Annual Repoffam 10-K for the year ended
December 31, 2013 and to file the same, with dlilgis thereto, and other documents in connectienewith, with the Securities and
Exchange Commission, granting to said attorneyatt-&nd agent, full power and authority to do aedggm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said attey-in-fact and agent, or his substitute, may ldiwfdo or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélpthe following persons on
behalf of the registrant and in the capacitieshendates indicated.

SIGNATURE TITLE DATE
/sl EDWARD T. TILLY Chief Executive Officer and Director February 21, 2014
Edward T. Tilly (Principal Executive Officer)
/sl ALAN J. DEAN Executive Vice President, Chief Financial Officedalreasurer February 21, 2014
Alan J. Dean (Principal Financial Officer)
/sl DAVID S. REYNOLDS Vice President and Chief Accounting Officer February 21, 2014
David S. Reynolds (Principal Accounting Officer)
/sl WILLIAM J. BRODSKY Executive Chairman February 21, 2014

William J. Brodsky

/sl JAMES R. BORIS Director February 21, 2014
James R. Boris

/s/ FRANK E. ENGLISH Director February 21, 2014
Frank E. English

/sl EDWARD FITZPATRICK Director February 21, 2014
Edward Fitzpatrick
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SIGNATURE

/s/ JANET P. FROETSCHER

Janet P. Froetscher

/s/ JILL R. GOODMAN

Jill R. Goodman

/s/ DUANE R. KULLBERG

Duane R. Kullberg

/sl R. EDEN MARTIN

R. Eden Martin

/sl RODERICK A. PALMORE

Roderick A. Palmore

/sl SUSAN M. PHILLIPS

Susan M. Phillips

/sl SAMUEL K. SKINNER

Samuel K. Skinner

/sl CAROL E. STONE

Carole E. Stone

/sl EUGENE S. SUNSHINE

Eugene S. Sunshine

Director

Director

Director

Director

Director

Director

Director

Director

Director
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February 21, 2014

February 21, 2014
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CBOE HOLDINGS, INC. LONGTERM INCENTIVE PLAN
Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (thiadreement’) is dated effective February [ ], 2014 (the “ Aw Date’), and is betwee
CBOE Holdings, Inc. (the “ Corporatidh and [ ] (“_Participaht Any term capitalized but not defined in this Agresm
will have the meaning set forth in the Amended Redtated CBOE Holdings, Inc. Long-Term IncentiverPbs amended (the “ PIgn

1.

Award. The Corporation hereby awards to Participant | Restricted Stock Units (the “ Restricteadc® Units”). The
Restricted Stock Units will be subject to the teramsl conditions of the Plan and this AgreementhBRestricted Stock Unit is
notional amount that represents one unvested sti&@tck and entitles Participant, subject to #rens of this Agreement, to rece
a share of Stock if and when the Restricted Stauik Lésts.

No Rights as Stockholder; Dividend Equivale. Participant shall have no voting rights with resipto shares of Stock represel
by Restricted Stock Units until the date of thau@tce of the shares of Stock (as evidenced byppmariate entry on the books
the Corporation or of a duly authorized transfeerdgof the Corporation). Notwithstanding the forego in the event that tl
Corporation declares a cash dividend on sharestarfkSon the payment date of the dividend, Paricipwill be credited wit
Dividend Equivalent Rights equal to the amounthaf tash dividend per share multiplied by the nunadfdRestricted Stock Uni
held by Participant on the dividersdfecord date. The Dividend Equivalent Rights d¢egblio Participant under the preceding sent
will be distributed to Participant at the same tiasethe underlying cash dividend is distributedtareholders of the Corporation.

Vesting; Effect of Termination of Service

€)) Subject to Sections 3(b) and 3(c) below, Paditt's Restricted Stock Units will vest (i) thirthree percel
(33%) on the twelve (12) month anniversary of the@afd Date, provided that Participant has remaime&eérvice continuous
through such date, (ii) thirty-three percent (338f) the twentyfour (24) month anniversary of the Award Date, pded tha
Participant has remained in Service continuoustgubh such date, and (iii) thirty-four percent (348t the thirtysix (36) mont
anniversary of the Award Date, provided that Pgodint has remained in Service continuously throsigth date.

(b) Notwithstanding the foregoing, the Restricted Sthfkits will vest in full upon the earliest to occaf (i)
Participant’s death, (ii) Participant’s becomings@lled, provided that such condition qualifiesdisability” for purposes of Secti
409A, (iii) a Change in Control that qualifies aschange in control eventis defined for purposes of Section 409A, or (i dat
on which Participant has attained at least agg-$ix¢ (65) and completed five (5) years of Seryft®etirement Vesting), in eacl
case, if prior to any forfeiture event under Seatiigc) below.

(c) If Participant’s Service is terminated for ammason before all of ParticipastRestricted Stock Units have ves
under this Agreement (including pursuant to an edescribed in Section 3(b) above), Participaniivested Restricted Stock U
will be forfeited upon the effective date of suehniination of Service. Neither the Corporation any Affiliate will have any furthe
obligations to Participant under this Agreememafticipant’s Restricted Stock Units are forfeited.

Terms and Conditions of Distribution

(a) Distribution of a share of Stock that corresporwda vested Restricted Stock Unit (other than ariRést Stocl
Unit that vested due to Retirement Vesting) shalhiade to Participant as soon as practicable thiteRestricted Stock Unit ves
but not later than two and a half (2%2) months dfterend of the calendar year in which such vegitwyrs.

(b) Distribution of a share of Stock that corresporda Restricted Stock Unit that vested due to Retra Vestini
shall be made to Participant as soon as practidabaving the earlier to occur of the following t@s: (i) the date on which st
Restricted Stock Unit would otherwise have vesteddcordance with Section 3(a) or clauses (i), ii)(iii) of Section 3(b), or (i
Participant’s retirement which qualifies as a “gagian from service’as defined for purposes of Section 409A (or, iftiegant is
“specified employeeas defined for purposes of Section 409A on the daseich separation from service, the date thttadirst da
of the seventh (%) month following Participant’s separation from\dee).
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(c) If Participant dies before the date on which thepBeation would have distributed shares of Stoc&atisfactio
of vested Restricted Stock Units, the Corporatidihdistribute such shares of Stock to Participamtesignated beneficiary(ies) ol
none are designated or surviving, to Participgmastate or personal representative. The Corpareginot required to issue or deli
any shares of Stock before completing the stepsssacy to comply with applicable Federal and statairities laws (including a
registration requirements) and applicable stockharge rules and practices. The Corporation will cemmercially reasonat
efforts to cause compliance with those laws, raled practices. The foregoing provisions are subijeatl cases to the requireme
of Section 409A.

Nontransferability. Shares of Stock received in satisfaction of weRestricted Stock Units may not be sold, transférexchange
pledged, assigned, garnished, or otherwise alidratéypothecated, other than by will or by thedansf descent and distribution,
pursuant to a domestic relations order (as define@ode Section 414(p)). Any effort to assign ansfer the rights under tl
Agreement will be wholly ineffective, and will beaynds for termination by the Committee of all tglof Participant under tt
Agreement.

Administration The Committee administers the Plan. Particiganghts under this Agreement are expressly sultjettte terms ar
conditions of the Plan and to any guidelines then@ittee adopts from time to time. The interpretatand construction by t
Committee of the Plan and this Agreement, and sutds and regulations as may be adopted by the Gueenfor purposes

administering the Plan and this Agreement, wilfinal and binding upon Participant.

Securities Law RequirementH at any time the Board or Committee determittes issuing Stock pursuant to this Agreement w
violate applicable securities laws, the Corporatioih not be required to issue such Stock. The Baar Committee may declare ¢
provision of this Agreement or action of its owrllrand void, if it determines the provision or axctifails to comply with applicak
securities laws. The Corporation may require Pigditt to make written representations it deems sszng or desirable to com,
with applicable securities laws.

Payment of Withholding Taxe®istribution to Participant of shares of Stocldanthis Agreement will be subject to Federal ine
and other tax withholding (and state and local medax withholding, if applicable) by the Corpocetiin respect of taxes on inco
realized by Participant. The Corporation may witdhthe minimum statutorily required amounts fromtufie paychecks
Participant, or may require that Participant delite the Corporation the amounts to be withheldti€lpant agrees to allow t
Corporation, upon any payment of shares of StodRauicipant under this Agreement, to withhold atipa of the shares of Sta
otherwise deliverable to Participant having a Rdarket Value of the minimum statutorily required @mt to be withheld, i
satisfaction of any Federal income and other tathhwailding (and any state and local income tax vattiimg, if applicable’
Notwithstanding any provision herein to the contram the event that any Restricted Stock Unitsobee subject to tax withholdil
before the shares of Stock subject to the RedfriSteck Units would otherwise be delivered to tlagtifipant, the Corporation m
issue a sufficient number of whole shares of Stwitk respect to the Restricted Stock Units thatsdnet exceed the minimt
statutorily required amount to be withheld, whidraes of Stock shall be withheld by the Corporatiorsatisfy its withholdin
obligation, in accordance with and subject to #guirements of Section 409A.

Restrictive CovenantsParticipant understands the global nature ofGbgporations businesses and the effort the Corporatior
the Chicago Board Options Exchange, Incorporatedether referred to in this Section as the “CBO€ijlertake to develop a
protect their business and their competitive adag@t Accordingly, Participant agrees that the s@mkduration of the restrictic
described in this Agreement are reasonable andssaneto protect the legitimate business interaflstse CBOE. Participant furth
agrees that during the period of Participant’'s Berand for a period of two (2) years following ®apant’s separation from Servit
Participant shall not:

€) singly, jointly, or in any other capacity, in a nmam that contributes to any research, technologyeldpmen
account, trading, marketing, promotion, or saled trat relates to Participast'Service with the CBOE, directly or beneficie
manage, join, participate in the management, ojperair control of, or work for (as an employee, soitant or independe
contractor), or permit the use of his nhame by, mvige financial or other assistance to, any og@iemchange regulated by
Securities and Exchange Commission or alternatading system that directly competes with the CB®@Eout the express writti
approval of the Chief Executive Officer;

(b) provide any service or assistance that (i) is efghneral type of service or assistance providelddticipant t
the CBOE, (ii) relates to any technology, accopnbduct, project or piece of work with which Paifient was involved during t
Service, and (iii) contributes to causing an erttitgome within the definition described in Sectifa) above;

(c) solicit or accept if offered to Participant, withwithout solicitation, on his or her own behalfar behalf of an
other person, the services of any person who eadurrent employee of the CBOE (or was an employeth@fCBOE during tr
year preceding such solicitation), nor solicit afythe CBOE's thersurrent employees (or an individual who was empdolg ol
engaged by the CBOE during the year preceding sabititation) to terminate employment or an engageinwith the CBOE, ni



agree to hire any then-current employee (or arviddal who was
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an employee of the CBOE during the year precedudh $ire) of the CBOE into employment with Partaip or any compan
individual or other entity; or

(d) directly or indirectly divert or attempt to diveitom the CBOE any business in which the CBOE ha=r
actively engaged during Participant’s Service,interfere with the relationships of the CBOE ortwiitieir sources of business.

Confidentiality. Participant acknowledges that the CorporatioramrAffiliate may disclose secret or confidentiafoimation tc
Participant during the period of Participan8ervice to enable Participant to perform hisarduties. Participant agrees that, sul
to the following sentence, Participant shall notirmy his or her Service (except in connection with proper performance of his
her duties) and thereafter, without the prior writtconsent of the Corporation, disclose to anyqguexs entity any material
significant secret or confidential information cenging the business of the Corporation or an Adftfdi that was obtained
Participant in the course of Participan8ervice. This paragraph shall not be applicdldad to the extent Participant is require
testify in a legislative, judicial or regulatoryqmeeding pursuant to an order of Congress, ang etdbcal legislature, a judge, or
administrative law judge, or if such secret or adafitial information is required to be disclosedRarticipant by any law, regulati
or order of any court or regulatory commission, afépent or agency. Participant further agrees ih&articipants Service i
terminated for any reason, Participant will notetakut will leave with the Corporation or an Affite, all records and papers ant
matter of whatever nature that bears secret oridemtial information of the Corporation or an Aidfilte. For purposes of tl
Agreement, the term “secret or confidential infotima’ shall include, but not be limited to, any and alterds, notes, memoran
data, writings, research, personnel informatiorsta@mer information, clearing members’ informatidhe Corporatiors and an
Affiliate’ s financial information and plans, processes, nigthtechniques, systems, formulas, patents, modielsces, compilatior
or any other information of whatever nature in plossession or control of the Corporation or anliafg, that has not been publis!
or disclosed to the general public, the optionsugtd/ or the commodities futures industry, providledt such term shall not inclu
knowledge, skills, and information that is commonhe trade or profession of Participant.

Judicial Madification If the final judgment of a court of competentigdiction declares that any term or provision oft®e 9 or 1!
is invalid or unenforceable, the parties agree (hpathe court making the determination of invalidir unenforceability shall have t
power to reduce the scope, duration, or geogragieia of the term or provision, to delete specifardg or phrases, or to replace
invalid or unenforceable term or provision witheanh or provision that is valid and enforceable #rat comes closest to expres:
the intention of the invalid or unenforceable tesmprovision, (b) the parties shall request that ¢burt exercise that power, and
this Agreement shall be enforceable as so moddiger the expiration of the time within which thedgment or decision may
appealed.

Remedies Participant agrees that in the event of a breadhreatened breach of any of the covenants awdan Sections 9 or
of this Agreement, in addition to any other pemsltor restrictions that may apply under any empkmninagreement, state law,
otherwise, Participant shall forfeit, upon writteatice to such effect from the Corporation: (a) angl all Awards granted to him
her under the Plan and this Agreement, includingfed Awards; and (b) the profit Participant hadized on the vesting of a
Awards, which Participant may be required to refmathe Corporation). The forfeiture provisions list Section 12 shall continue
apply, in accordance with their terms, after thevjgions of any employment or other agreement betwthe Corporation a
Participant have lapsed. Participant consents greka that if Participant violates or threatengidtate any provisions of Section
or 10 of this Agreement, the Corporation or itscassors in interest shall be entitled, in additmany other remedies that they r
have, including money damages, to an injunctiorbeéoissued by a court of competent jurisdictionresésing Participant frol
committing or continuing any violation of Sectio@®r 10. In the event that Participant is foundhéwe breached any provision
forth in Section 9 of this Agreement, the time pdrprovided for in that provision shall be deemeited (i.e., it will not begin
run) for as long as Participant was in violatioriledt provision.

Representations and Warrantid®articipant represents and warrants to the Catjoor that Participant has received a copy o
Plan and this Agreement, has read and understardenms of the Plan and this Agreement, and adgoebs bound by their ten
and conditions in all respects.

No Limitation on the Corporati¢s Rights. The granting of Restricted Stock Units under thigeement shall not and will not in &
way affect the Corporatios’right or power to make adjustments, reclassificator changes in its capital or business streocturtc
merge, consolidate, reincorporate, dissolve, ligtgdr sell or transfer all or any part of its Inesis or assets.

Plan and Agreement Not a Contract of EmploytnoerService. Neither the Plan nor this Agreement is a contei@mployment ¢
Service, and no terms of ParticipanEmployment or Service will be affected in any wgythe Plan, this Agreement or rele
instruments, except to the extent specifically egped therein. Neither the Plan nor this Agreemdhbe construed as conferri
any legal rights of Participant to continue to bepéoyed or remain in Service,
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nor will it interfere with the Corporation’s or amffiliate’ s right to discharge Participant or to deal withtiegant regardless of |
existence of the Plan or this Agreement.

Entire Agreement and Amendmerithis Agreement and the Plan constitute the emtineeement between the parties hereto
respect to the Restricted Stock Units, and allrpa@l and written representations are merged is Agreement and the Pl
Notwithstanding the preceding sentence, this Agednshall not in any way affect the terms and miovis of the Plan. Tt
Agreement may be amended, modified, or terminatdg io accordance with the Plan. The headings i& Afgreement are insert
for convenience and identification only and are inténded to describe, interpret, define or lirhi¢ tscope, extent, or intent of 1
Agreement or any provision hereof.

Notice . Any notice or other communication required ormi¢ted under this Agreement must be in writing andst be delivere
personally, sent by certified, registered or exprasil, sent by overnight courier (at the serslekpense), or (if from the Corporat
or the Corporatiors stock plan administrator) by electronic mail. iketwill be deemed given (a) when delivered perBpnéb) if
mailed, three days after the date of deposit inUhéed States mail, (c) if sent by overnight ceurion the regular business

following the date sent, or (d) when electronicathailed. Notice to the Corporation should be sen€CBOE Holdings, Inc., 4(
South LaSalle Street, Chicago, lllinois 60605, Atien: General Counsel. Notice to Participant stidag sent to the mailing addr
and/or electronic mailing address set forth onGleeporations records. Either party may change the addressichvthe other par
must give notice under this Section 17 by giving tther party written notice of such change, inoatance with the procedu
described above or otherwise established by thpdZation or its stock plan administrator.

Successors and Assigriehe terms of this Agreement will be binding ugba Corporation and its successors and as:

Governing Law To the extent not preempted by Federal law, tha,Rhis Agreement, and documents evidencing sigélating ti
the Plan or this Agreement will be construed, adsténed and governed in all respects under andhbylaws of the State
Delaware, without giving effect to its conflict ¢dws principles. If any provision of this Agreemensill be held by a court
competent jurisdiction to be invalid or unenfordealthe remaining provisions hereof will continue e fully effective. Th
jurisdiction and venue for any disputes arisingamar any action brought to enforce (or otherwedating to), this Agreement w
be exclusively in the courts in the State of Ili;yoCounty of Cook, including the Federal Courtsalied therein (should Fede
jurisdiction exist).

Plan Document ControlsThe rights granted under this Agreement arelineapects subject to the provisions set fortthimRlan t
the same extent and with the same effect as fosit fully in this Agreement. If the terms of thiggreement conflict with the terr
of the Plan document, the Plan document will cdntro

Counterparts This Agreement may be executed simultaneousliwim or more counterparts, each of which shall bented a
original and all of which together shall constitbig# one and the same instrument.

Waiver; Cumulative RightsThe failure or delay of either party to requirerfprmance by the other party of any provision o
Agreement will not affect its right to require pamhance of such provision unless and until suciop@ance has been waivec
writing. Each right under this Agreement is cumiviaand may be exercised in part or in whole frometto time.

Tax Consequences Participant agrees to determine and be redglerfor all tax consequences to Participant wekpect to tr
Restricted Stock Units.

Section 409A The Restricted Stock Units granted hereunder aended to comply with, or otherwise be exempt fr@actior
409A, including the exceptions and exemptions foors term deferrals, stock rights, and separatiay prrangements. Ti
Agreement and all Restricted Stock Units shall tiaistered, interpreted, and construed in a maooesistent with Section 40¢
Should any provision of this Agreement, or any othgreement or arrangement contemplated by thieexgent, be found not
comply with, or otherwise be exempt from, the psiais of Section 409A, such provision shall be rfiediand given effe
(retroactively if necessary), in the sole discnetaf the Corporation, and without the consent atiB®ipant, in such manner as

Corporation determines to be necessary or apptept@ comply with, or to effectuate an exemptioonfy Section 409/
Notwithstanding the forgoing, no provision of thiggreement, or any other agreement or arrangementeicplated by th
Agreement shall be construed as a guarantee b@dimoration of any particular tax effect to Papat. Each payment made ur
this Agreement shall be designated as a separategua within the meaning of Section 409A. Any payrthat is subject to Sect
409A and payable upon Participantermination of employment or other similar evehall not be made unless Participant
experienced a “separation from servies’ defined under Section 409A. Any payment sulig@ection 409A that is to be mi
upon a “separation from service” to Participantaory date when he or she is a “specified emplogsedefined under Section 40
shall not be paid before the date that is six (6pths following Participant’s “separation from siee’ or, if earlier, Participant’
death.
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Awards Subject to the CorporatisrRecovery of Funds PolicyNotwithstanding anything in this Agreement to ttantrary, th
Restricted Stock Units covered by this Agreemeiatldie subject to the Corporatientompensation recovery policy, as may t
effect from time to time, including, without limtian, the provisions of any such policy requiredSsction 10D of the Exchange ,
and any applicable rules or regulations issuechbyu.S. Securities and Exchange Commission or atigrmal securities exchange
national securities association on which the Stoal be traded.

IN WITNESS WHEREOF, the Corporation and Participhate duly executed this Agreement as of the degeVritter
above.

CBOE Holdings, Inc.

Participant’s Name

Participant’s Signature
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CBOE HOLDINGS, INC. LONGTERM INCENTIVE PLAN
Restricted Stock Unit Award Agreement- Performance Based

This Restricted Stock Unit Award Agreement (thiadreement’) is dated effective February [ ], 2014 (the “ Aw Date’), and is betwee
CBOE Holdings, Inc. (the “ Corporatidh and [ ] (“_Participaht Any term capitalized but not defined in this Agresm
will have the meaning set forth in the Amended Redtated CBOE Holdings, Inc. Long-Term IncentiverPbs amended (the “ PIgn

1.

Award. The Corporation hereby awards to Participant ] Restricted Stock Units (the_* Restricted Stockitef)). The Restricte
Stock Units will be subject to the terms and caondg of the Plan and this Agreement. Each Restti&®ck Unit is a notion
amount that represents one unvested share of Statkntitles Participant, subject to the termshif Agreement, to receive a st
of Stock if and when the Restricted Stock Unit sest

No Rights as Stockholder; Dividend Equivale. Participant shall have no voting rights with resipto shares of Stock represel
by Restricted Stock Units until the date of thau@tce of the shares of Stock (as evidenced byppmariate entry on the books
the Corporation or of a duly authorized transfeerdgof the Corporation). Notwithstanding the forego in the event that tl
Corporation declares a cash dividend on sharestarfkSon the payment date of the dividend, Paricipwill be credited wit
Dividend Equivalent Rights equal to the amounthaf tash dividend per share multiplied by the nunadfdRestricted Stock Uni
held by Participant on the dividersdfecord date. The Dividend Equivalent Rights d¢egblio Participant under the preceding sent
will be deemed to be reinvested in additional Retetl Stock Units, which will be subject to the saterms regarding vestir
forfeiture, and distribution as Restricted Stocktelawarded to Participant under this Agreement.

Performance PeriadThe Performance Period for the Restricted Stagkslshall be the three (3) year period commenoimdanuar
1, 2014 and ending on December 31, 2016.

Vesting; Effect of Termination of Service

€)) Subject to Sections 4(b) and 4(c) below, Pgditt's Restricted Stock Units will vest upon the expiratof the
Performance Period, subject to and contingent upcrievement of the Performance Goal described inibiixA hereto an
Participants continued Service through the last day of théoPmance Period. Notwithstanding the foregoingafrticipant attains
least age sixty-five (65) and completes at least {b) years of Service (“ Retirement Vesti)gand subsequently retires priol
expiration of the Performance Period, Participduatisbe entitled to receive (i) the number of Riestd Stock Units that would ha
vested in accordance with the preceding sentereartfcipant had continued Service through thedagtof the Performance Peri
multiplied by (ii) a fraction, the numerator of whiis the number of days during the Performanc@&ea&m which Participant w
providing Service, and the denominator of which,395.

(b) Notwithstanding the foregoing, the Restricted Stadkits will vest in the proportion as would vesttife
Performance Goal described_in ExhibihAd been achieved at the Target level (as defim&xhibit A), upon the earliest to occur
(i) Participant’s death, (ii) Participant's becomiDisabled, provided that such condition qualifees “disability” as defined fc
purposes of Section 409A, or (iii) a Change in Calrthat qualifies as a “change in control evest"defined for purposes of Sec
409A, in each case, if prior to any forfeiture eivender Section 4(c) below.

(c) If Participant’s Service is terminated for amason before all of ParticipastRestricted Stock Units have ves
under this Agreement (including pursuant to an edescribed in Section 4(b) above), Participaniivested Restricted Stock U
will be forfeited upon the effective date of suehniination of Service. Neither the Corporation any Affiliate will have any furthe
obligations to Participant under this Agreememafticipant’s Restricted Stock Units are forfeited.

Terms and Conditions of Distribution

(a) Distribution of a share of Stock that corresporwda vested Restricted Stock Unit (other than ariRést Stocl
Unit that vested due to Retirement Vesting) shalhiade to Participant as soon as practicable thiteRestricted Stock Unit ves
but not later than two and a half (2%2) months dfterend of the calendar year in which the Restli@tock Unit vests.

(b) Distribution of a share of Stock that corresporda Restricted Stock Unit that vested due to Retr& Vestini
shall be made to Participant during the ninety (8@y period following the date on which the Perfante Period expired or,
earlier, as soon as practicable following the eath occur of the following dates: (i) the datewhich such Restricted Stock U
would otherwise have vested in accordance withi@eet(b), or (ii) Participant’s retirement which ajifies as a $eparation froi
service” as defined for purposes of Section 409Ai{d articipant is a “specified
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employee”as defined for purposes of Section 409A on the dawich separation from service, the date th#tasfirst day of th
seventh (7") month following Participant’s separation from\dee).

(c) If Participant dies before the date on which thepBeation would have distributed shares of Stocgatisfactio
of vested Restricted Stock Units, the Corporatidihdistribute such shares of Stock to Participamtesignated beneficiary(ies) ol
none are designated or surviving, to Participgmastate or personal representative. The Corpareginot required to issue or deli
any shares of Stock before completing the stepsssacy to comply with applicable Federal and statairities laws (including a
registration requirements) and applicable stockharge rules and practices. The Corporation will cemmercially reasonat
efforts to cause compliance with those laws, raled practices. The foregoing provisions are subijeatl cases to the requireme
of Section 409A.

Nontransferability. Shares of Stock received in satisfaction of wie&estricted Stock Units may not be sold, transfisrexchange
pledged, assigned, garnished, or otherwise alidratéypothecated, other than by will or by thedavt descent and distribution,
pursuant to a domestic relations order (as define@ode Section 414(p)). Any effort to assign ansfer the rights under tl
Agreement will be wholly ineffective, and will beaynds for termination by the Committee of all tglof Participant under tt
Agreement.

Administration The Committee administers the Plan. Particiganghts under this Agreement are expressly sultjettte terms ar
conditions of the Plan and to any guidelines then@ittee adopts from time to time. The interpretatand construction by t
Committee of the Plan and this Agreement, and sutds and regulations as may be adopted by the Gieenfor purposes

administering the Plan and this Agreement, wilfibal and binding upon Participant.

Securities Law RequirementH at any time the Board or Committee determittes issuing Stock pursuant to this Agreement w
violate applicable securities laws, the Corporatioih not be required to issue such Stock. The Baar Committee may declare ¢
provision of this Agreement or action of its ownrllrand void, if it determines the provision or axctifails to comply with applicak
securities laws. The Corporation may require Pigditt to make written representations it deems sszng or desirable to com,
with applicable securities laws.

Payment of Withholding Taxe®istribution to Participant of shares of Stocldanthis Agreement will be subject to Federal ine
and other tax withholding (and state and local medax withholding, if applicable) by the Corpocetiin respect of taxes on inco
realized by Participant. The Corporation may witdhthe minimum statutorily required amounts fromtufie paychecks
Participant, or may require that Participant delite the Corporation the amounts to be withheldti€lpant agrees to allow t
Corporation, upon any payment of shares of StodRauicipant under this Agreement, to withhold atipa of the shares of Sta
otherwise deliverable to Participant having a Rdarket Value of the minimum statutorily required @mt to be withheld, i
satisfaction of any Federal income and other tathhwailding (and any state and local income tax vattiimg, if applicable’
Notwithstanding any provision herein to the contram the event that any Restricted Stock Unitsobee subject to tax withholdil
before the shares of Stock subject to the RedfriSteck Units would otherwise be delivered to tlagtifipant, the Corporation m
issue a sufficient number of whole shares of Stwitk respect to the Restricted Stock Units thatsdnet exceed the minimt
statutorily required amount to be withheld, whidiaes ofStock shall be withheld by the Corporation to $gtiss withholdinc
obligation, in accordance with and subject to #guirements of Section 409A.

Restrictive CovenantsParticipant understands the global nature ofGbeporations businesses and the effort the Corporatior
the Chicago Board Options Exchange, Incorporatedether referred to in this Section as the “CBO€ijlertake to develop a
protect their business and their competitive adag@t Accordingly, Participant agrees that the s@mkduration of the restrictic
described in this Agreement are reasonable andssaneto protect the legitimate business interaflstse CBOE. Participant furth
agrees that during the period of Participant’'s Berand for a period of two (2) years following ®apant’s separation from Servit
Participant shall not:

(a) singly, jointly, or in any other capacity, in a nman that contributes to any research, technologyeldpmen
account, trading, marketing, promotion, or saled Hrat relates to Participast'Service with the CBOE, directly or beneficie
manage, join, participate in the management, ojperair control of, or work for (as an employee, soitant or independe
contractor), or permit the use of his nhame by, mvige financial or other assistance to, any ogiemchange regulated by
Securities and Exchange Commission or alternatading system that directly competes with the CB®@Eout the express writti
approval of the Chief Executive Officer;

(b) provide any service or assistance that (i) is efghneral type of service or assistance providelddticipant t
the CBOE, (ii) relates to any technology, accopnbduct, project or piece of work with which Paifient was involved during t
Service, and (iii) contributes to causing an erttitgome within the definition described in Sectidi{a) above;
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(c) solicit or accept if offered to Participant, withwithout solicitation, on his or her own behalfar behalf of an
other person, the services of any person who eadurrent employee of the CBOE (or was an employeth@fCBOE during tr
year preceding such solicitation), nor solicit afythe CBOE's thersurrent employees (or an individual who was empdolg ol
engaged by the CBOE during the year preceding sabtititation) to terminate employment or an engageinwith the CBOE, ni
agree to hire any theturrent employee (or an individual who was an eygdoof the CBOE during the year preceding such loi
the CBOE into employment with Participant or anynpany, individual or other entity; or

(d) directly or indirectly divert or attempt to diveitom the CBOE any business in which the CBOE hasr
actively engaged during Participant’s Service,interfere with the relationships of the CBOE ortwiitieir sources of business.

Confidentiality. Participant acknowledges that the CorporatioramrAffiliate may disclose secret or confidentiafoimation tc
Participant during the period of Participan8ervice to enable Participant to perform hiserduties. Participant agrees that, sul
to the following sentence, Participant shall notirmy his or her Service (except in connection with proper performance of his
her duties) and thereafter, without the prior werittconsent of the Corporation, disclose to anyguexy entity any material
significant secret or confidential information cenging the business of the Corporation or an Adftfdi that was obtained
Participant in the course of Participan8ervice. This paragraph shall not be applicdldad to the extent Participant is require
testify in a legislative, judicial or regulatoryqmeeding pursuant to an order of Congress, ang etdbcal legislature, a judge, or
administrative law judge, or if such secret or adafitial information is required to be disclosedRarticipant by any law, regulati
or order of any court or regulatory commission, afépent or agency. Participant further agrees ih&articipants Service i
terminated for any reason, Participant will notetakut will leave with the Corporation or an Affite, all records and papers anc
matter of whatever nature that bears secret oridemtial information of the Corporation or an Aidfilte. For purposes of tl
Agreement, the term “secret or confidential infotima’ shall include, but not be limited to, any and alterds, notes, memoran
data, writings, research, personnel informatiorst@mer information, clearing members’ informatidhe Corporatiors and an
Affiliate’ s financial information and plans, processes, nigthtechniques, systems, formulas, patents, modielsces, compilatior
or any other information of whatever nature in plossession or control of the Corporation or anliafg, that has not been publis!
or disclosed to the general public, the optionsugtd/ or the commodities futures industry, providledt such term shall not inclu
knowledge, skills, and information that is commonhe trade or profession of Participant.

Judicial Modification If the final judgment of a court of competentigdiction declares that any term or provision oft®m 10 o
11 is invalid or unenforceable, the parties aghe¢ ta) the court making the determination of ifdigt or unenforceability shall ha
the power to reduce the scope, duration, or gebgragvea of the term or provision, to delete speeifords or phrases, or to repl
any invalid or unenforceable term or provision wihterm or provision that is valid and enforceabfel that comes closest
expressing the intention of the invalid or unenéatcle term or provision, (b) the parties shall esgjuthat the court exercise t
power, and (c) this Agreement shall be enforcealsleso modified after the expiration of the timehivitwhich the judgment
decision may be appealed.

RemediesParticipant agrees that in the event of a brem¢hreatened breach of any of the covenants aman Sections 10 or
of this Agreement, in addition to any other pemsltor restrictions that may apply under any empkmnyinagreement, state law,
otherwise, Participant shall forfeit, upon writteatice to such effect from the Corporation: (a) ang all Awards granted to him
her under the Plan and this Agreement, includingfed Awards; and (b) the profit Participant hadized on the vesting of a
Awards, which Participant may be required to refmathe Corporation). The forfeiture provisions list Section 13 shall continue
apply, in accordance with their terms, after thevjgions of any employment or other agreement betwthe Corporation a
Participant have lapsed. Participant consents greba that if Participant violates or threatengidtate any provisions of Sections
or 11 of this Agreement, the Corporation or itscassors in interest shall be entitled, in additmany other remedies that they r
have, including money damages, to an injunctiorbeéoissued by a court of competent jurisdictionresésing Participant frol
committing or continuing any violation of Sectioh8 or 11. In the event that Participant is foundhdwe breached any provision
forth in Section 10 of this Agreement, the timeip@mprovided for in that provision shall be deenteited (i.e., it will not begin tc
run) for as long as Participant was in violatioriledt provision.

Representations and Warrantid®articipant represents and warrants to the Catjoor that Participant has received a copy o
Plan and this Agreement, has read and understardenms of the Plan and this Agreement, and adgoebe bound by their ten
and conditions in all respects.

No Limitation on the Corporati¢s Rights. The granting of Restricted Stock Units under thigeement shall not and will not in &
way affect the Corporatios’right or power to make adjustments, reclassificator changes in its capital or business strecturtc
merge, consolidate, reincorporate, dissolve, ligtgdr sell or transfer all or any part of its Inesis or assets.
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Plan and Agreement Not a Contract of EmploytneerService. Neither the Plan nor this Agreement is a contedi@mployment ¢
Service, and no terms of ParticipanEmployment or Service will be affected in any wgythe Plan, this Agreement or rele
instruments, except to the extent specifically egped therein. Neither the Plan nor this Agreemdhbe construed as conferri
any legal rights of Participant to continue to lmepéoyed or remain in Service, nor will it interfendth the Corporatiors or an'
Affiliate’s right to discharge Participant or toalevith Participant regardless of the existencthefPlan or this Agreement.

Entire Agreement and Amendmerithis Agreement and the Plan constitute the emtineeement between the parties hereto
respect to the Restricted Stock Units, and allrpaal and written representations are merged is Agreement and the Pl
Notwithstanding the preceding sentence, this Agednshall not in any way affect the terms and miovis of the Plan. Tt
Agreement may be amended, modified, or terminatdg io accordance with the Plan. The headings i& Afgreement are insert
for convenience and identification only and are inténded to describe, interpret, define or lirhi¢ tscope, extent, or intent of 1
Agreement or any provision hereof.

Notice . Any notice or other communication required ormi¢ted under this Agreement must be in writing andst be delivere
personally, sent by certified, registered or exprasil, sent by overnight courier (at the serslekpense), or (if from the Corporat
or the Corporatiors stock plan administrator) by electronic mail. iketwill be deemed given (a) when delivered perBpnéb) if
mailed, three days after the date of deposit inUhéed States mail, (c) if sent by overnight ceurion the regular business

following the date sent, or (d) when electronicathailed. Notice to the Corporation should be sen€CBOE Holdings, Inc., 4(
South LaSalle Street, Chicago, lllinois 60605, Atien: General Counsel. Notice to Participant stidag sent to the mailing addr
and/or electronic mailing address set forth onGleeporations records. Either party may change the addressichvthe other par
must give notice under this Section 18 by giving tither party written notice of such change, inoatance with the procedu
described above or otherwise established by thpdZation or its stock plan administrator.

Successors and Assigriehe terms of this Agreement will be binding ugba Corporation and its successors and as:

Governing Law To the extent not preempted by Federal law, tha,Rhis Agreement, and documents evidencing sigélating ti
the Plan or this Agreement will be construed, adsténed and governed in all respects under andhbylaws of the State
Delaware, without giving effect to its conflict ¢dws principles. If any provision of this Agreemensill be held by a court
competent jurisdiction to be invalid or unenfordealthe remaining provisions hereof will continue e fully effective. Th
jurisdiction and venue for any disputes arisingamar any action brought to enforce (or otherwedating to), this Agreement w
be exclusively in the courts in the State of Ili;yjoCounty of Cook, including the Federal Courtsalied therein (should Fede
jurisdiction exist).

Plan Document ControlsThe rights granted under this Agreement arelineapects subject to the provisions set fortthimRlan t
the same extent and with the same effect as fosit fully in this Agreement. If the terms of thiggreement conflict with the terr
of the Plan document, the Plan document will cdntro

Counterparts This Agreement may be executed simultaneousliwim or more counterparts, each of which shall bented a
original and all of which together shall constitbig# one and the same instrument.

Waiver; Cumulative RightsThe failure or delay of either party to requirerfprmance by the other party of any provision o
Agreement will not affect its right to require pamhance of such provision unless and until sucliop@ance has been waivec
writing. Each right under this Agreement is cumiviaand may be exercised in part or in whole frometto time.

Tax ConsequencesParticipant agrees to determine and be respenéiblall tax consequences to Participant with eespo th
Restricted Stock Units.

Section 409A The Restricted Stock Units granted hereunder asnded to comply with, or otherwise be exempt fr@&actior
409A, including the exceptions and exemptions foors term deferrals, stock rights, and separatiay prrangements. Ti
Agreement and all Restricted Stock Units shall tmiaistered, interpreted, and construed in a maooesistent with Section 40¢
Should any provision of this Agreement, or any othgreement or arrangement contemplated by thieexgent, be found not
comply with, or otherwise be exempt from, the psomis of Section 409A, such provision shall be rfiediand given effe
(retroactively if necessary), in the sole discnetaf the Corporation, and without the consent atiB®ipant, in such manner as
Corporation determines to be necessary or apptept@ comply with, or to effectuate an exemptioonfy Section 409/
Notwithstanding the forgoing, no provision of thiggreement, or any other agreement or arrangementeicplated by th
Agreement shall be construed as a guarantee b@dimoration of any particular tax effect to Papait. Each payment made ur
this Agreement shall be designated as a separategua within the meaning of Section 409A. Any payrthat is subject to Sect
409A and payable upon Participantermination of employment or other similar evehall not be made unless Participant
experienced a “separation from service” as defumader Section 409A. Any payment subject to Sectid®A that
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is to be made upon a “separation from service"adi€lpant on any date when he or she is a “spti@mployeeas defined und
Section 409A shall not be paid before the date ithatx (6) months following Participant’s “sepaoat from service’or, if earlier
Participant’s death.

Awards Subject to the CorporatisrRecovery of Funds PolicyNotwithstanding anything in this Agreement to ttantrary, th
Restricted Stock Units covered by this Agreemeiatldie subject to the Corporatientompensation recovery policy, as may t
effect from time to time, including, without limtian, the provisions of any such policy requiredSsction 10D of the Exchange .
and any applicable rules or regulations issuechbyu.S. Securities and Exchange Commission or atigrmal securities exchange
national securities association on which the Stoaly be traded.

IN WITNESS WHEREOF, the Corporation and Participaave duly executed this Agreement as of the distieviritten above.
CBOE Holdings, Inc.

Participant’s Name

Participant’s Signature
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Exhibit A
Vesting of the Restricted Stock Units is contingentachievement of a Performance Goal tied to T8tareholder Return of t

Corporation as compared to the Total ShareholdéurRef the S&P 500 Index during the Performanceadeéle The number of Restrict
Stock Units that may vest shall be determined afosth below:

TSR Percentile Attained Percentage of Restricted Stock Units That
Vest

[__] percentile (“Maximun{) or greater [ 1%

[_] percentile (*_Targe?) [100]%

[__] percentile (“ Thresholt) [ 1%

For TSR Percentile performance levels that fallveenn the values shown above, the percentage ofi®kedtStock Units that ve
will be determined by straight line interpolatigorovided that no Restricted Stock Units will vefstnie Companys TSR Percentile does |
equal or exceed the Threshold amount.

“ Total Shareholder Returhmeans, with respect to any corporation, the ineréasts stock price over the Performance Periad
reinvested dividends, divided by its stock pricéha&t beginning of the Performance Period. For psepmf this definition, the beginning st
price will be the average closing price over therty (20) trading days up to and including Decen8ier2013, and the ending stock p
will be the average closing price over the twe@®)(trading days up to and including December 8162

“ TSR Percentilé means the CorporatiogTotal Shareholder Return during the Performare@@ relative to the Total Sharehol
Returns for the S&P 500 Index during the PerfornedReriod.
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CBOE HOLDINGS, INC. LONGTERM INCENTIVE PLAN
Restricted Stock Unit Award Agreement- Performance Based

This Restricted Stock Unit Award Agreement (thiadreement’) is dated effective February [ ], 2014 (the “ & Date’), and is betwee
CBOE Holdings, Inc. (the “ Corporatidi and [ ] (“_Participaht Any term capitalized but not defined in this Agresm
will have the meaning set forth in the Amended Redtated CBOE Holdings, Inc. Long-Term Incentiven?bs amended (the “ PIjn

1.

Award. The Corporation hereby awards to Participant ] Restricted Stock Units (the_* Restricted Stockitdll). The Restricte
Stock Units will be subject to the terms and cdodi of the Plan and this Agreement. Each Restri&mck Unit is a notion
amount that represents one unvested share of &tutlentitles Participant, subject to the termshisf Agreement, to receive a st
of Stock if and when the Restricted Stock Unit sest

No Rights as Stockholder; Dividend Equivale. Participant shall have no voting rights with resipto shares of Stock represel
by Restricted Stock Units until the date of thaigstce of the shares of Stock (as evidenced byppmpriate entry on the books
the Corporation or of a duly authorized transfeerdgof the Corporation). Notwithstanding the forego in the event that tl
Corporation declares a cash dividend on sharestaifkSon the payment date of the dividend, Paricipwill be credited wit
Dividend Equivalent Rights equal to the amounttef tash dividend per share multiplied by the nundfeRestricted Stock Uni
held by Participant on the dividersdfecord date. The Dividend Equivalent Rights d¢egblio Participant under the preceding sent
will be deemed to be reinvested in additional Retetd Stock Units, which will be subject to the saterms regarding vestir
forfeiture, and distribution as Restricted Stockt®lawarded to Participant under this Agreement.

Performance Periadlhe Performance Period for the Restricted Stocitslshall be the three (3) year period commenomganuar
1, 2014 and ending on December 31, 2016.

Vesting; Effect of Termination of Service

(a) Subject to Sections 4(b) and 4(c) below, Paditt's Restricted Stock Units will vest upon the expiratof the
Performance Period, subject to and contingent updrievement of the Performance Goal described inibixA hereto an
Participants continued Service through the last day of théoRmance Period. Notwithstanding the foregoind@diticipant attains
least age sixty-five (65) and completes at least {b) years of Service (* Retirement Vestifjgand subsequently retires priol
expiration of the Performance Period, Participdmatishe entitled to receive (i) the number of Riestd Stock Units that would ha
vested in accordance with the preceding senterearticipant had continued Service through thedasgtof the Performance Peri
multiplied by (ii) a fraction, the numerator of whiis the number of days during the Performanc@®&eamn which Participant w
providing Service, and the denominator of which,395.

(b) Notwithstanding the foregoing, the Restricted Stadkits will vest in the proportion as would vesttife
Performance Goal described_in ExhibihAd been achieved at the Target level (as defm&xhibit A), upon the earliest to occur
(i) Participant’s death, (ii) Participant's becomiisabled, provided that such condition qualifees “disability” as defined fc
purposes of Section 409A, or (iii) a Change in @alrthat qualifies as a “change in control evess’defined for purposes of Sec
409A, in each case, if prior to any forfeiture eivender Section 4(c) below.

(c) If Participant’s Service is terminated for ampason before all of ParticipastRestricted Stock Units have ve:
under this Agreement (including pursuant to an edescribed in Section 4(b) above), Participantivested Restricted Stock U
will be forfeited upon the effective date of suehnination of Service. Neither the Corporation any Affiliate will have any furthe
obligations to Participant under this Agreememafticipant’s Restricted Stock Units are forfeited.

Terms and Conditions of Distribution

(a) Distribution of a share of Stock that corresporala wested Restricted Stock Unit (other than ariRéstl Stocl
Unit that vested due to Retirement Vesting) shalhiade to Participant as soon as practicable tféeRestricted Stock Unit ves
but not later than two and a half (22) months afierend of the calendar year in which the Restli&tock Unit vests.

(b) Distribution of a share of Stock that corresporda Restricted Stock Unit that vested due to Retre Vestini
shall be made to Participant during the ninety (88y period following the date on which the Perfanoe Period expired or,
earlier, as soon as practicable following the eatb occur of the following dates: (i) the datewhich such Restricted Stock U
would otherwise have vested in accordance withi@eet(b), or (ii) Participant’s retirement which ajifies as a $eparation frot
service” as defined for purposes of Section 409Ai{d articipant is a “specified
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employee”as defined for purposes of Section 409A on the dawich separation from service, the date th#tasfirst day of th
seventh (7") month following Participant’s separation from\dee).

(c) If Participant dies before the date on which thepBeation would have distributed shares of Stocgatisfactio
of vested Restricted Stock Units, the Corporatidihdistribute such shares of Stock to Participamtesignated beneficiary(ies) ol
none are designated or surviving, to Participgmastate or personal representative. The Corpareginot required to issue or deli
any shares of Stock before completing the stepsssacy to comply with applicable Federal and statairities laws (including a
registration requirements) and applicable stockharge rules and practices. The Corporation will cemmercially reasonat
efforts to cause compliance with those laws, raled practices. The foregoing provisions are subijeatl cases to the requireme
of Section 409A.

Nontransferability. Shares of Stock received in satisfaction of wie&estricted Stock Units may not be sold, transfisrexchange
pledged, assigned, garnished, or otherwise alidratéypothecated, other than by will or by thedavt descent and distribution,
pursuant to a domestic relations order (as define@ode Section 414(p)). Any effort to assign ansfer the rights under tl
Agreement will be wholly ineffective, and will beaynds for termination by the Committee of all tglof Participant under tt
Agreement.

Administration The Committee administers the Plan. Particiganghts under this Agreement are expressly sultjettte terms ar
conditions of the Plan and to any guidelines then@ittee adopts from time to time. The interpretatand construction by t
Committee of the Plan and this Agreement, and sutds and regulations as may be adopted by the Gieenfor purposes

administering the Plan and this Agreement, wilfibal and binding upon Participant.

Securities Law RequirementH at any time the Board or Committee determittes issuing Stock pursuant to this Agreement w
violate applicable securities laws, the Corporatioih not be required to issue such Stock. The Baar Committee may declare ¢
provision of this Agreement or action of its ownrllrand void, if it determines the provision or axctifails to comply with applicak
securities laws. The Corporation may require Pigditt to make written representations it deems sszng or desirable to com,
with applicable securities laws.

Payment of Withholding Taxe®istribution to Participant of shares of Stocldanthis Agreement will be subject to Federal ine
and other tax withholding (and state and local medax withholding, if applicable) by the Corpocetiin respect of taxes on inco
realized by Participant. The Corporation may witdhthe minimum statutorily required amounts fromtufie paychecks
Participant, or may require that Participant delite the Corporation the amounts to be withheldti€lpant agrees to allow t
Corporation, upon any payment of shares of StodRauicipant under this Agreement, to withhold atipa of the shares of Sta
otherwise deliverable to Participant having a Rdarket Value of the minimum statutorily required @mt to be withheld, i
satisfaction of any Federal income and other tathhwailding (and any state and local income tax vattiimg, if applicable’
Notwithstanding any provision herein to the contram the event that any Restricted Stock Unitsobee subject to tax withholdil
before the shares of Stock subject to the RedfriSteck Units would otherwise be delivered to tlagtifipant, the Corporation m
issue a sufficient number of whole shares of Stwitk respect to the Restricted Stock Units thatsdnet exceed the minimt
statutorily required amount to be withheld, whidrases of Stock shall be withheld by the Corporatiorsatisfy its withholdin
obligation, in accordance with and subject to #guirements of Section 409A.

Restrictive CovenantsParticipant understands the global nature ofGbeporations businesses and the effort the Corporatior
the Chicago Board Options Exchange, Incorporatedether referred to in this Section as the “CBO€ijlertake to develop a
protect their business and their competitive adag@t Accordingly, Participant agrees that the s@mkduration of the restrictic
described in this Agreement are reasonable andssaneto protect the legitimate business interaflstse CBOE. Participant furth
agrees that during the period of Participant’'s Berand for a period of two (2) years following ®apant’s separation from Servit
Participant shall not:

(a) singly, jointly, or in any other capacity, in a nman that contributes to any research, technologyeldpmen
account, trading, marketing, promotion, or saled Hrat relates to Participast'Service with the CBOE, directly or beneficie
manage, join, participate in the management, ojperair control of, or work for (as an employee, soitant or independe
contractor), or permit the use of his nhame by, mvige financial or other assistance to, any ogiemchange regulated by
Securities and Exchange Commission or alternatading system that directly competes with the CB®@Eout the express writti
approval of the Chief Executive Officer;

(b) provide any service or assistance that (i) is efghneral type of service or assistance providelddticipant t
the CBOE, (ii) relates to any technology, accopnbduct, project or piece of work with which Paifient was involved during t
Service, and (iii) contributes to causing an erttitgome within the definition described in Sectidi{a) above;

(c) solicit or accept if offered to Participant, withwithout solicitation, on his or her own behalfar behalf of an



other person, the services of any person whohem-turrent employee of the CBOE (or was an employe




11.

12.

13.

14,

15.

EXHIBIT 10.29

of the CBOE during the year preceding such sotioitg, nor solicit any of the CBOE's thanrent employees (or an individual v
was employed by or engaged by the CBOE during #s preceding such solicitation) to terminate eyplent or an engagem
with the CBOE, nor agree to hire any thmmrent employee (or an individual who was an etygéoof the CBOE during the vy«
preceding such hire) of the CBOE into employmerhwAarticipant or any company, individual or otbkatity; or

(d) directly or indirectly divert or attempt to diveitom the CBOE any business in which the CBOE ha=r
actively engaged during Participant’s Service,interfere with the relationships of the CBOE ortwiiteir sources of business.

Confidentiality. Participant acknowledges that the CorporatioramrAffiliate may disclose secret or confidentiafoimmation tc
Participant during the period of Participan8ervice to enable Participant to perform hisarduties. Participant agrees that, sul
to the following sentence, Participant shall notirmy his or her Service (except in connection with proper performance of his
her duties) and thereafter, without the prior werittconsent of the Corporation, disclose to anyqguexy entity any material
significant secret or confidential information cenging the business of the Corporation or an Adftfdi that was obtained
Participant in the course of Participan8ervice. This paragraph shall not be applicdltdad to the extent Participant is require
testify in a legislative, judicial or regulatoryqmeeding pursuant to an order of Congress, ang etdbcal legislature, a judge, or
administrative law judge, or if such secret or adafitial information is required to be disclosedRarticipant by any law, regulati
or order of any court or regulatory commission, afépent or agency. Participant further agrees ih&articipants Service i
terminated for any reason, Participant will notetakut will leave with the Corporation or an Affite, all records and papers ant
matter of whatever nature that bears secret oridemtial information of the Corporation or an Aidfilte. For purposes of tl
Agreement, the term “secret or confidential infotima’ shall include, but not be limited to, any and alterds, notes, memoran
data, writings, research, personnel informatiorsta@mer information, clearing members’ informatidhe Corporatiors and an
Affiliate’ s financial information and plans, processes, nigthtechniques, systems, formulas, patents, modiesces, compilatior
or any other information of whatever nature in plossession or control of the Corporation or anliafg, that has not been publis!
or disclosed to the general public, the optionsugtd/ or the commodities futures industry, providledt such term shall not inclu
knowledge, skills, and information that is commonhe trade or profession of Participant.

Judicial Modification If the final judgment of a court of competentigdliction declares that any term or provision o€t 10 o
11 is invalid or unenforceable, the parties aghe¢ ta) the court making the determination of ifdigt or unenforceability shall ha
the power to reduce the scope, duration, or gebgragvea of the term or provision, to delete speeifords or phrases, or to repl
any invalid or unenforceable term or provision wihterm or provision that is valid and enforceahtel that comes closest
expressing the intention of the invalid or unenéatole term or provision, (b) the parties shall esguthat the court exercise t
power, and (c) this Agreement shall be enforcealsleso modified after the expiration of the timehivitwhich the judgment
decision may be appealed.

RemediesParticipant agrees that in the event of a brem¢hreatened breach of any of the covenants aman Sections 10 or
of this Agreement, in addition to any other pemsltor restrictions that may apply under any empkmyinagreement, state law,
otherwise, Participant shall forfeit, upon writteatice to such effect from the Corporation: (a) ang all Awards granted to him
her under the Plan and this Agreement, includingfed Awards; and (b) the profit Participant hadized on the vesting of a
Awards, which Participant may be required to refmathe Corporation). The forfeiture provisions laist Section 13 shall continue
apply, in accordance with their terms, after thevjgions of any employment or other agreement betwthe Corporation a
Participant have lapsed. Participant consents greba that if Participant violates or threatengidtate any provisions of Sections
or 11 of this Agreement, the Corporation or itscassors in interest shall be entitled, in additmany other remedies that they r
have, including money damages, to an injunctiorbeéoissued by a court of competent jurisdictionresésing Participant frol
committing or continuing any violation of Sectioh8 or 11. In the event that Participant is foundhdwe breached any provision
forth in Section 10 of this Agreement, the timeipamprovided for in that provision shall be deentelted (i.e., it will not begin tc
run) for as long as Participant was in violatioriledt provision.

Representations and Warrantid®articipant represents and warrants to the Catjoor that Participant has received a copy o
Plan and this Agreement, has read and understardenms of the Plan and this Agreement, and adgoebe bound by their ten
and conditions in all respects.

No Limitation on the Corporati¢s Rights. The granting of Restricted Stock Units under tigeement shall not and will not in &
way affect the Corporatios’right or power to make adjustments, reclassificator changes in its capital or business streocturtc
merge, consolidate, reincorporate, dissolve, ligtgdr sell or transfer all or any part of its Inesis or assets.
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EXHIBIT 10.29

Plan and Agreement Not a Contract of EmploytneerService. Neither the Plan nor this Agreement is a contedi@mployment ¢
Service, and no terms of ParticipanEmployment or Service will be affected in any wgythe Plan, this Agreement or rele
instruments, except to the extent specifically egped therein. Neither the Plan nor this Agreemdhbe construed as conferri
any legal rights of Participant to continue to lmepéoyed or remain in Service, nor will it interfendth the Corporatiors or an'
Affiliate’s right to discharge Participant or toalevith Participant regardless of the existencthefPlan or this Agreement.

Entire Agreement and Amendmerithis Agreement and the Plan constitute the emtineeement between the parties hereto
respect to the Restricted Stock Units, and allrpaal and written representations are merged is Agreement and the Pl
Notwithstanding the preceding sentence, this Agednshall not in any way affect the terms and miovis of the Plan. Tt
Agreement may be amended, modified, or terminatdg io accordance with the Plan. The headings i& Afgreement are insert
for convenience and identification only and are inténded to describe, interpret, define or lirhi¢ tscope, extent, or intent of 1
Agreement or any provision hereof.

Notice . Any notice or other communication required ormi¢ted under this Agreement must be in writing andst be delivere
personally, sent by certified, registered or exprasil, sent by overnight courier (at the serslekpense), or (if from the Corporat
or the Corporatiors stock plan administrator) by electronic mail. iketwill be deemed given (a) when delivered perBpnéb) if
mailed, three days after the date of deposit inUhéed States mail, (c) if sent by overnight ceurion the regular business

following the date sent, or (d) when electronicathailed. Notice to the Corporation should be sen€CBOE Holdings, Inc., 4(
South LaSalle Street, Chicago, lllinois 60605, Atien: General Counsel. Notice to Participant stidag sent to the mailing addr
and/or electronic mailing address set forth onGleeporations records. Either party may change the addressichvthe other par
must give notice under this Section 18 by giving tither party written notice of such change, inoatance with the procedu
described above or otherwise established by thpdZation or its stock plan administrator.

Successors and Assigriehe terms of this Agreement will be binding ugba Corporation and its successors and as:

Governing Law To the extent not preempted by Federal law, tha,Rhis Agreement, and documents evidencing sigélating ti
the Plan or this Agreement will be construed, adsténed and governed in all respects under andhbylaws of the State
Delaware, without giving effect to its conflict ¢dws principles. If any provision of this Agreemensill be held by a court
competent jurisdiction to be invalid or unenfordealthe remaining provisions hereof will continue e fully effective. Th
jurisdiction and venue for any disputes arisingamar any action brought to enforce (or otherwedating to), this Agreement w
be exclusively in the courts in the State of Ili;yjoCounty of Cook, including the Federal Courtsalied therein (should Fede
jurisdiction exist).

Plan Document ControlsThe rights granted under this Agreement arelineapects subject to the provisions set fortthimRlan t
the same extent and with the same effect as fosit fully in this Agreement. If the terms of thiggreement conflict with the terr
of the Plan document, the Plan document will cdntro

Counterparts This Agreement may be executed simultaneousliwim or more counterparts, each of which shall bented a
original and all of which together shall constitbig# one and the same instrument.

Waiver; Cumulative RightsThe failure or delay of either party to requirerfprmance by the other party of any provision o
Agreement will not affect its right to require pamhance of such provision unless and until sucliop@ance has been waivec
writing. Each right under this Agreement is cumiviaand may be exercised in part or in whole frometto time.

Tax ConsequencesParticipant agrees to determine and be respenéiblall tax consequences to Participant with eespo th
Restricted Stock Units.

Section 409A The Restricted Stock Units granted hereunder asnded to comply with, or otherwise be exempt fr@&actior
409A, including the exceptions and exemptions foors term deferrals, stock rights, and separatiay prrangements. Ti
Agreement and all Restricted Stock Units shall tmiaistered, interpreted, and construed in a maooesistent with Section 40¢
Should any provision of this Agreement, or any othgreement or arrangement contemplated by thieexgent, be found not
comply with, or otherwise be exempt from, the psomis of Section 409A, such provision shall be rfiediand given effe
(retroactively if necessary), in the sole discnetaf the Corporation, and without the consent atiB®ipant, in such manner as
Corporation determines to be necessary or apptept@ comply with, or to effectuate an exemptioonfy Section 409/
Notwithstanding the forgoing, no provision of thiggreement, or any other agreement or arrangementeicplated by th
Agreement shall be construed as a guarantee b@dimoration of any particular tax effect to Papait. Each payment made ur
this Agreement shall be designated as a separategua within the meaning of Section 409A. Any payrthat is subject to Sect
409A and payable upon Participantermination of employment or other similar evehall not be made unless Participant
experienced a “separation from service” as defumader Section 409A. Any payment subject to Sectid®A that
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is to be made upon a “separation from service"adi€lpant on any date when he or she is a “spti@mployeeas defined und
Section 409A shall not be paid before the date ithatx (6) months following Participant’s “sepaoat from service’or, if earlier
Participant’s death.

Awards Subject to the CorporatisrRecovery of Funds PolicyNotwithstanding anything in this Agreement to ttantrary, th
Restricted Stock Units covered by this Agreemeiatldie subject to the Corporatientompensation recovery policy, as may t
effect from time to time, including, without limtian, the provisions of any such policy requiredSsction 10D of the Exchange .
and any applicable rules or regulations issuechbyu.S. Securities and Exchange Commission or atigrmal securities exchange
national securities association on which the Stoaly be traded.

IN WITNESS WHEREOF, the Corporation and Participaate duly executed this Agreement as of the diaieviritten above.
CBOE Holdings, Inc.

Participant’s Name

Participant’s Signature




EXHIBIT 10.29

Exhibit A

Vesting of the Restricted Stock Units is contingepbn achievement of a Performance Goal tied tmikgs Per Share for t
Performance Period. The number of Restricted Stirgis that may vest shall be determined as sef toetow:

Earnings Per Share Attained Percentage of Restricted Stock Units That Vest
$[__] (* Maximum”) or greater [ 1%
$[_] (“ Target") [100]%
$[__] (“ Threshold’) [ 1%

For Earnings Per Share levels that fall betweenvtilees shown above, the percentage of Restridigek $Jnits that vest will k
determined by straight line interpolation, providbdt no Restricted Stock Units will vest if ther@many’s Earnings Per Share does not €
or exceed the Threshold amount.

“ Earnings Per Sharemeans earnings per share calculated in accordaiticgy@nerally accepted accounting principles, ektea
certain adjustments shall be made to eliminatértipact of extraordinary, unusual, and/or mesurring items, such as restructuring cha
significant share repurchase activity, significam@ome tax credits or charges, acquisitions anédlitures of businesses, asset impairm
and significant litigation settlements.




EXHIBIT 21.1

SIGNIFICANT SUBSIDIARIES OF CBOE HOLDINGS, INC.

AS OF DECEMBER 31, 2013

Name of Subsidiary

Jurisdiction of Organization

CBOE Futures Exchange, LLC

CBOE, LLC

Chicago Board Options Exchange, Incorporated
Chicago Options Exchange Building Corporation
DerivaTech Corporation

Market Data Express, LLC

The Options Exchange, Incorporated

C2 Options Exchange, Incorporated

Delaware
Delaware
laare
eldware
Illinois
Delaware
Delaware
Delaware



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ini®egion Statement No. 333-174344 on Form S-8unfreports dated February 21, 2014 ,
relating to the consolidated financial statemeftSBOE Holdings, Inc. and subsidiaries and theatifeness of CBOE Holdings, Inc. and

subsidiaries' internal control over financial repa, appearing in this Annual Report on Form 1@fKCBOE Holdings, Inc. and subsidiaries
for the year ended December 31, 2013 .

/s/ DELOITTE & TOUCHE LLP
Chicago, lllinois
February 21, 2014



EXHIBIT 31.1
Certification Pursuant To

Rule 13a-14(a) of the Securities Exchange Act of 39

I, Edward T. Tilly, certify that:

1.

2.

| have reviewed this Annual Report on Form 1@Kthe year ended December 31, 2018 BOE Holdings, Inc. (the "registrant

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedoiiee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presentusi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) Disclosed in this report any change in thegtgit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer analalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a si@gniifiole in the
registrant's internal control over financial repugt

Date: February 21, 2014

/sl EDWARD T. TILLY
Name: Edward T. Tilly
Title: Chief Executive Officer




EXHIBIT 31.2

Certification Pursuant To

Rule 13a-14(a) of the Securities Exchange Act of 39

[, Alan J. Dean, certify that:

1.

2.

| have reviewed this Annual Report on Form 1@Kthe year ended December 31, 2018 BOE Holdings, Inc. (the "registrant

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedoiiee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanogdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registratigslosure controls and procedures and presentusi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d) Disclosed in this report any change in thegtgit's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer analalve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a si@gniifiole in the
registrant's internal control over financial repugt

Date: February 21, 2014

/sl ALAN J. DEAN

Name: Alan J. Dean
Title: Executive Vice President and Chief Financial Office




EXHIBIT 32.1

Written Statement of the Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350, as adopted puesit to
Section 906 of the Sarbanes-Oxley Act of 2002

Solely for the purposes of complying wih1.S.C. Section 1350, |, the undersigned Chiefchtiee Officer of CBOE Holdings, Inc.
(the "Company"), hereby certify, based on my knalgks that the Annual Report on Form 10-K of the @any for the fiscal year ended
December 31, 2013 (the "Report") fully complieshatite requirements of Section 13(a) of the Seesrixchange Act of 1934 and that
information contained in the Report fairly preseivisall material respects, the financial conditand results of operations of the Company.

/sl EDWARD T. TILLY
Edward T. Tilly
February 21, 2014




EXHIBIT 32.2

Written Statement of the Executive Vice Presidentiad Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350, as adopted puesit to
Section 906 of the Sarbanes-Oxley Act of 2002

Solely for the purposes of complying wih U.S.C. Section 1350, I, the undersigned Executice President and Chief Financial
Officer of CBOE Holdings, Inc. (the "Company"), bby certify, based on my knowledge, that the Anfieghort on Form 10-K of the
Company for the fiscal year ended December 31, 20E3"Report") fully complies with the requiremsmif Section 13(a) of the Securities

Exchange Act of 1934 and that information contaiimethe Report fairly presents, in all materialpests, the financial condition and result
operations of the Company.

/s/ ALAN J. DEAN
Alan J. Dean
February 21, 2014




