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Form 1 U.S. SECURITIES AND EXCHANGE COMMISSION Date filed - OFFICIAL
Page 1 WASHINGTON, D.C. 20549 (MM/DD/YY) |/ -USE

ONLY
ion P
e APPLICATION FOR, AND AMENDMENTS TO APPLICATION 09/28/12 -
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSUANT TO
SECTION 5 OF THE EXCHANGE ACT : .
WARNING: Failure to keep this form current and to file accurate supplemeqtgry information on a timely basis, or the
failure to keep accurate books and records or otherwise to comply wiFh the provisions gf lavy applyn}g to the cpnduct of the
applicant would violate the federal securities laws and may result in disciplinary, administrative or criminal action.

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS

[J APPLICATION 9 AMENDMENT
1. State the name of the applicant: BATS Exchange, Inc.
2. Provide the applicant’s primary street address (Do not use a P.O. Box):

8050 Marshall Dr., Suite 120
Lenexa, Kansas 66214

3. Provide the applicant’s mailing address (if different):
4. Provide the business telephone and facsimile number:
(913) 815-7000 (913) 8115{/119
(Telephone) (Facsimile)
L Provide the name, title and telephone number of a contact employee:
Eric Swanson General Counsel, BATS Exchange, Inc. (212) 378-8523
(Name) (Title) (Telephone Number)
6. Provide the name and address of counsel for the applicant:
Eric Swanson
14 Wall Street
New York, NY 10005
i Provide the date that applicant’s fiscal year ends: December 31
8. Indicate legal status of the applicant: _X Corporation Sole Partnership Partnership
Limited Liability Company Other (specify):

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g. state
where incorporated, place where partnership agreement was filed or where applicant entity was formed):

(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaware/United States of America

(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant’s activitics may be given by registered or certified mail or
confimmed telegram to the applicant’s contact employee at the main address, or mailing address if different, given in Items 2
and 3. The undersigned, being first duly swomn, deposes and says that he/she has executed this form on behalf of, and with
the authority of, said applicant. The undersigned and applicant represent that the information and statement contained
herein, including exhibits, schedules, or other documents attached hereto, and other information filed herewith, all of which
are made a part hereof;, are current, true and complete.

Date: 09/28/12 BATS Exchange, Inc.
D/YA’-}) (Name of Applicant)
By: A ol Anders Franzon, VP, Associate General Counsel
' (Signature) /24 (Printed Name and Tgle)
Subscribed and sworn before me this @SN day of w 201 by
Month) (Year) (Notary Publk)

My Commission expires 03‘31 Pblh County of Johngen  State of Kansag

This page must always be completed in full with original, manual signature and notarization.
Affix notary stamp or seal where applicable.

R Py, TERESA LAFFOON
K % NOTARY PUBLIC

C&, STATE OF KANFAS
sTATE OF Kansas | My App. Exp. _O Q




Making Markets Better®

September 28, 2012

Via Federal Express

Mr. Brian Baitz

Securities and Exchange Commission
Division of Trading and Markets

100 F Street, N.E.

Mail Stop 6628

Washington, DC 20549-0001

Re: BATS Exchange, Inc.
Form 1 Amendment .

Dear Brian:

On behalf of BATS Exchange, Inc. (“BATS" or the “Exchange”), and in connection with the BATS Form 1 that is
on file with the Securities and Exchange Commission (“Commission”), enclosed please find one original and
two copies of the Execution Page to Form 1 as well as the following exhibits:

s  Exhibit C (providing an updated list of Directors and Committee Members)

= Exhibit J (update to Directors and Committee Membaers);

=  Exhibit M (updated to provide a list of firms currently approved as members or other users of the

Exchange).

This amendment is filed in accordance with SEC Rule 8a-2 and is intended to replace Exhibits C, J and M
currently on file with the Commission. Please do not hesitate to contact me if you have any questions or

require anything further.

Sincer

Anders Franzon
VP, Associate General Counse{

Enclosures

TEL. 913-815-7000 | FAX. 913-815-7119 | 8050 MARSHALL DR., SUITE 120 | LENEXA, KS 66214 | BATSTRADING.COM



BATS Exchange Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

For each subsidiary or affiliate of the applicant, and for any entity with whom the -
applicant has a contractual or other agreement relating to the operation of an electronic
trading system to be used to effect transactions on the exchange (“System”), provide the
following information:

1.

2‘

10.

Name and address of organization.
Form of organization (e.g., association, corporation, partnership, etc.).

Name of state and statute citation under which organized. Date of
incorporation in present form.

Brief description of nature and extent of affiliation.

Brief description of business or functions. Description should include
responsibilities with respect to operation of the System and/or execution,
reporting, clearance, or settlement of transactions in connection with
operation of the System.

A copy of the constitution.

A copy of the articles of incorporation or association including all
amendments.

A copy of existing by-laws or corresponding rules or instruments.

The name and title of the present officers, governors, members of all
standing committees or persons performing similar functions.

An indication of whether such business or organization ceased to be
associated with the applicant during the previous year, and a brief statement
of the reasons for termination of the association.

Response: Please see below responses for the following entities:

A.

BATS Trading, Inc.
1. Name: BATS Trading, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214
2. Form of organization: Corporation.
3. Name of state, statute under which organized and date of incorporation:

Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 16, 2005.

C-1
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10.

Brief description of nature and extent of affiliation: BATS Trading, Inc. (“BATS
Trading”) is wholly-owned by BATS Global Markets, Inc., which is also the
Exchange’s 100% owner.

Brief description of business or functions: BATS Trading provides outbound
routing of orders from the Exchange to other securities exchanges, facilities of
securities exchanges, automated trading systems, electronic communication
networks or other broker-dealers. BATS Trading also provides inbound routing
of orders from the Exchange’s affiliate, BATS Y-Exchange, Inc. See Exchange
Rules 2.11 and 2.12 for details regarding BATS Trading.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendments: See attached.
Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

. Joe Ratterman
. Chris Isaacson
¢  Tami Schademann

Current Officers

o Chris Isaacson (President, Treasurer)

) Tami Schademann (Chief Compliance Officer, Secretary)
) Brian Schell (FINOP)

o Jeromee Johnson (VP, Options)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

B. BATS Global Markets, Inc.

1.

Name: BATS Global Markets, Inc. (“BATS Global Markets”)
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 29, 2007.

Brief description of nature and extent of affiliation: BATS Global Markets is the
Exchange’s 100% owner.
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5. Brief description of business or functions: BATS Global Markets is the entity
through which the ultimate owners of the Exchange indirectly hold their
ownership interest in the Exchange and its affiliates.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

9. Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

Directors

Joe Ratterman
David Cummings
Michael Richter
Christopher Mosher
Alan Freudenstein
Jose Marques
John McCarthy
John Comerford
Daniel Keegan
Bina Kalola

Paul Atkins

Officers

Joe Ratterman (President, CEO)

Chris Isaacson (Treasurer)

Eric Swanson (Senior Vice President, General Counsel, Secretary)
Mark Hemsley (Senior Vice President)

Brian Schell (Senior Vice President, Chief Financial Officer)

Ken Conklin (Senior Vice President)

Tami Schademann (Senior Vice President)

Compensation Committee

Michael Richter

Jose Marques

Bina Kalola
_Daniel Keegan

Audit Committee

Michael Richter
John Comerford
Alan Freudenstein
Christopher Mosher
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10.

Nominating and Corporate Governance Committee
. John McCarthy

. David Cummings

. Alan Freudenstein

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

Chi-X Europe Limited

1.

Name: Chi-X Europe Limited
Address: 10 Lower Thames Street, 6t Floor, London, UK EC3R 6AF

Form of organization: Private Company Limited by Shares.

Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales. It changed its name to Chi-X Europe
Limited on July 2, 2007.

Brief description of nature and extent of affiliation: Chi-X Europe Limited (“Chi-
X”) is wholly-owned by BATS Trading Limited which, in turn, is indirectly
wholly owned by Global Markets, Inc.

Brief description of business or functions: Chi-X is authorised in the United
Kingdom under the Financial Services and Markets Act 2000 (“FSMA”), as a
multilateral trading facility. Since April 30, 2012 it has been a dormant company.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendments: See attached.
Copy of existing by-laws: Not applicable.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

Mark Hemsley
Adam Eades

John Woodman
Anthony Whalley
William Eldridge
Naseer Al-Khudairi
Jelle Elzinga

Jon Ross
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10.

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

BATS Y-Exchange, Inc.

L.

Name: BATS Y-Exchange, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on July 31, 2009.

Brief description of nature and extent of affiliation: BATS Y-Exchange, Inc.
(“BATS YX”) is wholly-owned by BATS Global Markets, Inc., which is also the

Exchange’s 100% owner.

Brief description of business or functions: BATS YX operates as a national
securities exchange pursuant to Section 6 of the Act.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendments: See attached.
Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:
Joe Ratterman
James Selway
Chris Isaacson
Brett Redfearn
Peter Wallison
David Roscoe
Harry Temkin
Sandy Kemper
Scott Wagner
Chris Concannon

CURRENT OFFICERS:

o Joe Ratterman (Chief Executive Officer, President)

Chris Isaacson (Senior Vice President, Chief Operating Officer)

Tami Schademann (Senior Vice President, Chief Regulatory Officer)
Eric Swanson (Senior Vice President, General Counsel, Secretary)
Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)
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10.

Phillip Ratterman (Vice President, Software Development)

Charles Randy Williams (Vice President, Global Communications)
Jeromee Johnson (Vice President, Market Development)

Anders Franzon (Vice President, Associate General Counsel)

Joe Bracco (Vice President, US Sales)

Troy Yeazel (Vice President, Operations)

Jeff Connell (Vice President, Market Oversight)

Derick Shupe (Vice President, Controller)

Greg Steinberg (Vice President, Assistant Secretary and Associate General
Counsel

Aaron Weissenfluh (Chief Information Security Officer)

Eric Crampton (Vice President, Global Head of Software Engineering

STANDING COMMITTEES:

Compensation Committee

Peter Wallison
Sandy Kemper
Harry Temkin

Audit Committee

Scott Wagner
David Roscoe
Chris Concannon

Regulatory Oversight Committee

Harry Temkin
Sandy Kemper
Peter Wallison

Appeals Committee

Brett Redfearn
James Selway
Scott Wagner

Executive Committee

Joe Ratterman
Sandy Kemper
David Roscoe
Harry Temkin
James Selway

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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E.

Omicron Holdings Corp.

1.

10.

Name: Omicron Holdings Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

Brief description of nature and extent of affiliation: BATS Global Markets, Inc.,
which is also the Exchange’s 100% owner, owns 100% of the common stock of
Omicron Holdings Corp. (“OHC”)

Brief description of business or functions: OHC is a Delaware corporation
established to hold Omicron Acquisitions Corp. and Omicron Intermediary
Acquisitions Corp. potential future operating entities.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendments: See attached.
Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:

o Joe Ratterman

o Mark Hemsley

CURRENT OFFICERS:

o Mark Hemsley (President and Treasurer)
. Eric Swanson (Vice President, Secretary)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

Omicron Intermediate Holdings Corp.

1.

2.

Name: Omicron Intermediate Holdings Corp.

Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.
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10.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011."

Brief description of nature and extent of affiliation: Omicron Intermediate
Holdings Corp. (“OIHC”) is wholly-owned by BATS Global Markets, Inc., which

is also the Exchange’s 100% owner.

Brief description of business or functions: OIHC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating
companies.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendments: See attached.
Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:
. Joe Ratterman
) Mark Hemsley

CURRENT OFFICERS:
o Mark Hemsley (President and Treasurer)
o Eric Swanson (Vice President, Secretary)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

G. Omicron Acquisition Corp.

1.

Name: Omicron Acquisition Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

Brief description of nature and extent of affiliation: Omicron Acquisition Corp.
(“OAC”) is wholly-owned by Omicron Holdings Corp., which is an affiliate of
the Exchange.

C-8



BATS Exchange Form 1 Registration Statement: Exhibit C

5. Brief description of business or functions: OAC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating
companies.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: See attached.

0. Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:

. Joe Ratterman

) Mark Hemsley

CURRENT OFFICERS:

o Mark Hemsley (President and Treasurer)
. Eric Swanson (Vice President, Secretary)

10.  Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

H. BATS Trading Limited

1. Name: BATS Trading Limited
Address: 10 Lower Thames Street, 6t Floor, London, UK EC3R 6AF

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 1985 on March 28,
2008.

4, Brief description of nature and extent of affiliation: BATS Trading Limited
(“BATS Limited”) is wholly-owned by Omicron Acquisition Corp. which is an
affiliate of the Exchange.

5. Brief description of business or functions: BATS Limited is authorised in the
United Kingdom under the Financial Services and Markets Act 2000 (“FSMA”),
as a multilateral trading facility and operates a platform for trading of European
equity securities.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.
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10.

Copy of existing by-laws: Not applicable.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

Mark Hemsley
Adam Eades

John Woodman
Anthony Whalley
William Eldridge
Naseer Al-Khudairi
Jelle Elzinga

Jon Ross

Current Officers

Mark Hemsley (CEO)

Antonio Amelia (Secretary)

Michael Beaver (CFO)

Adam Eades (Head of Legal & Regulation)
Jerry Avenell (Co-Head Sales)

Alex Dalley (Co-Head Sales)

Florian Miciu (CTO)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

| BATS FX, Inc.

1.

Name: BATS FX, Inc. ]
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on September 17, 2012.

Brief description of nature and extent of affiliation: BATS FX, Inc. (“BATS FX”)
is wholly-owned by BATS Global Markets, Inc., which is also the Exchange’s
100% owner.

Brief description of business or functions: BATS FX operates a global foreign
exchange market.

Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments: See attached.
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8. Copy of existing by-laws: See attached.

9. Name and title of present officers, governors, members of standing committees
and persons performing similar functions:

Current Directors
° Joe Ratterman

Current Officers
) Ken Conklin (President and Secretary)

10.  Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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The First State
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STATE of DELAWARE
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The Jirst State
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STATE OF DELAWARE
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STATE OF DELAWARE
AERTIFICATTE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION
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Slate of Dolawsse dots hereby centfy:
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DELAWARE, DO JEREBY CERUIFY "WHE MYTACHED X8 A PRUE AND CORRKCY
copy OF "HE CERTIFICALE OF AMENDMENT OF "BALS TRADING, INC.",
FILED TN THYS OFFICE ON THE WHIRTCEENLH DAY OF JURE, A.D. 2006,
A 3:57 O'CLOCK P.M.

A JFILED COPY OF THIS CERTIFICALE }ms‘ BEEN FORWARDED YO [THE

NEW CASYLE COUNTY RECORDER OF DEEDS,
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Dalivesed 04144 PY 06/13/2006
SI1BD 03:57 M 06/13/2006
SRy 060570539 ~ 3906650 FILY

STATE OF DELAWARE .
- CERTIFICATE OF AMENDMENT )
OF CERTIRICATE OF INCORPORATION

‘I'he corparafivn organized and vxlsting under and by vidue of the Qeneral Corporation Law of the

Stale of Delaware docs horoby certify:

FIRGT: That Pamuant to n Cousent Action In Livu of a Speclal Jolul Meeting of the

Stockholders and Board of Direclors of BATS Trling, Ine, (lhe *Corporation®) adopled pursuant
o Scatlons 228 und 110 of the Qeneral Corporation Law of the Siale of Delavars (the
“Consent), wsolutlons vrere duly ndopied setilng forth an amendment of the Cerlifisate of

Incorporation of sald comoation, declaring safd antendment (o be advisable and autharizfng rad

directing the proper officers of the Corporation lo file the neesssay cotllients effecting sald

amendmenl with the Scecelmy of State of Delaware. Th tosolution settlag forth the proposed

antendmunt Is os follows:

RESOLVER, that the Centificats of Tusorporation of ihis comporation lse amended by

chonping e Articlo thersol nimbered “Fourtly 50 that, as amended, sald Autlele shall bo and read

ns (ollows:

shares with a par value of $.01 par shacs.
SECOND: “That the Consenl was slgned by wll of the steckholders and ditectos of the

‘The amount of the folal stock this corporation is nuthorlzed to issue Is 20,000,000

Corporation aid was made elttctive as ol June 1, 2006,

THIRD; ‘Mt sald amendment was duly adopled In accordance with the provisions of

Seetlon 242 of the Qentend Cotporation Law of the State ef Delavaue.

said nmendment, .
IN WYPINISE WHERKOW, said corporation has caused this certlfieate to bo sipned this

s —
| dayor__June

5001501

ROURTIE Thut the capital of said coporation shall not ba reduced under or by yenson of

A
(nlg. { C\*»—-ﬂnu\

* Avthorlzed Offieer

President

Mante: __Dayid R, Comunlugs
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Stata of Dalaware
Sourotary of State
plvision of Coxporations
polivorod a1:40 A 11710/2009
FILED 11:37 AN 11/10/2009 .
SRY 091004922 - 3906650 FILE
CERTIFICATE OF AMENDNMENT OF
CERTIFICATE OF INCORYORATI ON
or
TATS TRADING, INC,,
a Detuwnre Covporation

1 is hereby cestitied that:

1 The name of the corparation (hereinafier, referred to as the “Corporation”)
is BATS Trading, Tuc. :

n The Cerlificale of Incorporation of the Corporntion is hereby amended by
striking out Article Vourth thereof and by substituting i licu of said Article the following,
new Article:

FOURTH: Immediately uier giving cffect to the Reverse
Stack Split (us defincd below), the total nuinber of shares
of stock which the corporation shall have authorily lo issue
is One Thousand (1,000) and each such share is $0.01 par
value,

On Mavember 10, 2009 (the "Reverse Split Date"), each
one hundred scventy seven thousand three hundred ninety
three and 33/100 (177,393.33) shares ol owlstanding slack
of the comporation shall be and become, withoul Turther
action by the corporation, onc (1) share ol stock of the
corporation (e “Reverse Stock Split™),  Euch stock
certificate outstanding immediately prior to the Reverse
Split Date shall, without avy action on the part of (he
holder, therenpon aad  thereafier, until swrendered as
hereinaller provided, represent one (1) share of stock of the
corporation for every one hundred seventy scven thousand
tiree hundred ninety three and 33/100 (177,393.33) sharca
of stock of the corporation stated thereon. The registered
holder of such certificates may, on or afler the Reverse
Split Date, surrender such certifientes to the carporution for
concellation sud, upon such surrender, shall receive in
exchange therefor, without charge, new certificate(s)
registered in the name of such holder representing one (1)
share of stovk of the corporation Jor cach one hundred
sevenly seven thousand three hundred ninety three and
33/100 (177,393.33) shures of stock of the corporation
which, prior to the Reverse Split Date, wus represented by
the cerlificate(s) representing shares of stock of the
corporation,




3. The amendment of the Certifioate of Incorporntion herein cerlified has been duly
adopled and authotized by ditector's resolution and by the written consent without o
meeting of stockholders entitled to vole in necordance with the provision of Seetions 228
and 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, (he undersigned has oxeonted this Certificate of

Amendment of this 10" day ol November, 2009.

BATS TRADING, INC.

{s! Christopher Jsnacson
Christopher Isnacson, President




PHIRD AMEMDED AND RESTATED BYLAWS
or
BATS TRADING, IMC.

(n Delnvave corporation)

ARTICLE I,
OFTICES

1.}, Principal and Business Qlfices, Tho corporation may have saeh prineipal and

other business offices, cither within or withowt the State of Delaware, as the Board of Direolors may
designate or as the busiuess of the corpocation may requive from timo 1o thme,

1.2, Ropistered Office. The rogistered office of the corporatlon required by the
Delaware General Comoration Law lo be naintained i the State of Delaware may be, but need not Lo,
identical with the principal office in the State of Delaware, and the addross of the reglstered office may be
changed from time to fime by the Board of Dircclors or by the roglstored agent. ‘The business office of
Ihe registered agent of the corporation shull bo identical to such reglstered office.

ARTICLE 11,
STOCKI{OLDLERS

2.1, Annual Meeting, The annual meeting of the stockdiolders shall be held on the 1"
Monday in November of cach year (wnlss that dale shall be a non-business day or legal holiday, in which
event the annual meeting of the stockholders shall be held the first business day immediately following
such date) for the purposes of clecting dircetors and Jor the ipnsaction of such other business as may
gome belore the meeting,

2.2, Special Meeting.  Speeial mectings of the stockholders, for auy pumose of
pusposes, unless athervise prescribed by statute, may be ealled by ihe Board of Dircetors or the President
or the Scurstary vr by the person, or In the manner, desfgnated by the Board of Diveclors,

23, DPlags of Metting, The Board of Direclors may designate any place, cither within
of withont the State of Delaware, as the place of mecting for any winual mecting or for any special
meeting of stockholders called by the Board of Directors. 1f no designation is mode, or if o speoial
meeling be othenvise called, the place of meeting shall be the registered office of the corporation in the

State of Defaware,

24, Notlee of Mceting, Writion notice sialing the place, diy and hour of the meoling
of stockholders and, In case ol a special meeting, the purpose or purposes for which the mecting Is ealled,
shall be delivered to each stoskholder of record entitled 1o vote at such meeting not less than ten (10) days
(vnless o Yonger period is required by law or the: articles of incorporation) riof wore than sixty (60) days
before e date of the meeling, cither personally or by mail, by or at the dircction of the Board of
Dircetors, the President, the Sccretary, or auy other officer o pessous calling the meeting. 17 mailed, such
notice shall be deemed to be delivercd when deposited in the United Stales mail, addressed lo the
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stoekholder at his address os it appears on the stock record books ol the corporation, with postuge thercon
prepaid,

2.5, Adiourmment, Any meeting of stackhokders may be adjourned lo reconveie al

any place designnted by vote of a majorily of the shares represented thercal, At the adjouined meeting, .

the corporaton may lransacl any business which might have been transacted at the oviginal mesating, Mo
notico of lhe Lime or place of an adjoumment need be given it the time and place arc announced ol the
meeting at which on adjournment is taken, unless the adjoununent is for mera than thirty (30) days or a
new recard date is fixed foc the adjowrmed meuting, in which case notice of the adjourncd mecting shall be
given to cach stockholder. Unless a new record date Tor the adjourned mecting fs fixed, the determination
of stoekholders of record entitladt (o notice or ta volc al the meeting ot which adjournment is taken shall
apply to the ndjourned meeting.

2.6, Fixing of Record Datg. For the purpose of detonmining stockholders entitled lo
nolice of or [0 vole at any meeting of stockholders or any adjourament thereof, or stockholders ontliled to
recetve payment of any dividend, or in order o make a determination of stockholders for any other proper
purpose, the Bonrd of Direetors mny X in aclvance a datc as the record dnte for any such determination of
stockholders, such date in any case lo b nol more than sixly (60) days, and, In cose of a meeling of
stockholders, not less than ten (10) days prior to the date an which the particalar action requiring sueh
determination of stockholdars is to be taken, 11no record dale is fixed, the revord date for detennining:

“(a) stackholders entitled Lo notice of or to vole al a meeting of stockholders shall be al
the elose of business on the day next preceding the day on which notice is given oe, if notice if waived, al
the close of business on the day next preceding the day on which the meetiug is held;

(b) stackholders entitled to express consant lo a corporale aclion in wriling withou!
meeting shall be the day on which the first written conseptt is expressed; or

(¢) stockholders for any other pumose shall be the close of business on the day on which
(he Board of Directors adopts the resolution reluling {hereto.

27, Voling Records. The officer having chargo ol the stock tramsfer books for shares
al the corporation shall, at least ten (10) days before ench meeting of stockholdors, make 1 comnplete
record of the stackholders entitled to vole at such mecting, arianged I alphabetical order, with the
address of and the number of shares held by cach. Such record shall be produced and kept open tot he
examinotion of my steckholders, for any purpose gemmane lo the meeting, during ordinury business
liours, for & period of at least ten (10) days prior lo the meeting, either af a place within the city where the
meeling is to be held as speetfied la the notice of the meeling or al the place of the mecting. “The record
shall also be produced md kept of the time and place of the mecting during the whele time thereof, and
may be inspected by any stockholders present.  The original stock transfer books shall be the only
evidence as 1o who are the stockholders enlitled ta examine such record or transfer books or 1o vole af any
meeting of stackholders.

2.8, Ouorum. Bxeept as othenvise provided in the certificate of ingorporation, a
majotity of the shares entitled to vole, reprosented in person or by proxy, shall constitnie ¢ quorum al o
meeting of stockholders, but in no cvent shall less than one-third of (he shares entitled to volo constitule
quaram.  1f & quomim js present, the alfitmative vole of the majority of tho shares vepresented at the
meeting and entitled to vate on the subjeet malter shall be the uct of the stockholders unless the vole of'a
sreater number or voling by classes Is require by law or the certificates of incorporation, Though less
than a quonim of the outstmuling shares are vepresented at o mecling, & majority of the shares represented
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at & meeling which inltially had a quonim may adjoum the nceting from lime to time withoul fusther
notice.

2.9.  Couduel ol Meeting, The President or, in his absence, a Vice President In the
order provided under Section 4.6 o, in their absence, any person chosen by the stockholders prosent, shall
call the meeling of the stockholders to order and shall act as clmhman of the meaitng. The Sueretary of
the cotporation shall act as seerclary of all meetings of the stockholders, but, in the absence of the
Sceretary, the presiding officer may appoint ayy other person lo act as sceretary of the neeting.

2.10.  Proxies. At all mectings of stockhollers, a stockholder entitled (o vote may vole
in purson, by proxy, appolnted in wriling by the stockholder, or by his duly authorized allomey in fact,
Such proxy shall be filed with the Scorctary of the Corporation belore or al the time of the meeting.
Unless otherwise provided fu the proxy and supported by sufficient intorest, a proxy may be revoked al
any time before it is voted, either by wrilten notice filed with the Secrelary or the acling scorclary, or by
oral nolice given by the stockholder to the presiding officer during the meeting, The presence of
stockholder who has filed a proxy shall not of lsel constitute a revocation, No proxy shal be valid after
three (3) years from the date of ils exceution, unless othenwise provided i the proxy. Fhe Board of
Dircctors shall have the power and authorily to make rles establishing presumptions as to the validily
and suffisieney of proxies,

2.11.  Volng of Sharcs. Bach outstanding share shall be entitled lo one vole upon cach

matter snbmitted 10 a vole at i mealing of stockholders, except to the extent that the voting tights of the
shares of iy class or classes re enlarged, Jimited ar denied by the certificnte of incorporation,

912, Voting of Shares by Certpln Holders.

(a) Cithet Comorations. Shaces standing in the name of another corporation may be
valed cither in person or by proxy, by the president of such comporation or any other officer appointed by
such president. A proxy cxcented by any principal officer of such other corporation or assistant therela
shalt be conclusive evidence of Ihe signer's authority o nct, in the absenee of express notice lo this
corporntion, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of direstors or the bylaws of such other corporation.

(b) Lopal Representatives and Fiduciaries. Shares held by any adininistrntor, execulor,
guardian, conseryalor, trustee in bankiuptey, receiver, or assignee for oreditors may be voted by o duly
excenled proxy, without a teansfer of such shares 1o bis name, Shares standing in the mame of a fiduoiny
may be voled by him, either in person or by proxy. A proxy execuled by a fiducinry, shall be conclugive
evidence ol the signer’s authority to act, in the absence of express notice to this coporation, given in
writlng to the Secretwry of this corporalion, that such manner of voling is expressly prohibiled or
othenvise directed by the dosnment ereating the ficducimry relationship.

(¢) Pledgees. A stackholder whose shares ace pledged shall be entitled 1o vole such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledges Lo vole thic
shares and thereafter the pledgee, or his proxy, shall bie entitled to vote the shares so transferred,

(d) Lreasury Stock and Subsidiorics. Neither treaswy shores, nor shases held by another
corporation i 8 majority of the shuses entitled 1o vole for the clection of direstors of such other
gorporation is held by this corporation, shall be voled at any mecting or counted in determining the total
number of outstanding shares entitled Lo vote, but shares of Its own issue held by its corporation ina
fiduciary capacily, or held by sueh other cormporation in a liduciary capacily, may he voted and shall be
cotnted in determining the lotal namber of outstancling shares entitled to vole,
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. (¢) Joint Holders. Shares of record I the names of hwo OF MOrc porsons or shaves o
which two or more persons have the sume fiducinry relutionship, wnless the Seoretary of the corporation is
given nolice otherwise nnd furnished with a copy of the instument crenting the relationship, wuy be
voted s follows: (i) il voled by an individual, his vote binds all holders; or (i) if voled by more than one
holder, the majority vele binds all, unless the vote Is evenly split in which case the shares tay be voted

proporHonately, of according to the ownership intercst as shown in the instrument fled with the Seeretary
of the corporation.

213, Waiver of Notlee by Stockholders. \Whenever aay notice is tequired 1o be given
to any stockholder of the corporation under the cerilicate of incomporation or bylaws or any provision of
the Delaware General Comporation Law, waiver thereof In writing, sigaed atany time, whether before or
afier the time of mecting, by the stockholder entitled to such notice, shall be deemed equivalent lo the
giving of such notice. Attendance of i person ol a mecting shall constitute a waiver of notice of such
meeting, except where Ihe person attends for the express purposc of abjecting to the transaction ol any
business. Nelther the business nor the purpose of any regular or specinl meeting of stockholders, directors
or members of & conmittee of directors need be speeified in the waiver.

214, Stackholders Consenl Without Meeting. Any uclion required or permitied by the
certifieate of incamporation or bylaws or any provision of law to bu luken at a mecting of the stockholders,
may be taken without a meeting, prior notice or vole, {f a consent In writlng, seiting forlh the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meuting, [T the
action §s authorized by less than unanimous consent, notice of the action shall be glven to nonconsenting

stockholdurs,
ARTICLE 1L
BOARD O DIRECTORS

3.1, Gencral Powers and umher. The business andd affairs of the corporation shall
pe managed by its Board of Directars. The munber of directors of the cotporation shall be one (1) of such
other speeilic pumber as may be designated from 1ime to Lime by resolution of the Roard of Diregtors,

3.2, Teuurc and Qualifieations, Rach dircctor shall hold office until the next nunnal
mecting of stackholders and antil his suceessor shatl huye been qualificd and clected, or wntll s prior
death, resignation or removal, A direclor may be removed from office by nffimiative vole: of a majorily
of the outstanding shares entitted to vote for the clection of such director, taken at a meeting of
stackholders called for that purpose. A direclor may resign al any lim by filing his veritten resignation
with the Sceretary of the corporation,  Direstors ieed nol be residents of the State of Delawvnre or

stockholders of the corporation,

4,3, Regulur Melings, A tegular meeting of the Bonrd of Dircotors shall be held
without othier notice than this by-law immediately after the annual meeting of stuckholders, and cach
adjourned session thereol, The place of such regular mecting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
mecling of stockholdess. The Bonrdd of Dircelors may provide, by mwsolution, the lime and place, cither
within or without the State of Delavare, {or the holding of additional regular meclings without other
notice than such resolution.

3.4, Special Meutings. Speetal meetings of the Board of Dircctors may be ealled by
or at the request of the President, Secrelury o1 Trensurcr. . The Prosident or Scerctary calling any special
meeting of the Board of Dircetors moy fix any place, oither within o without the Stats of Delawaso, a3
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the place for holding any special meeting of the Board ol Directors called by them, and if no other place
is lixed the place of the meeting shall be the registered office of the corporation in {he State of Delaware.

3.5,  Notice: Waiver, Motise of each meeting of the Board ol Dircclors (unless
otherwise provided {n or pursuant to Section 3.3) shall be given to each director not less than lwenly-four
{24) hours prior to the meeting by giving o, telephone or written notice 1o n dircotor in person, of by
fclegram, or net less than three (3) days prior to a mecting by delivering or mailing notlee to the husiness
address or such other address as a dircetor shall have desiguated U writing and filed with the Scerelary’ Ir
mailed, such notice shall be deemed 1o bo delivered when deposited in the Uniled States mail so
addressed, with postage thereon preinid. [ uolice be given by telegram, such noti¢e shall be deemed lo
be delivered when the telegrant is delivered to the telegraph company, Whenever any notice is required
to be given lo any divector ol he comporalion wndsr the certificale of incorporation or bylaws or any
provision of law, a waiver thereof in writing, signed at any time, whether before or afier the lime of
meting, by the dircetor entitled to such notice, shall be decmed equivalent to the giving of sucly notice,
“Phe altendance of a director al a mecting shall constitule a waiver of natice of such meeting, except vhere
a director atteteds a mecting and objeets thereat to the transaction of any business beeause the meeling s
ol lawiully called ar convened. Mither the business to be transacted at, nor the purpose of, any regular
or speeial mesting of the Board of Direclors need be specified in the notice or waiver of notice of such

meeling.

3.6, Ouorum. Bxcept as otherwise provided by law or by the certllicale of
incorporation or these bylaws, o majorily of the directors shall constitute a quoram for the transaction of
business ot any meeting of the Roard of Dircctors, bul in na cvent shall less than one-third of the directars
constiluie a quomm. A majority of the directors present (though Jess than such quonim) may adjoun the
meeting from tine lo time without turther notice,

37, Manoer of Acting. The act of the mnjority of the dirvectors prescl ol o meeting at
which a quorum is present shall be the act of the Doard of Dircctors, unless the act ol a greater wumber is
required by law or by the certificale of incorporation or these bylaws.

3.8,  Concduet of Meetings. The President, or, in his absence a Vice President in the
order provided wnder Section 4.6, or, in their absence, any direstor chasen by the dircclors present, shall
call meetings of the Board of Directors lo order andd shal) act as chainnan of the mecling. The Scerclary
of the corporation shall act as sceretary of all meetings of the Board of Dircelors but in the absence of the
Scerctary, the presiding officer may appolnt any Assistant Scerelary or any diteolor or other person
present Lo act as seerclary of lhe meeting

1.9, Vacancigs. Any vacancy ocewrdng i the Board of Dircctors, inchiding s
vacancy created by an Inerease in the number of directors, may be filled until the next suceeeding annal
clection by the alfirmative vole of a majorlty of the dircetors then in office, though less than a quonim of
the oard of Directors; provided, that in cast of o vacancy crealed by the removal of a direotor by vote of
ihe stockholders, the stockholders shall bave the fight 1o (il such vacancy ot the same meeting or iy
adjounment thereof.

110, Compensation, The Roard of Dircclors, by uffinmative vole of' s majordly of the
direetors then in office, and irrespective of y persomal interest of any of its niembers, nuay establish
reasonable compensalion of all dircctors {or services lo the corporation is directors, officers or olhenwise,
or may delogate such anthotity to an approprinle commitice. The Board of Directors slso shall have

awthorily 1o provide for or delegale anthorlty to an appropriale commitlee 10 provide for reasonable -

© pensions, disubility or death benefits, and other benefils or payments, to dircetors, ofticers and employees
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and lo their estales, familics, dependents or benefeiaries on account of prior services rendered by such
directors, officers and employees (o the comporation, .

3,11, Presumplion of Assa. A divector of the vorporation who is present at & meeting
ol he Board of Dircctors or & commiliee thereof of whivh he is a member al which action ou tny
corporate maller is taken unless his dissent shall be enfered in the minutes of the meeling or unless he
shall file his wrillen dissent lo such action with the person acling a3 the secretary of the mesting belare
the adjournment thereaf or shall Yorward such dissent by registercd mail 1o the Sceretary of the
corporalion immedintely after the adjoumment ol the meeting, Such right to dissenl shall not apply 1o a

dircctor who voted in favor of such action,

.12, Commiltees. The Board of Directors by resolution adopled Ly the affirmative
vole of & majorily of (he dircelors may designate one or more comitlees, cach committee to conslst of
ongs or more diretors clecled by the Board of Directors, which to the extenl provided in said resolution as
initially adopted, and as therealler stpplemented or pinended by furlher resolution adopled by a like vole,
shall hinve and nay exercise the powers of the Board of Direetors in the mansgement of the business und
affairs of the corporation and may authorize the seal of the corporation to be af fixed to all papers which
may require i, EBach such committee shall fix its own wules governing the conduct of its activitics and
shall make such reports to the Board of Dircctors of ts activities as the Board of Dircetors may request,

113, Unanimous Consent Withott Meeting, Any action required or peritted by the
certificale of incomporation or bylaws or any provision of law to be taken by the Board ol Directors it 8
meeting or by a resolution of any commillee thereof may be taken without a meeting IT a consont n
writlnp, setting farth the action so taken, filect with the minuies of the procedings, shall be slgned by all

of the directors then in office.

s

304, Telephopie Meetings. Members of the Bourd of Directors, or any commitlee
designated by the Board, may patticipale I a meeling of such Board or commilice by means of
conforence telephone or similor communications cquipment by means of which all persons participating
in the meeting can hear cach olher, and pacticipation I a meeling pussuant to Wls by-law shall constilnte
presence in person at such meeting.

ARTICLY V.
OFTICERS

4.1, Nunmber. The principal officers of the corporation shall be a Presldent, or any
qumber of Vice Presidents, and o Scerelary, ench of whom shall be elected by the Board of Dircclors,
Such other officers and assistant officers ns may be deemed necessary may be elected or appointed by the
Board of Divectors, Any number of offices may be held by the sume person.

42, Election and Teru of Office. The officors of the corporation to be clesled by the
Bourd of Dircctars shall be elected anmally by the Board of Direclors al the first meeting of the Board of
Directors held aler cach anual meeting of the stockholders, 17 \he election of officers shall not bo held
at such meeting, such elestion shall be held as soon thereafier as conveuicatly may be. Each officer shall
hold office wnli) bis sucecssor shall have Been duly clected or until his prior death, resignation or removal.
Any officer may resign al sy time upon wiitten noticc o the camporation. Failure to eleet officers shall
not dissolve or othenvise aliect the comporation.

4.3, Removal. Any officer or agent may be reinoved by the Board of Dircelors
whenever in fts judgment the best interests of the corparation will be served thereby, but such removal
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shall be without prejudice lo the cantract rights, if wny, of the persen so removed,  Llection of
appolntment shirl nol of itself crealy contract rights.

44,  Vacaheiss, A vacaugy in any principal office becouse of death, resignation,
removal, disqualification or othervise, shall be filled by the Roard of Directors for the unoxpired portion
of the lern.

4.5,  Dresident, The President shall be the principal exooutive officer of the
corporation and, subject to the control of the Bonet of Direclors, shall, In general, supervise and conlrol
all of the business rud affales of the corporations, He shall, when present, preside at ull mealings of the
stoekholders and of the Board ol Directors, He shall have authorily, subject to such rules as may be
presciibed by the Board of Directors, {0 appoint such agents and cmiployces ol the corporalion as he shall
doem necessary, to proscribo thelr powers, dutles and compensation, and to delegale authority to them.
Such agents and employces shall hold office at the discration of the President. He shall have authority 1o
sign, execute and acknowledge, on behall of the corporation, all deeds, motlgages, bonds, stock
certificates, contracls, lenscs, reports and all olher doswments or inslnmenls, of cvery conceivable kind
and characler whatsoever, necessary of proper 10 bo execuled in the course of e corporation's repular
business, or which shall be authorized by resolution of the Bontd of Direclors; and, cxeepl a3 athenwise
provided by Inw or the Benrd of Dircotors, he mny authorize any Yice President or other ofticer or agent
of the corporation lo sign, exeeute and acknowledge such documents or Instruments in bis plave and
stead, In genoral he shull pecform ofl dutics Incident to the office of President and such other dutis as
may be presenibed by the Roard of Dircclors from time lo lime,

4.6. The Viee Presldent. In {he abscace of the President os i the event of his death,
inabitity or refusal to act, or i the ovenl Tor nny reason it shall be impracticable for the President to act
personally, the Viee President, if one s elected, (or in the event there be more than one Vice Prasident,
e Viee Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of flicir cloction) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject lo all the restrictions upon the President, Any Vice
President may sign, with the Scorclary or Assislant Seeretaty, certificates for shares of the corporatlon;
and shall perform such ather dutles and have such authority as from {ime to limo may be delogated or
assigned to him by the President ov by the Board of Directors. The exeontion of any instrument af the
comporation by any Vice President shalt bie conclusive cvideace, as to third pattics, of his anthority (o ast

{n the stead of tie President,

4.  TheSeeretary. The Secretary shall; (a) keep tho minutes of the meeiings of the
stockholders and of the Board of Dirsclors in one or more books provided for the purpose; {b) altest
instiaments to be filed with the Secrelary of State; (c) sec that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; () be custadian of the corporate records and of
the seal of the corporation and sce hat the sea) of the corporation s affixed 1o all documents the
exceution of which on behalf of the corporalion undor its seal 1s duly aulhorized; (o) keep or armange for
the keeping of a register of the post office address of each stockholder whish shail be Runished o the
Seerelary by such slockholder; (1) sign with the President, or & Vice President, certifieates for shures of
the corporation, the lssuance of which shall have been authorized by resohution of the Board of Dircelors;
(i) have goneral charge of the stock transfer books of the comeration; and (h) in general perform il
duties Ineident to the office ol Sceretary andl have such other duties and excreise such authorily as from
Hime to vine may be delegated or assigned to him by the President or by the Board of Directors,

4.8.  The Treasurer, The Treasurer shall: (a) bave charge and custody of and be
responsible for all funds and sceurilies of the comporation; (b) rescive ond give receipts for moencys dus
and payable to the corporation from any source whatsocver, and deposit all suel moneys in the name of
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thie corporation in such banks, (rust campanies or olher depositaries as shall be selected in accardance
with the provisions of Section 5.3; and (2) in gencral pevform all of the dulies Incident to the office of
Treasurer and have such other dutics md exercise such other authorily as from time lo time may be
delegated or assigned to him by the President or by the Board of Directors, If required by the Board of
Dircetors, the Treasurer shall give a bond for the faithinl discharge of hls dutics in such sum and with
such surely or surcties as the Board of Directors shall delermine.

49, Assistant Secretaries and Assistal Treasurers. There shall be such number of
Assistont Seerctaries and Assistant Treasurers as the Board of Directors may [rom time lo lime authorize,
ilany. The Assistanl Sccretories ny sign with the President or a Viec President certificates for shares of
the corporation ihe issuance of which shall have been suthorized by a resolutlon of the Baard of
Directors, The Assistant Treasurcrs shall respectively, il requised by the Boord of Directors, give bonds
for the faithiul discharge of the dutics in such sums and with such strcties as the Board of Directors shall
determine, the Assistant Secretarics and Assistant “Treasurces, in general, shall perform such duties and
have sush authorlly as shall from time to time be delegaled or assigned to them by the Secretary or the
Treasurer, respealively, or by the President ot the Hoard of Direclors.

4.10.  Other Assistonts and Acting Officers, The Board of Dictcctors shal} have the
power 1o appoint any person 1o acl as assistant Lo any officer, or as agent for the corporation in his stead,
ot 10 perform the duties of such officer whenever for any reason it I linpracticable for suel officer to acl
pessonally, and such assistant or acting officer or otlier agent s0 appointed by the Board of Dircelors shall
have the power to perform al} the duties of the office to which he is so appoiated to be an nsgistant, or as
1o which he Is so appointed 1o nel, excerpl as such power may be othenwise deflined or restricted by the
Board of Direclors.

441, Salarles. The salries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized commiltee {hereof, anel no officer shall be prevented from
receiving such salary by reason of the fact that ho is also a dircetor of the corporation,

ARTICLE ¥,

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1, Contracls: The Doard of Directors niy authorize any olficer or oflicers, agent or
agenta, to enter inlo sny contract or exeenle o deliver any instiment in the name of an on behalf of the
comoration, and such authorization may be general or confined (o specific instances, In the ubsence of
olher designation, all decds, mortgages and instruments of assignment or pledpe made by the corporation
shall be exceuted in the name of the comoration by the President ora Vice President and by the Seeretary,
an Asslstant Sceretary, the Treasurer or an Asslstant Treasurer; the Secrelary o an Asslstanl Sccretary,
when neeessary or required, shall affix the corporate seal thersto; and when so oxceuted no other party lo
such instrament or any third pasty shall be cequired to make sny fnquiry into the uuthority of the signing
officer or otficers,

52, Loans. Mo indebteduess for bomrewed money shell be contracted on hehalf of the
corporation and no evidences of such indebledness shall be issned in fts name unless authorized by or
wnder the authority of & resolution of the Board of Directors.  Such muthorization may be general or
confined 1o specificinsinnces,
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5.3, Deposils. All funds of the corporation not otherwise employed shall bn deposited
from time o time to the credil of the cotporation in such banks, st sompavics or other deposilaries as
may be selected by of wnder the authorily of a resolution of the Bord of Dirgutors.

4, Voling of ' Securilies Owned by this Corpoealion. Subject always 10 the specilic
dircetions of the Board of Dircctors, () any shares o other scenritics issued by any other orporation and
owned or controlled by this corporation may be voted al any meeting of seeurity holders of such other
corporation by the President of this sorporation it he is present, or in his absence, by a Vice President of
this corporation who may be present, md (b) whenever, in the judgmsut of the President, or in bis
absence, of a Viee President, il is desirable for this corporation o execble & proxy of wrilten consont in
respeel o any shares or other sceurities issued by any other corporation and-owned by this corporation,
such proxy or consent shall be excouted in the nnme of thls corporallon by the President or one of the
Vice Presidents of this corporation, without nceessily ol any anthorization by the Board of Dircetors
alfixation of corporate seal of counlersignature or altestation by another officer. Ay JIEISON O PErsens
Jdesigoated i the manner ubove stated ag the proxy of proxies of this corporation shall have Jull 1ight,
power and authority o vole Ulic shares or ather securities issued by such other corporation and owned by
its corporation the 3ame as such shares or alher securitics might b voled by this comoration,

ARTICLE VI
CERTIFICATES FOR SHARES AND TURIR TRANSFER

6.1,  Cerificates for Shures. Certificates represonting shaies of the corporation shall
be In such form, consisient with Jw, as <hall be detennined by the Board of Direclors, Such curlificntes
shall be signed by the President or a Vice President and by the Sceretary or an Assistanl Sceretary or
“rrensuree or Assistunt Trensurer, All centifivates for sharus shall be consecntively numbered o othoiwise
identificd, The name and address of the person to whom the shares represented thercby are fssued, with
e number of shares and date of issue, shall be entered on lhe stock tunsfor books of the corporation. All
certificates sarvendored 1o the cocporation for transfer shall be canceled and no new cerlificate shall be
issucd wntil the formet cerlifionte (or a like number of shares shall have been surrendered and canceled,
except as provided in Seetlon 6.06.

6.2.  P'acsimile Signolures anc Seal. The seal of the comaration on any cortificales for
shares may be o facsimile, The stgnature of the Presidont or Vice President and the Secretary or Assistant
Seeretary upon a certificnte may be fnesimiles i the certifiente is manually slgned on behalf ol'a transfer
apent, of & repisiean, olher than the coporation itself or au employee of the comporation,

63,  Sienature by Former - QOfficers. In casc any officer, who has signed or whost
fucsimile signature has been placed npon any contificate for shares, shall have ceased lo be such offieer
before such cetificate is {ssued, it may be isaued by the corporation with the same effect as if he wete
such officer at the date of il issue.

6.4,  Transfer of Shares. Prior 1o due presentment of a cedilieate for shaves for
rogistration of (ransfer, the corpotstion may el the registered owner of such shares as the person
exclusively entitted to vote, 10 receive notifications and otherwise to fiave and cxercise all the rights and
power of an ovener. Where a certifieate for shares is presented (o the corporation with arequest to cegister
for transtor, the corporation shall not be lable to the owuer or avy ather peeson suffering loss as o rosult
of such regisiration of transier if (1) Mero were on of with the cerlificate \he neocssary cndorsenents, and
(b) the corporation hnd no duty to inquire nto advarse claims or has discharged by such duly. The
corporalion may require rcasonable assursnee that said endorsements nre gening and effective and
complianes with such ofher regulations as may be preseribed by or under the authority ol the Boart of
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Directors. Whers o ransfer of shares is made for collnteral security, andd not absolutely, U shull be so

expressed i the entry of transler {1, when the shares are prcscn(cd, bath the transferor and the iransleree
so request,

6.5, Resuictions on Transfer, the face or reverse side of ench centificate sepresenting
shares shall bear a conspicuous notation of any jesteiction imposed by the corporatian upon the Wranster of
such shares. Otherwise the restriction is invalid cxeept agalnst those with nctnal kuowledge ol the

vestriclions,

6.6.  Lost, Desteoyed or Stolen Certifigales, The Board of Directoss may direct & new
certificnte or certificates to be issucd in place of any centifivate or corlificates theretofore issucd by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of thal fact by
the purson claiming the cerlificalo of stock to be lost, stolen or destroyed, When authonizing such fssue of
a new cetificale or centifieates, the Boand uf Diréciors may, In its discretion and as a conditlon precedent
1o the issuance thereol, require the person requesting such new cortifisate or certificales, or his or her
legal representative, to give the corporation n bond in such sum as it may direct as indemnity against any
claim thal may be made against the corporation with respect lo the vertificats alleged to have been lost,

stolen or destroyed.

6.7.  Considuration for Shares, ‘The shares of the corporntion may be Issued for such
consideralion as shall be fixed from tine to Hime by the Board of Dircclors, consistent with the laws of the
State of Delwware,

68.  Stock Regulations. The Roard of Dircetors shall bave the power and authority lo
make al) such further rales and regulations not inconsistent with the statutes of the State of Delaware as it
may deem expedient concerning the Issue, transfer and registration ol certificates representing shares ol
the corporation.

ARTICLE VIL
SEAL

7.1, The Board of Dirgstors may, al their disercllon, provide o corporate seut in an
appropriate foym.

ARTICLYE VL
TISCAL YEAR

8.1, ‘The fiscal year of the corporation shall begin on the first day of Janvary andd end
on the last day of December in gach year,

ARTICLELX,
ANENDMENTS

9.1, By Stockholders, These Dylws naay be adopled, amended or repenled and new
bylaws may be adoptetl by the stockholders cutitled 1o vole al the stockholders' snunal meeting without
prior nolice of any other meeting provided the amendment under consideration has been set forth in the
potice of meeting, by affivmalive vole of uet less than a majority of the shares present or represenied ol

any meeting ot which a quonun is in utlendance,
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0.2, By Dircctors. These bylaws may be ndopled, amended or repealed by the Roard
of Dircctors as provided In the cortificale of incorporation by the affirmalive vole ol & majority of {he
number of direelors prescol at any mecting al which n quonum is in altendance; bul no by-law adopted by
the stockholders shall be amended or repealed by the Board of Dirgetors if the bylaws so provide.

9.3, Implied Aendownts, Any action laken or authorized by the Board of Directors,
which would bu inconsistent with the bylaws then in cfieet but it taken or suthorized by affimative vote
of not less than the number of dircelors required to amend the bylaws so that the bylaws would be
consistent with such action, shall be piven the sume cffect as though the bylaws had been temporarily
amended or suspended so far, bul only so far, as Is necessay lo permit the specific nction so laken or

authorized,
ARTICLE X,
lNl)E;\‘iNU“]CA'l']ON OF DIRECTORS AND OFFICERS

0.1, ‘1|1;!gxunm_m_1lﬂ\_gf Directors, Officers and Enployees. The Corporation shall
indemaify to the fulf extent permilled by lmw any porson rade or threatened to be made a pmty lu an
aclion or proceeding, whether ciiminal, ¢ivil, administrative or investigative, by season of the fact that the
person, his or her testalor of Intesiate is or was a dircotor, officer or smployge of the Corporalion or any
predecessor of the Corporation or serves or scrved any other enterprise as a diector, officer or employee
at the request of' the Corporalion or any predecessor of the Corporation,
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CERVIFICATE OF INCORPORATION OF BATS HOLDINGS, INC.

The undessigned, for the pugpose of orgunizing & corporation under the Geneeal
Corporation Law of the State of Delaware, cenlifies:

Mang
FIRST: The name of the Corporation is BATS Holdings, e, (the “Corporatlon”),
' Replsteved Office

SECOND: The initil registored office of the Corporation i the State of Delaware is

s o e

1209 Orange Street, Witmington, County of New Castle, Delawace 19801, and the oame ol its
initial registered sgent ot that address b The Corporation Trust Coinpany.

Poypose

THIRD: ‘The purpose or purposes of the Corporation Is to engage in uny fawful nct or
activity for which corporations may be organized under the General Corporation Law of

Delavraee,
Autheyized Stack

FOURTH:

() The total numbee ol shaces of stock that the Corporation shall have authavity to jssue
is 20,000,000 shaves of conumon stock having n par value of $.01 per shme,

Lintliatlons on Transter, Oynership aud Yotlug

FIFTH: In udditionto any limitations on the teansfer of shures of the Corporation's
capital stock set {orth in the By-Laws of the Corpyration, the following shall apply 1o the fullest
estent permilicd by law;

(n) Definitions. Asvsed in Ui Articte FIFYVHL

(i) The term "Peeson” shall mean o natueal person, pritnership,
corporation, limited liability company, entity, govement, or political
subdivision, agency or instuumentality of u government;

(i) The tonn "Related pevsons” shall mean with respect Lo any Person: (A)
any "of ilinte” of such Person (as such team is defined fn Rule 120-2 under the
Secultics Bxehange Acl of 1934, 88 amended (the “Act™): (B) any other Person
with which sueh {irst Person hias any ageeemant, arrangement or understanding
(whether of not In wrhilag) 10 st toguthe for the purpose of nequicing, voling,
Jolding or disposing of shares of the capital stock of the Comportion (provided no
gtata of talsvaro Pevson shall be degmed a Related Person purswint to thiis clause (B) solely s
PO o A o e angsult ol such Person’s being, of becoming a party 1o an vestor Rights
Dolivored 04:32 PM 06/29/3{)07

YILED 04:30 PN 06/29/2007
SRY 070770025 ~ 4381963 FILE



Apceement to be gatered into by and arvong the Corpocation and the stockbolders
pamed therein on or about July 2. 2007 (the Juvestor Righis Agreement™)); (C) in
e case of n Person that is o compauy, corgorition or gimilac entily, any executive
officer (0s defined undec Rule 117 under the Act) or director of such Person and,
in the case of « Person that is & pastuership or lirited tability company, any
seneral pastuee, managing membe or manager of such Person, s applicable: (D)
in the case of any Petson that Is o registered broker or dealer that hus been
admitied to membership inthe national securities exchange known as BATS
Exchange, ne. (an "Exchange: Member”), my Person thatis assocfated with the
Rxchange Member (as determined using the deflinition of “person pssoctuated with
a member” as defined under Seetion 3(a)(21) of the Act); (B) in the cnse ol
Person that is an individual, nay relative or spouse of such Person, ot finy telntive
of such spouse who hns the same home a8 such Person or who s a ditector of
officer of the Corpocation ot any of s parents o subsidiagies; (¥) In the case ol'a
Pesson that is an cxeentlve officer (o defined under Rule 37 under the Act) ora
direetor of # company, corporation or siilar emity, such company, corporntion of
entily, as applicable; and {G) ln the ehse of a Pegson that is a general pacner,
mauaging membec or manager of a postnership of limited Hability company, such
portnership ot limited liability company, is applicable; and

(iii) The term “buneficially own”, “own beneficially” or any decivative
ihereof shall have the meaning sel forth in Rule 13d-3 ungler the Act.

(b Limitations.

(5) For so long as the Corporation shall comrol, directly or indirectly,
BAL'S Exchange, [ne., except 68 provided in clause (1i) below:

(A) No Lerson, sither nlont or topether with its Related Pegsons,
miay own, directty or indirectly, of record or benelicially, shaces
constituting more than forty pereent (10%) of any clnss of taphtal stock of
the. Corporation;

(B) Mo Gxchange Member, cither alonc ur together with its Related
Pecsons, may own, dicectly or indirectly, of record e beneficially, shares
constituting more than lweaty percent (20%) ol nivy class of capital stock
of the Corporation; und

{C) No Person, ¢itber along or together with its Related Pesons, al
any time may, direetly, indirectly or pursusnt 1o iy Voling Uust,
agrecment, plan or ather arrangement (olier than the lnvestor Rights
Agrecment), vole or cause the voting of shares of the capitl stock of the
Corporntion or give any consent or proxy with respect 1o shares
reprosenting more thap (venty percent {209) of the votlng, poveer of the
Usen Issued and ouistanding capital stock of the Corporation, nor auty any
Person, cither alone of together with fis Related Persons, enter info any
agreemunt, plan or other asrangenienl (ather than the Invesior Rights
Agreement) with any other Person, cither tone ov togethee with its



Rulated Persons, under citeumstanees that would result in the shaces of
capiin} stock of the Corporation that are subject 1o such agreemen, plan ot
other areangement not being voled on any matter 6¢ maulters o any proxy
relaling thereto being withheld, shere the effect of such ngreement, pian
or alher sreangement would be to enable any Person, cither nlone ot
topether with fts Relnted Persons, (o Yola, possess the vight to vote o
cause the voting of shares of the capital stack of the Corporation (hat
would represent more than twenty percent (20%) of sald voling power.

(ii) Subject to clauses @ity and (iv) below:

(A) The limitations in clavses (i)(A) and ()(C) obove: shall nut
apply in the case of any closs of stock that does not have the right by ils
tooms 1o vote by the election of members of the Bowrd of Ditectors of the
Corporation or on other mattess that may require tha approval of the
holders of votlng shares of the Corporation (other than matters wffecting
the rights, preferences or privileges of sald class ol stock); and

(B3) The limittions in clunses (H(A) and ()(C) sbove (rxeept with
respect to Exchange Members and (it Reluted Persons) may be waived
by the Board of Diregtors of the Corporation pursuan to o resolutlon duly
pdopied by the Bonrd of Directors, if, in comection with taking such
action, the Bonsd of Directors adopts & resolution stating that it is the
determinition of such Board tiat such uction will not jmpaly the ability of
BATS Bxchange, tne. to cary out fis functions and responsibilities as an
nexchange” undey the Act and the les and segulalions promulgated
Weveunder, trat it Is othexwise In the best tnterests of the Caorporation, ils
stockholders and BATS Exchange, ne., and that i will not impalr the
ability of the United States Seeurities and Exchonge Commission (the
sCommission™ to enfares the Act aad the rules and regulations
promulgatud thercunder, and sich resohution shall not be efCsctive until i
is filed with ond approved by tie Commission. [n making the
determinations vefeered to fn the immedintely peecediog sentence, the
Toard of Directors muy impose on the Person In question and its Relared
Persons sich conditions und restrictions thal it may in its sole discretion
deom necessory, appropriate o desirable in furthermce of the objectives
of the Act and the yules and cegulations promulgated theceundet, nad the
govemance of BATS Exchange, fne,

(i1) Notwithstauding clauses (ii)(A) awd (it)(R) above, inany ense where
Person, clther atone of together with its Related Persons, would oven ot vole 1nore
than any oF the wbove pereenlage limitations upon consummation of any proposes!
sale, assighment o1 transfer of the Coporation’s capital stack, such sle,
assignment or transfer shall not became elfective wxl) the Board of Dircetors of
the Corporation shall huve Jetcrmined, by resolution, that such Person and its
Related Persons i not subject to any applicabls “stantory disqgualification”
(within the meaning of Section }{a)(39) of the Act). .




(iv) Notwithstanding clauses (iiXA) and (1)(B) above, and without giving
effect o same, any Exchange Member that, either alone or topether with its
Relaied Persons, proposes 1o own, direetly or indireetly, of record or beneficially,
shares of the eapital stock of the Corporatian constituting move than Lventy
pereent (20%) of the outstanding shares of any class of capital stock of the
Corporation and any Person that, cither alone or lopether with its Relnted Persons,
proposes lo own, directly of indirectly, of record or beneficlally, shaves of the
capial stock of the Corporation constituling mote than (orly percent (10%) of the
outstanding shares of any class of capitsl stock of the Corporation, o 1 cxereise
voting ¢ights, of geaL any proxics of consels with respect 10 shates of the cupilal
stock of the Corporation constituting wote than twenty pereent (20%) of the
voulng power of the then issued and outsianding shares of capilal stock of the
Corporation, shall have delivered to the Boacd of Directors of the Corporation o
notice i writing, not luss than forty-five (45) days (or any shotter period 1o which
said Board shall expiessly consent), before the proposcd ovmership of such
shates, ot the proposed excrclse of said voling vights ot Ihe granting of said
ptoxies or conseats, of its intention to do so.

(c) Required Notices,

{1y Any Person that, slther alone o¢ together with s Related Persons,
owns, directly or indirectly (whether by acquisition or by a change in the number
of shares outstanding), of record of benehiciully, Gve pereent (59) or more of the
then outstanding shaves of caplial stock of the Corporation {excluding sharcs of
auy class of stock that dues not have the right by its leans lo vole gunerally inthe
clection of members of the Board of Directors of the Corporation) shall,
immedintely upon nequiring Knowledge of its ovmership of five percent {590) or
more of the then owstanding shares of such stack, give the Boart of Dicectocs
written wotice of such ownership, which notice shall stte: (A such Pason's full
legal nuin; (B) soch Ferson's litle or status and the date ou which such title or
slatus wis acquived; (C) sueh Pegson’s {and its Refuted Person’s) approximaie
ownership intersst of the Cotporation and (D) whether such Pecson has the
power, direeily or indicectly, 1o diceet the management or poticies of the
Corpuoration, whether theough ownership of seeurities, by contraci or olhernwvise,

(ii) Bach Person required to provitle writlen otice puisuant lo
subparagraph (¢)(7) ol this Artiele FIFTH shall update such notice prompily afler
any change in the contenty of that natice: provided that no such wixated notice
shall be required to be: provided 1o the Bord of Directors: {(A) in the cvem of an
incrense or deerease in the ovaweship percentage so reported of less thun one
percent (190) of the: then oulstanding shares of any cluss of enpltal stuck {such
increase or decrense to be neasured caipulntively from the amount shown on the
Jast such notice), unless auy inerease or decronsc of less than one pereent (1%)
tesults n such Person ownlng more than twenty pereent (20%) or mare than {orty
peccent (40%) of the shares of ony class of eapitul stock then ontsimdling (at a
tire whan such Person praviously owned less lhan such percentages) or such
Person owning bess than twenty pereet {20%) or less than forty percent (40%) of
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the shares of any class of capital stock then outstanding {at  lime when such \
Person previously owned more than such percentages); or (B) iy the event the !
Corpotalion issues additional shares of capital stack (or scctielties convertible into
capital stock) or akes any other action that dilites the ownership of such Person; ;
or acyulres or redecms shares of outstinding capital stock or takes any other |
action What increases the ownership of such Person, In cach cuss without any ‘
change in the number of shares held by such Pesson.

1ex

. (i) The Boped of Directors of the Corporation shall have the right o
requice any Person reasonably believed to be subject to and fn violation of this
Anticle FIFTH to provide the Corporation completo iformatlon ns (o all shares of
stock of the Corporation owned, diceotly or indireetly, of vecord of benelicially,
by such Person and its Related Persons and os to any other {actupl maver eelating
10 the applicability or offcet of (his Anicle FIFTH us may reasonably be requested
of such Person.

(d) Elfect of Purpurted Transfers aud Votiug in Yiolation of this Article. 1€ any
stockhalder purports to sell, transfer, assign ot pledge to any Peison, other than the Corporntion, ;
any shares of the Carpotation that wauld violate the provisions of this Asticle EUETH, then the !
Corporation shill yecord on the books of the Corpocation the trinsfer of anly tat number of
shares Wt woult! not violate the provisions of this Article FIFTH and shall ireat the emaining,
shares as owned by the purported teansferor, for ll purposes. including whbout limiation, '
yoting, payment of dividends and disteibutions with espect o such shares, whether upon
figuidation or otherwise. (0 any stackholder purports to vole, oF 10 grant any proxy of eater into
any agreement, plan or uther arrangement relating to the voting of, shares that would violato the
provisions ol this Anticle FIFTH, then the Corporation shill not honor such vote, proxy,
agrecment, plan oc oiher arrangement (0 the exient thiat such provisions would be violated, nnd
auy shares subject to that arrangemen shall uot be entitled to bo voted 1o the extent of such
violation,

(&) Right Lo Redeen Shares Purnortedly Transferred in Violation of this Antlele, If any
stockholder purports 1o sell, transfer, assign, pledge, or own any shares of the Corporation in
violation of the provisions of (his Acticle Fifth, then e Corporation shall have the cIplit to, and
shall promptly after confirming, such violalion and to the extent funds are legally nvaltuble,
cedeent the shaces sold, transferred, assigned, pledged, or owned in violation of the provisions uf
Ihis Article Fifth for a price per share equal fo the fuic narket value of these shares, Wrliten
notice shatl bie given by thie Secrelory of the Corporation ta the holder ot holders of record with
respetl to the redecmoble shares al the nddress of the halder or holders of record nppenring O
the books of e Corporation, which uotiee shall speeily a date for vedemplion of the shaces that
shall be not less thaw ten (10) days nor more than thicty (30) days from the date of such noties.
Any shares thiat have been so enlled for rederaption shatl not be decmed outstanding shares for
the purpose of vollng o determining the total number of shares enthifed to volc on any maller on
and afier the dote on which wrilten notice of redemption has bean given to the holder o holders
of those shaves If n sum sufficient to redesm stich shares shall have been frrevocably depostied of
sel asidle o pay e redemption price o the holder of holders of the sharcs upon surender of
cenlfiomes for those shares, Wrillen notice shall be given by the Seerctary of ihe Comorlion (o
all holders of record appeaving on the books of the Corporation of any redemption by the
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Corporation (including, withant tinitation, a redemption pursuant to tis clause (e)) (in each
case, & "Redemplion”) tot more than ten (10) days alter eonsuinmation of the Redemption,
which notice shall specify the numbee of shares outstanding aftes the Redemption of cach cliss
ol the Corporation’s eapital stock,

Board of Divectory

S{XTH: ‘Che number of directocs may be tnereased or ducreased from time 1o thme by a
resolution adopted by the Boad of Directors. Dircelors shall be clected by the stockholders of
the Corpovation pursuant to and In decordwice with this Cetilicate of Incorporation and the By-
Laws ol the, Corporntion. Election of directors need not be by weitten batlot unless the By-Laws
of the Corporation shall so provide, The Board of Dircetors or any individual dicectoc may be
removed from office in accordance with the By-L.ows of the Corporation.

Duvation

f--ALLRLLA S

SEVENTH: The ducation of the Corporation shall be perpetual,
By-Laws

RIGHTH; ‘The Board of Dircctors shall have the power to adopt, nnaend o repeol By-
Laws of the Cotporation, The By-Laws of the Cotporation nisy alse be amended or epeated, of
new By-Laws of the Corporation may be adopicd, by action taken by U stackbolders of the
Corporation, All amendments to the Cor poration’s By-Laws must be made in accordance with
peocedures set out in the By-Laws of the Corportion.

Indenmification and Limitation of Director Lipbiily

PUNTH:

(o) Indennification, ‘Tho Corporation shull provide: indemuification foe mumbers of its
Board of Dircctors, members of comnittees of the Board of Dircctors and of other committees of
the Corporation, and its executive officers, and muy provide indemuification for its other oflicers
and its ngents and employees, nnd thoso serving anolhier corporation, partnership, Joint venture,
trust or ather enterprise at the request of the Corporation, in each ¢ase to the moximun ¢xtent
permitted by Delusvace faw; provided, however, that the Corporation may limit the extent of such
indemnification by individual contracts with its dircctors and exceutive officers; and, provided,
further, that the Corporation shall not be reguired 1o indemnlly any person in connection with
any proceeding (or part thereof) initfated by such person-of any praceeding by such petson
against the Corporation or its directors, of ficers, cmployees or other agents wnless (i) such
indemuitication is expressly required to be made by law, (ii) the proceeding wus aulhorized by
the Board of Ditectors of the Corporation or (iii) such indemnification is provided by the
Corporation, in fts solo diseretlon, pursuant to the powers vested in the Corporation under the -
Geaeral Corporation Law of Delusare,

(b) Lintitasion of Liabllity. To e fullest extont not prohibited by the Genernl Corporation
Low of the State of Delavare, us it exists on the date this Cutificats of Incorporation Is adopted
or a5 such law may later be amended, no director of the Corporation shall be Hable Yo the




Corparation or its stockholders for monttary damages Tor any breach of fiduciary duty as &

divector, No amendment to o¢ repeal of this Anticle shall adversely affest any sight o protection :
of a dircetor of the Corporation that exists at the time of such amendment of repeal wilh respect i
1o any actions faken, or inactions, prior thereto, '

Acfion withowt Meeting

PENTH: Action may be taken by the stockholders of the Corporation, without a meeting,
by writlen consent as and 1o the exient peovided ot the tine by the Genetal Corporation Law of
Delaware.

-

Compromlse oy Other Arrangemant

FLRYENTH: Whenever o compromise or nnnngﬁmcm'is proposed between the
Corparntion and s creditors or mny class of them and/or between the Corporation and its
stockholders or any class of them, any court of equituble Jurisdiction withi the State of
Delawane mny, on the application Iy o summary sy of the Corporation ov of any creditor oc
stockholder thereof or on the application of any receiver of tacelvers appointed for the
Corpuration under Section 291 of Title 8 of the Delaware Corle: ot on the applicatlon of trustees
in dissolution ot of any receiver ot povcivess nppointed for the Corporation under Section 279 of
Title 8 of the Delaware Code, order n meeting of the creditors or clags of creditors, adlor of the
stockholders ot class of stockholders of the Corporation, a3 e case mey be, 10 be summoned In
suely manncr as such court directs, I n majority In number represeuting thvee fourths in valuo of
tho crcditors or ¢lass of ereditors, and/or of the stockholders or ¢lass of stockholders of the
Corporation, as the ¢ase may g, agree 1o any compromise or aranpemient and Lo a0y
reorganization of the Corporation as consequenct of such compromise or arrapgement, the sald
COMPIOTHIRG Of Rrrangement natd the said rearganization shall, If sanctioncd by the cone 10 which
the said application has been made, be Binding on al} the creditors o class of greditors, and/or on
all the stockholdets ot class of stockholders, of the Corporation, as the case way be, mnd also on
the Corporaiton,

Amenduent of Cerllficale of Wcorporantion

TWELFTH. The Cosporation reseives the vight to mnend this Centificate of
Incorpotntion, mnd (0 change oY repeal my provision of the Ceaifleate of eorporation, in the
manner preseribed at the time by statute (provided, however, that nay such amendment, change
or vepeal must he {iest approved by the Board of Dircctors), and all rights confevved upon
stockhiolders in this Cetificate of Incorporation are granted subject 10 this reservation, For s
long ns e Corporation shall contral, divectly or indirectiy, BATS xchange, inv, before noy
amendment (o o ropeal of any provision of ihis Cedificate of Jncorporation shall be effective,
those chinges shall be submited 1o the Board of Directors of BATS Exchange, tne. and ([ tha
RBoncd shall determiae that the same mut be (iled with o filed with and approved by the
Conunission before the changes aay be effective, under Section 19 of the Act and the cules ind
regulations promulgated thereunder by the Commission of otherwise, then the proposed changes
10 the Cedtificate of Mncorporatlon of this Cocporation shall not be clfeelive mtil Aled with o
filed) with and approved by the Conmission, us the case way be.




The undotsigned has cansed this Ccrl’iﬁm(c of
tneorporation to Uz oxeeuted this 78, day of Jwne,
2007.

Dyt @%‘;/ Zf: C;:)g Jf/:,_,_

facorporator)

Mame: Joseph P. Ratermun
4151 N MULBERRY DRIVE
SULTE 215

KANSAS CLIY, MO 64116
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AMENDIED AND RESTATED CERTIFICATE OF
I __CO_Iil’_OB..A;_L‘IQﬁ,QEB.«\_'l‘S._G,_L.QM.M&KM&J&Q;

(Puxsunut lo Seetinus 242 aud 245 of the
General Corporation L of the Stato of Delaware)

BATS Global Matkets, Ino, a corpotation o1 ganized and existing wnder and by
vittue of the provistons of the General Corpotation Law of the State of Delawaie (the “Gyenctal

Cotporation Law"),

.

POES XRREBY CERTIFY:

That the name of this corpotation 1s BATS Global Markels, lne. and that this eotpotation
was oniginally incorporated pursiant to the Gental Cotporation Lavs on Juue 29, 2007 under the

pame BATS Holdings, Ino.

T hat the Tontd of Dicectors duly adopted 1csolutions proposing to amend and testate the
Cerlificate of Incotpotation of this corpotation, deelaving said smendment and testatement to be
adyleable and in the best infetests of this corporation and i1 stockholdets, and authorizing the
approptiate officers of this cospotation to solicit the consent of the stockbolders therefore, which
resolution geiting forth the proposed amendment and restatemont is as follows:

RESOLYED, that the Cerlificalo of Incotporation of (his corpotation be amended and
jestated In its entively 10 read as follows!

Name
TIRST: The name of the Cosporation is BATS Olobid Markets, ne. (the “Cotporation”).
" Replstered Office

SECGOND: The jnitial reglstered office of the Cotporation in the State of Delaware is
1209 Orange Sleel, Wilmington, County of Nevr Castle, Delawae 19801, and the name of its
initial )cgistcred agent at that address Is The Corporation Trust Compmy.

Turpoas

THIRD: The purposo o puposes of the Coporation is to engags in any lawiul acl or

aclivily for which gotpotations way be organized under the Genetal Corparalion Law of
Delavwaie.

FOURTH:

(a) The total number of shuros uf stock thal the Co potation shall have authotily to ssue
i5 20,000,000 shates of coruuon stock hoving o pav value of $.01 pet shave,

—



Limitations on Transfer, Owuership and Yotiny,

FIFTH: In addition to any Jimilations on the tinosler of sharey of tho Corpotation’s
capilal stock set fouth In the By-Laws of the Cewporation, the followsing shall apply to the fullest
extonl pemilied by law:

(a) Pefinjtlons. As used in this Articlo TIFTEH:

(© The fomm sperson” shall meun o natutal  peson, parinesship,
corporation, limlted liability compauy, entlty, govewmeni, ov political
subdivision, agency ox Inshumeniallty of a goverament;

(11 The leim “Related Porsons” shall jean with respeot Lo any Patson: (A)
any “affiliate” of such Peison (as sueh teum ls defined n Rule 1262 under the
Seourities Bxchange Act of 1934, as wmended (the “Acl); (B) any other Person
with whioh such first Person hins any agreement, agrangement ot undetstanding
(whethey ov not Ja weriting) to aol together for the purpose of acquiting, voling,
holding o1 disposing of shatcs of the capital stock o the Cotporation (provided no
Person shall be deemed @ Related Peison puisuant (o this clavse (B) solely as a
result of such Pewson’s belng o becoming & paty oo Investor Rights
Agreement cntered inlo by and among the Corporation and the stockholdets
pamed therein on Janvaty 1 2008 (the “Investor Rights Agicoment™)); (€) In fhe
cuse of o Detson that ls a compuny, corporniion ot similar entily, any excontive
olficer (as defined undet Rule 3p77 under the Act) or direetor of such Person and,
in the case of u Person thal js & parinersbip ot {ippited lability compmty, any
gencial pruinet, managing mombes or ianager of such Petson, as applicable; (D)
it the ogse of any Peson thal is n vopistured bioker or dealer that has been
adwilted to membership tu the national scoutitles oxchaugo knowm as BAILS
Txchange, Ine (an “Exchange Member), any Peison 1hal I3 assoalated with the
Tuxshange Momber (88 deteimined using the definition of “person assoctated with
W member” as defined wndes Seution 3(n)(2L) of the Act); (75) in the caso of &
Peson that is u nahual peison and Bxchauge Member, any brokes ot dealer that s
also an Fxchange Member with which such Yetsou is associated; () in {he case of
a Poson (hat is a vatueal petson, wny relative ot spouso: of such Potson, ol uiy
relative of such spouse who has the same home ns such Peison of who Is a
ditector or officor of the Cotporation ot any of its pavenis ot subsidiadles; (0) In
the ¢ase of o Potson thal is ay exceutive officer (os dofined under Rute 3b<7 under
the Acl) or a diteclor of & company, cotposation or similat entity, such company,
corporation o entlty, b8 applicable; and () in the case of # Person that is a
genetal pattusy managing menber ov manages of # parinetship ol timited liability
compiny, sielt pattnership oc imited Hability company, a8 applicable; and

(i) The tam upeneficiolly own”, “ovax peneficially” or any derividive
thercof shall have the meaning set foith in Rule 13d-3 undel the Act,
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(b) Limitations.

(1) Yor so loug os the Copotation shall control, diteetly ot ladjeetly,
BATS Exchange, Tnc., oxeepl o8 provided in elause (i) betow:

(A) Mo Person, cither alono or logether with Us Rolated Persons,
may own, diteetly or tndlrectly, of record or beneficially, shaies
conslituting more than fotly pereent (40%) of auy class of capltal stock of
the Corporation;

(3) No Iixchange Membet, either alons or togother with its Relatad
Persons, may ovi, ditcotly ox indireutly, of record ot beneficially, shaces
coustitutiog wore thau twenty percent (20%) of any class of capilal stock
of the Coyporation; and

(C) No Person, cithet alone ot {ogether with its Related Persons, al
any limo may, divectly, indirectly or puisuani o any voling  Lwist,
agreoment, plan ov other weongement (other than tho Tnvestor Rights
Agreenicnt), vole o1 cause the voting of shaies of the capital stock of the
Corporation o give any consenl ov proxy with tespeet to shates
iepresenting mote han twenly pereent (20%) of the voling povrer of the
fen issued aud owlstanding capital stock of the Corporation, not ;may any
Pason, elther alone or together with its Related Persons, enter nto auy
agicement, plan o1 olher atiangement (other than fhe Tavestor Riphis
Agreement) with iy olher Paison, cither alone ot togothes wiith its
Related Petsons, under cicumstances that would sesult in the shaves of
caplal stook of the Corpotation that ate subjeat to such agreoment, plan o1
other stiangement nol being voted on any matter o1 mnatlers of auy PIovy
sclating thereto belog wilbheld, whee the effect of such agreement, plan
o other atngement seould be to onable any Porson, eithes alone ot
together with ils Rolated Dessons, lo volg, possess tho sight lo vole or
canso the voting of shares of the capital stock of the Corporation that
would xepsesent mose than twenty peroetl (20%) of sald voling power.

(ii) Subjest to clauses (i) and (iv) below:

(A) The limitations in clauses ()(A) and ()(C) above shall not
apply in the case of any class of stoek that does nol have the 1ight by its
lurs 1o voto in the election of members of the Board of Dircetors of the
Carposation o1 on other matters that may requice the approval of the
holdees of voting shutes of the Cotpotation (other than yualtets alfeotiog
he yigghts, preforences o1 privileges of said class of stoek); nud

(B3) The limitations in elavses ()(A) md ()(C) above (exuept with
respect 1o Exchange Mombeis aud thoir Related Persons) may be watved
by the Boad of Dheotoss ol the Cotporation pustant lo a resohution duly
adopted by tho Board of Dixectots, 1f, in conneation with laking such
action, the Board of Ditestors adopls a resolution stating that it is the
determination of such Board thal such action will not Impair the sbility of



BATS Lxchange, Tne. 1o carry out its funotions and responsibilitles ag an
“sxchange” inder the Act and the wles ond regulations promulgated
thereunder, that it is otherwise in the best intetests of the Corporation, its
stocklolders and BATS Exchaoge, Jue., and that it will not impair the
ability of the United States Scowdtics aund Exohange Commission (lhe
“Commisston”) o onforce the Act and the jules and rogulations
promulgated therewndor, and such 1esolution shall not be offestive un(il i
Is filed with ond approved by the Commission, In making the
delouminations refoired lo in the immedintely peseding senlence, the
Bomd of Directots may impose on the Poison In question md Its Related
Persons such conditions and seatdetions that It may in its sole digotetion
deem vecossary, approptiate os desirable in futherance of the objectives
ol the Act and the wies and regulations promulgaied thercunder, and the
governanco of BATS Exchange, Inc.

(iii) Notwithstanding clauses (i)(A) and (1)(D) above, in any case whete a
rerson, either alone ox logethel with is Related Persons, would own or vole moce
than any of 1he: above percentage limitalions upon consummation of uny proposed
sale, asslgnment or transfer of the Cotporation’s capital stock, such sale,
assigmeont os transfer shall not become effective wabl the Boatd of Ditecloss of
the Cotpotation shall-have detenvived, by resolution, that such Pason and its
Related Persons e not subject to auny applicable “statulory disqualification"
(within the meaning of Section 3)(39) of the Act).

(iv) Motwithslanding clavses (i)(A) and (i1)(B) above, and wilhout giving
elfiect to smue, any Exchange Member (hal, either alone or together wilh its
Related Potsons, poposes to ovn, direotly o1 indireotly, of regord or bensficially,
shates of the capital stock of the Corpotation constiuting more than twenty
porcent (20%) of the outstanding shates of any class of eapital stock of the
Corporation and any Person thl, cither alone of togsthor with Jis Reluted Persons,
proposes {o own, direetly of indheotly, of 1ccord ov beneficially, shaes of the
eaplial stock of the Corporation constituling move than forty pescent (40%) of the
oulstanding shaves of any class of capital slack of tho Coporation, ot o exeicise
voling 1ights, or gant any proxios or consehls viith respeet o shaves of the capltul
stock of the Cotporation constituting wore than Lventy peicent (20%) of the
voling power of e then issued and onlstanding shates of capital slock of the
Corpotatfon, shall have delivered to the Boavd of Divectors of the Corporation a
notice in weiling, not less than forty-five (145) days (or any shoster perfod 1o which
said Bomd shall cxpressly consent), hefore the proposed ownesship of such
shates, or the poposed exorcise of sald voling tights or the granting of sald
proxies or consents, ol its intention 1o do so

() Requived Notlees.

() Any Potson thal, eithes alone or topelher with its Related Yersons,
owns, divcetly or indireetly (whether by ncquisition ov by a change I (he numbe
of shares outstanding), of record or bencficially, five pereent (5%) or more of the




then ontstanding shates of capital stoek of the Coxporation (exeluding shates of
uny class of stock that does not have the tght by {ts tetrus to vole generally in the
clogtion of membeis of the Bowd of Directors of the Cowposatlon) shall,
immediately npon acquiring knowledgo of ity ovmetship of five percant (5%) o1
nore of the then outslanding shates of such stock, give the Board ol Dicctots
wiltten notice of suoh owneiship, which nolice shall state: (A) such Pewgon’s full
fegul name; (B) sweh Person’s (ile ov status and the date on which suoh lille o
status was acquited; (C) such Pewson’s (and its Related Person’s) approximato
ownership interest of the Cospotation; and (D) whether such Person has the
power, directly or indircelly, lo ditect the management o policles of the
Cotpotation, whether thiongh ownetahlp of secwilics, by conhact ot atherwise.

(i) Rach Person requited to provide wiiticn notlce purswant o
subparagtaph ()(i) of this Axticle ¥ITT H shall updale such notlee promptly afler
any change in the contents of that notico; provided that no such updlated nolice
shall be requited to be provided to the Board of Ditectors: (A) In the cvenl ol an
inerease o deorense i the ownership percontage s yeported of less than one
percent (1%) of the then outstanding shaves ol any class of capital stock (such
increase or decrcase to by measwed cumulitively fom the amount showa on the
Inst such notice), unless any hioreaso ov decrense of less than one poreeut (1%)
csulls I suoh Person ovming vwie than bwenty percont (20%) o1 more thon fonty
péreent (10%) of the shates of any class of capilal stock then outstanding (at &
tinte when such Peisun previously owned less than such petcentages) oF sush
Petson ovming less than twenty percent (20%) ot Jess than forty persent (10%) of
the shates of any class of capital stock thon oulstanding (al @ time when such
Pewson pieviously ovmed mole than such poscentages); ot (B) in the syont the
Copotation issues ndditional shiues of eapilol stock {or securitios sounvortible into
capilal stook) or lakes my othet action that dilutes the owneiship of such Person,
or nequires of redeems shates ol outstanding capltal stock or lakes any other
action (hat increases the ownership of such Petson, In cach casc without auy
change in the number of shares licld by such Person.

(it}) The Bomd of Ditsotors of the Corporation shall have the right to
requite any Poison rensonably belicyed to be subjeet to and In violation of’ this
Atticle FIF TH o provide the Corpotation complote information ns to oll shares of
stock of the Corporation ovmed, direstly ot indireetly, of record ov bencficially,
by such Pewson aud its Related Persons and as to any othet factunl matter relating
to the applicability ov cffect of this Adlicle FIFTH as may teasonnbly be tequested
of such Pesson.

() Efect_of Purporied Lransfers and Vating_tn_Violatlon_of this Artiele, 1f any
stockholder pueports lo soll, tiansfus, asstgn or pledige 1o any Porson, other than the Corpotation,
any shares of the Corporation that would violate the provisions of this Autlole BIFTH, then the
Cotporation shall yeeord on the books of the Corporation the kansfer of only (hat nunber of
shares that wonld ot violale the provisions of this Aticle FTFTH and shall treat the wmaining

vmed by tho pwpoted lansioot, for all puposes, inchuding without Jiwitation,

voling, payment of dividends and distiibutions with yespeet to such shaies, whether upon



liquidation o otherwise. 1{ any stoekholder putpotls to vote, ot fo grant any proicy ov enler into
gny ngeeement, plan o olher auengement relating o the voling of, shares that viould violate the
provisions of this Anicle FIFYH, then the Corpotation shall not honov such vole, Proxy,
agreement, plan or other auangement Lo the extent Lt sdeh proyisions would be violuted, and
any shaves subjeot {0 that auangement shall vot be entitled fo be voted lo the extent of such
violation,

(¢) Right 1o Redeem Shay 63 Plll;)_g_ﬂ'il_l})_’]_‘f_‘_q"g[r_:xmf in_Vielation_of this Arlfcle. 1t any
stockholder purpotts 1o sell, tranafer, assign, pledge, or own aby shates of the Corpuration in
Violatlon of the provisions of this Atticle Fifih, then the Cospotation shall have the 1ght to, und
shall pwmpuy afier confitmiug such violation and lo the extent funds ate legally available,
yedeem the shaces sold, teansfenred, assigned, pledged, ot owned in violation of he provisions of
(his Atticle Fifth for a price per share squal to the [aiv makel valie of those shates, Wiilten
notioe shall be given by (he Scorelaty of the Corporation (o the holder or holders of recard with
yespeot to the redeemuble shaes al the addiess of the holdat ot loldeis of 1ecord appenring on
e books of the Coporation, which notice shall specify o date fot redemplion of the shaes that
shall be not less than ten (10) days nor more than ity (30) days from the date of such notice.
Any shaves that have tieen so called for 1edemption shall hot be deemed outstanding shates for
the pupose of voting ot determining te total muaber of shates entitled to voto on any mattel on
and ufer the date on which switlen notics of tedemption has been given 10 the holda or holdars
of thoss shates 1f a sum sullisient to redeom soch shates shall have been ftievocably deposited or
st aside to pay the tedemption price to'the holder or holdns of the shaces upon surender of
certificates fot thoso shoros. Whitlen notice: shall be given by the Seorelaty of the Corporation to
all holdors of record appeacing on the books of the Corposulion of any tedemption by the
Cotporation (inchuding, without fimitalion, n redemption pursuant 1o this olouse (e)) (in ench
¢nse, “Redemption”) vot more than ten (10) days afler constumation of 1he Redemption,
which notice shall specify the nunbes of shates outstanding afier the Redemption of cach alass
af the Corpoation’s capilal slock.

SIXTH: Thy mimbes of dircelots may be inctensed 01 decreased from tine to tme by a
resoltion adopted by the Board of Diteotots. Diteetors shall be elecled by the stockliolders of
the Corporation putsuant 1o and in accordances with this Ceitificale of Tncotporation aud the By-
{.aws of the Cotporation, Election of dizectors need not be by vaitten ballot unlgss the By-Lews
of the Corporation shall so provide. The Boaid of Ditectots ot any individunl dieator may be
removed fiom uftice in accordanca with the By-Laws of the Corporalion.

Dwratlon
SEVENTH: The duration of the Col poation shall be perpetual.
Bydavws

EIGHTH: The Bomd of Dhicetos shall have the powet fo adopt, amend o yepeal By-

Laws of the Corpoation. The 13y-Laws of the Cotpotation may nlso be amended or yepented, ot
new By-Laws of the Corpotation may be adopled, by action taken by the stockboldes of the



Corporation. All amendments lo the Corporation’s By-T.aws must be mado Iy aceordance with
procedures set oul i the By-Laws of the Cot potation.
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NIMTH:

(a) Incenmmification. The Corporation shall provide Indemnification for membess of its
Bomd of Directois, membets of commitlees of the Bomd of Ditcetors and of'olhes committees of
he Cotporation, and its exounlive officers, mid may provide sndemnification for its other officers
and I1s ngonts aud cmployees, and thoso serving anothes corporation, pattuetship, jolnt ventwis,
wyst ov othet entepuise at the request of the Corposation, 1y sach oase to the maximum extent
permiited by Delavene law; provided, however, that the Corporation nay limis the oxtont of sueh
indemtication by individual contiacts with its directots tud excontive officers; and, provided,
futthes, that the Cotporation shall not be required to indemnily any person in conngotion with
any proceeding (or padl lhereof) Initiated by such peson or any procceding by sych person
against the Cotporation oc iy directots, officets, eraployees vx other agents noless (i) such
mdemmification is oxpressly requited to be made by tavy, () the procecding wis authotized by
e Board of Dhectors of the Corpotation or (iil) such indemnification Is provided by the
Cotporation, in ils sole disuetion, puesuant 1o the powers vosted jn the Corporation undes the

Genernt Corpotation Law of Delavite

®) Lbmitation of Liablliy To the fidlest extent not prohibited by the Gonerl Corporation
f.aw of the State of Delnwiue, a3 it oxists on the date this Cedificate of Tucor poration Is adopted
o1 as such law may Jaler ve omended, no dircctor of (he Cotporation shall be linble to the
Cotporation ot ils gtockhiolders fog monetary damages for any pieach of fiducimy duly as a
director, No amendment to of repeal of this Adlicle shall advesely affecl uny 1ight or protection
ol a ditector of the Corpotation that exists at the time of such amendment or repeal with tespoct

1o ainy actions taken, or Inqetions, prlortheicto.

Autton withont Meeling

TENTH: Actionuay be taken by the stockholders of the Corporation, without & mecling,
Dy waitlen consent a5 and to the extent provided at the lime by the Qenesal Corporation Law of
Delawnre.
Compromlse oy Othar Arrangouei

BLEVENTH: Whepever 8 compronlse 01 mangement s proposed  between the
Corpmation and it aeditors or any class of than and/or betwean the Corpotation and its
slockholdets or pay class of them, any coutt of equilable julsetiction within the Stats of
Dolaviare may, on the application {n 1 summaty way of the Cosporalion o1 of any eteditor o1
stockholder thereof or ov lhe application of any receiver of yesclvess appointed for the
Cosporation uwndex Seotion 291 of Title 8 of the Delawaie Codle or on the application of tustees
in dissolutlon or of any receiver or recelyets appointed for the Cotpotation under Seetion 279 of
Title 8 of the Delawae Code, ordet & mecting of the ceditors or class of creditors, aud/or of the
stockholdes ot ¢lass of stockholders of the Cowpotation, 23 {he caso may be, 10 bo sinunoned in
such manner as such cowl directs. )1 n majority in pumber reprosenting thice fowrths in value of



tho cieditows ot elass of creditors, and/or of the stockholders ov class of stockholders of the
Cowpotation, as Ihe casc mny be, ugee to any compromise ot atangement and {o any
reorganlzation of lhe Corpoation ag consequence of such compromise o auangement, the said
compromise ov mtangement and the said weorgmizalion shall, if sanctioned by the courd (o which
tho suid application has beon made, be binding on all tho oteditors or class of vredltoty, and/ov on
all the stockholders or class of stockholders, of the Cowporation, as the case waay be, and glso on
the Corpotation.

Amondment of Cor{ifiente of Incorporation

TWELFTH The Cowposation tweserves the iight to amend this Cedlificate of

[ncorporation, and (o change or repeal aay provision of this Cortilicato of Iicotporalion, in the
manner prescribed at the Bme by statute (provided, however, that any such amendinent, change
or tepsal must be first approved by the Bowd of Dircetors), and all rights confened upon
stockholders in this Cettilicate of Incotpotation are granted subject to this rescrvation. Fot so
long as tho Corpotation shall contiol, directly o1 inditectly, BATS Rxchange, Inc., before any
amendment {o ot wepsal of any provision of this Cectificate of Incotporation shall be effective,
those thanges shall be submilted to the Bowd of Direclots of BATS Exohange, Inc and If the
same must be filed with or filed with and approved by the Comumission before the changes may

be etfective, under Section 19 of the At and the 1ules and regulalions promuwlgated therenmder
by the Commission ot olherwise, then the proposed changes to the Ceifificale of Incorporation of

(his Corporation shall not be effective until filed with or filed with and approved by the
Conmission, ns {he case raay be.

The wndersigned has caused this Amended mul Reslated
Cartificalo of Tncorporation fo be exeented tils 10™ day
of December, 2008.

Bytﬂ'%e_ _/x,ﬁ_z_—:__-*_

A4
thorized Officet

Mame: Joo Ratterman (Chief Excoutive Offiser)
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{CORPORATION OF BALS GLOVAL, MARKETS, INC,

(Pursuinl lo Soctions 242 nnd 245 ol {ho
Genern) Corpovatinn Law of the Sinto ol Defpwnre)

BATS Global Markels, ne,, corporation orggantzed and exlsting under nod by virle of
the provisions of the Genernd Corporalion Taw of the Stle of Dolawnre (the "Qencral

Corporntion L),
DORS BEREDY CERTIFY:

Thol the name of this corporntlon js BATS Global Mirkels, lne, mnd that this corporation
was originatly incorporated pursnant o the General Corparalion Law on June 29, 2007 under the
name BATS Holdings, Tne.

That thee Board of Diveetors duly adopled tosolutions proposing to wuend andl sostate the
Certifieate of Incarporation of this corporation, declaving snid amendment and yestatement lo be
adyisuble and i the bust interests of this corporation and il slockholders, and-authorizing the

approprinte officers of this coxporation to solicit tho consent of the stockholders thereforn, which
rosolution sciting forth the proposed nmendment and restatement Js as follows:

RESOLYED, that the Centilicato ol Theoporation of this corparation he amonded o
yestated in ils entirety to rend as [olJoys:

M)

=

l

Nan
FIRSY: The nume of the Corporntion fs BATS Giobal Markets, Ine. (he “Corporation”).
Replstoved Otfien

SRECOND: The initinl reglsteved oftice ol the Corporallon in the Slale of Delaware s

1209 Orange Strestl, Wilmington, County of Mow Custle, Delawnre 19801, aud the name of s

il ropistered agent al that address is The Corporntion Trust Compuny, :
Pupose

CHIRD? The purpose oF prposes of the Corporation s to enguge in oy lawlul ael or
activity for which corpomlions muy be organized under the General Corporation Law of

Delaware,

Anthorized Stack

FOURTH:

(n) Tho total number of shates of stock thut he Corporation ghall have authorl(y lo jssue
iis 20,000,000 shaves of commen stouk huving o par value of .01 per shave,

Oz, 24410301




jnui(ntions on Temysfev, Quorstip nd Yollug

FIRTH: T addition to any limilations on the fransfer of shaves of the Corporation’s
capital stock sel forth in the Dy-Lavzs of the Corperntion, the Tollowing shall apply t the fullest

exlent peomilied by law:
(n) Defnitions, As uscd in his Article FIFTH

@) Tho fovm speyson” shall moan A patural - person, purtnorship,
corporalion, limited  linbllity  company, enfity, povernment, oF politienl
subdivislon, ugeney of instrumontality of n government;

(if) "The term “Related Persons” shall mean with yespeet fo any Person; (\)
any “affilinfe” of such Person (ns such teon i3 defined in Rule 12b-2 under {he
Qeeuritles Bxehungo Acl ol 1934, s amended (the “Act”)); (B) any other Person
swith which such Jiest Person bas ony qgreement, arangement or wndevstading,
(whether or not in wariling) to net together for the purpose of nequiving, voling,
holding ov disposing of shares of the capital stock of {he Corpovation (provided no
Person shall be decmed & Rolaled Person pussuant (o this clavse () sololy ns &
cosult of such Persow's being or becoming o parly o an Tavestor Rights
Apeement entered into by and smong the Corpotation and the stoskholders
nanved herein on Jawary 1, 2008 (the “lnvestor Rights Agreomont”)); (€) in the
case of o Person that Js a company, corpoxation or similur eutily, ony execulive
officer (ns delined under Rule Ah-7 under the Act) ov dlrector of such Person and,
i the case of o Person [hat 1s o pretnership or Jimited Unbility compay, any
peneral pasiner, mabaging member' or Manager of such Person, a3 applieable; )
in he case of muy Person thal is n vegistered broker or dealer that hus been
pdmilled to memborship In the ontlonal seeuritivs exchange kiown as BATS
Rxchavge, nc. or the nationnl secutitivs exchange known ny BATS Y-Lxohange,
fne, (hercinafier, cither such natonal secwrifics oxchungs shall be refarred 1o
gencrally as an “Gxchange” and pny guch Person, an “Exchange wMember”), any
Pergon hat is assoctated with the Fxchunge Member (u8 detormined vaing the
definition of “person nsyociated with o member” as dolined wndey Seelion
3(a)(21) of the Acl); (B) in the cose of n Person thot is a natural person andl
Bxehange Member, any broker ov denler that is also an xchamge Member with
which such Person is assoclutedds () In the onse of u Person that is a natural
person, my telative av spouse of such Person, or gy yelative of such spouso who
has the same hame ns suclr Person or who ls a director or officer of the
Corporation or nuy of lls pnrents o¥ subsldindes; (1) in the case of a Pesson thal is
an excenlive offieer (as defined under Rule 3b-7 under the Aut) ov o divector of 0
compimy, corporntion o similar entity, such company, corpoyution of entity, ns
upphicnble; nnd (1) I the cuse of  DPerson that Is n general parinor, masoging
member or manager of 8 partorship  of Umited Nabilily company, sueh
porinership or limlled finbility company, a8 appllcable; wnd

@i5) The term “beneficially own”, “own benefteinlly™ or any derivative
thereof shall have the meaning sel Torth §n Rufe 133 under the At

2
¢, 24419304




(b) Lmitertlons.

CHI2, 24410301

(i) For so Jong 45 the Corporation shall conlwl, directly or Indiveetly, an

fxehange exeopl v provided in clause (if) belowws

(A) Mo Person, elther alone oy together with its Related Persons,
mny owa, direcily or indlicetly, of record of beveliciully, sharcs
constituting mose than forly percent (40%) ol any cluss ol capilal stock of
the Comaration;

(1) No Bxobange Meomber, vither nlone ov tpelhor with its Reluted
Persons, may own, diveelly ov indivectly, of vecord or bencficially, shaves
consliluling more than twonty pereent (20%) of any elass of enpitul slock
of the Corpovation; and

(€) No Parson, cither alons or topether with jts Reluted Porsons, nl
any lime may, divectly, indireslly or pursusnl o uny voling frusl,
apreament, plan or other avenngement (other than the Tuvestor Tdghts
Agronment), vole o cuuso the votlng, o sharey of the capital stock of tho
Corporation or give any consent or proxy with respeet o shares
yepreseating move than fwenty percent (20%) of fhe voling power of the
then issued nod outstanding cupital stook of the Corpornlion, nov may mny
Pesson, cither alone or together with ils Related Persous, entar into uny
agreement, plan or other arrangernent (other than the Tnvesior Righls
Apreoment) with any other Porson, cither alono or toggther witlv its
Related Persons, wnder civenmstanees that wonld vesnlt in the shaves of
enpitnl stock ol the Comporation (hat are subject to such agreement, plan o
olhier serangement nol being voled on any mutter or mptlers or any ProXy
relaling theveto being willheld, where the elfect of such agrecment, plan
or other arrangement would be 1o enable any Person, eithur alone o
together with ils Related Persons, 10 vole, poseis the vight to vole o
cause the vating of shares of the capital stock of the Corporation thal
would represent more than tventy pereent (20%) ot sald voling power.

(i) Subjeet 1o elauses (fiD) and (v) below:

(A) ‘The lmitationsJ elnuses (A mud ()(C) sbove shall not
apply in the case of any class of stoek that does not have tho yight by its
texms fo vole in the eleclion of members of the Bontd of Directons ol the
Corporatlon or on other mntiers that may require the approval of the
holders ol vollng shares of the Corporation (pther than matlers ulfecting
the riphts, preferenices or privileges ol suid elass of sluek); ind

(B) ‘he limltations fn elonses ()(A) and ()(C) nbovy (uxeept with
rospeet lo Tixehango Members and their Reluted Persons) wuy be waived
by the Bord of Dircctors of the Corporation pusuant (v a resolution duly
adopted by the Noard of Direclors, if, i conection wilh aking such
action, the Board of Diveulors adopls o resolulion siating thut it 18 the
detomntination of sueh Boavd that sueh gelion will not impaiv the ability of
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an Sixchange to ciwxy oul ils Gmetions nnd yesponsibiiities ns an
oxchange” wnder the Act and the vales and yegnlations prumulgmcd
(hereunder, that it is ofherwise in The best interests of the Corporation, Jts
stockholders nod the Exchinnge, and that it will not impalr (he nbility of the
United States Seowitles and Exchange Conunission (the sCommission”)
1o onforee the Act and the rules and regolations promulgated hercunder,
and such resolution shall not b effective wntll 1t is fited with und approved
by the Commission, Tn making he dolerminations velved o fn the
immediately preceding seatence, tho Boned of Divectors mny jmpose. on
the Pergon in question and Jig Related Pesons such conditions and
yesteiotions that itmny in its sole discretion deem necesiary, approprints oF
desirable in furthermice of lhe objectives of the Acl and the rules and
yegulations promulzated therounder, and the governance of the npplicable

PBxchunge.

(it) Motwithslanding clanses (IH(A) and (i)(B) above, i any cuse where 8
Person, cither alone o¥ together with its Retaled Pursons, would own or vole move
than any of the above percentage fhnitations npon sonsummation of any proposed
sule, nssigaent or transter of the Corporalion's cuplial stock, such sale,
assipnment or leansfer shull not become offoctive until the Roard of Diveclors of
the Corporation shall have determingd, by jesolution, thnt such Person and s
Related Persons we nol subject fo any applicable “statutory disquatifieation”
(within tho weaniog of Scotlon 3()(39) of the Ast)

(i) Motwiihstanding clansos (A and (i))(3) abovo, and without giving
cffect to sane, wny Exchanpe Member thal, either alane or together wilh 3ts
Rehted Persons, proposes 1o owm, diveutly or indiractly, of reeord ot hencficially,
shares of the cupilal stock ol {he Corporation conslitating wose than Lwonly
percent (20%) of the outstanding shares of any cluss of capitnl slock of the
Corpotation and uny Pesson that, cithey atone or togcther with ils Relnted Persons,
proposes {o 0w, diveetly o Indircetly, of cecord or henelicinlly, shures of the
eapltal stock of ths Corporation coustituting move than forly pereent (10%) of the
oulstanding shaves ol uny class of cupital stack of the Corporation, ov lo exerelso
yoling rights, ov prant any proxles or consonts with espeet (o shaves of the capltal
stock of the Cosporntion conalituling more than bweoty porcent (20%) of the
yoling power of (he then tssued and outstanding shaves of eaplial stovk of the
Corporation, shull lmve dalivered to the Bonrd of Direotors ol the Covporation &
notice in wiiting, nol less than forly-five (15) days (ov Any shoster period to which
wold Pomd shall expresaly consent), before the proposed ovnerghip of such
shores, or the proposed exoreise of said voling vights ov the grntlng ol said
progics or consents, of its Intantion fo dao so.

(¢) Requived Netleas.

CHI2, 2441000,

(1) Any Durson that, either alone oY topether with iy Reloled Pergons,
owns, direelly or indireatty (Whethee by nequisilion or by 8 chunge in the nunbey
of shares outstanding), o vecord ov beneficially, fise percent (5%) or more of the




then ontstanding shaves of capitl slock of the Corporation (excluding shes of
auy clnss ol stoek that dovs not have the vight by ils leyms o yole ponerally by the
cection of members of the Board of Dirctlors of the Corporation) shall,
immedintely upon acquiving knowledgo of its ownership of five porent (5%) or
more of the then oulstanding shares of such stock, pive the Bomd of Direeto
written notlee of sueh owneship, whioh notleo shall stales (A) swoh Person’s full
fepal name; (B) such Pexsor’s (ills or status and the dale on which sueh {itle or
stalug vins acquired; (C) such Pecson's (and fts Related Person’s) approximnic
ovnership interest of the Coxporation; and (0) whether such Porson has (he
power, directly o indirectly, to direet the management ot polioies of the
Cotporalion, whelher through ovmership of seoutitios, by conlraat or olherwise.

i) Euch Person equived 1o provide wiitten notice  pursuant o
subpacgraph (¢)({) of this Auticle TFIETH shull npiate such notice promplly aler
any change in tho contents ol that notice; provided that no such wpdated nolice
shall be requited fo bo provided to the Bonrd ol Direelors: (A) In the event ol on
juerease or deeveass in the ownership pereentige 50 reporiett of less than ono
percent (1%) of the then outsianding shaves of any class of capital stook (such
inerense or deerenso lo be menauced amwlatively from the auount shown on the
Tast such notiee), unless any fnereaso ot decrense of less than one perceit (1%)
yosulls I sueh Person awning ore {han twenty percont (20%) or more than {orly
pereent (10%) of the shaves of wy elass of capltal stock (hen ontstnnding (ol o
(ino when sueh Person pieviously owned Jess than such pereentuges) or such
Porson awhing less than twenty pereent (20%) or less than forty perosnt (10%) of
the shaves of my class of eapital stock then ontstanding (at a thine when steh
Potson previously owned more (han sueh percentuges); or (B) in the svent the
Corporalion issies additional shares of capltal stock (or scewdties converlible into
capilul staek) or akes any olher action that dilutes the owntrship of such Person,
or nequires or redeems ahaves of oulstanding eupltal stock ov tukes tny olher
aclion that increases the ownership of such Person, in each case without any
change in the number of shares held by such Porson,

(i) The Noned of Direclors of the Cogporation shull have the right 1o
require uny Person rengonably believed lo be subjedt lo aud I violtion of this
Acticle VIRTE to provide the Corporation somplets information #s to fl shues of
stouk of the Corporation owned, diretly or fndirectly, of record or beneliciully,
by such Person and ils Rolaled Persons and as to any other Leinal maticr relatng
to the applienbility or effeel of this Atticle PIFTH as may rensotnbly be reguesied
of sueh Person, '

() .15[7!1.’..61_(l[ﬁ.ﬂ?l!’.lﬁlﬂdl":(ﬂﬂli&iﬂd,.KQIIZJK_IH_’{!QI(J_”O?'_0/. this_Apticle, 11" auy
stockholder purports {0 sell, tranaler, assigh or pledge to uny Person, other than the Corporalion,
any shaves of the Cogporation thal wonld violale the provisions of this Antiele FIRTH, then the
Corporntion shall record on the books ol the Cosporation the lransfer of only thal number of
shuees that would nol violate the pravisions of this Article PHFTH andh shll treat the remainhg
shares oy owned by the purpocted trinsteror, for n}f purposes, Including withont limitation,
yoling, paymont of dividends and dlstributions with vespeot o such shaves, whelher upon
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Houidation ov otherwlse, 15 nny stockholder purpouts lo vole, o to prant my proxy or cler inlo
any ngrecment, pln of other arrangement relaling to the voling of, shares that wonld violate the
provisions of this Acticloe FIFTH, (hen the Corporation shall not honor such vote, PrOXy,
agreement, plaw or olher arcangement to the extent fhat such provisions would be violated, and
any shares subjeet 1o Ut nrrangement shall not be entitled to be voled to the extent of such

violation,
) Right (o Redecm Shawps Purporiedly Transterred in Violatton of this Avtiele. TC any

gtockholder purporls to sell, tansfer, nssign, pledge, or own ey ahaees of the Corporation in
Violntion of the provisions of thig Atlicle Filth, then the Corporation shall have the right to, aud
shall promplly atlet confirming such violation and fo (he extonl fmds are lepully nvailable,
redeom the shaves sold, fransferred, assigned, pledged, or owned In violation, of the provisions of
(his Antiele Vifth for a pries per share equal o the fuir market value of those shaven, Weltion
notiee shadl be given by the Seeretary of the Corporation (o the holder or holders of record with
vespect to the redeemnble shures at the wddress of the haldes or holdors of record appentling on
{he books of titc Corporation, which noties shall specily a nte for redemplion of the shares that
shall be not less than ton (10) days not mora than thiry (30) days from (he dalo of sueh notice.
Any shuees that have been so called for redemption shall not by deemed ontstanding shuces for
the purpuse of voting or deiermining the (olat munbee of shares onittled fo vole on any mntier on
and after the date on which wiltien notlee of redemption bas been given to the holder or holders
of those shares iL'a s sulfivient o yedeem stch shares shull have been freoyocably deposited or
sel nsitle (o pay the redemption price 1o the holder or holders of the shaves upon swrender of
certilicntes for (hase shaves, Wrillen notles shull be plven by the Secretuy of the Corpovation to
all holdees of yegoxd appenring on the hooks of the Corporation of my yedemption by (he
Corporation (inchuding, without Jisnitalion, a redgmption pursuant to lhis chuse (6)) (in euch
amse, n "Redemption”) not moys fhan ten (10) days afler consummation of the Redemplion,
which notice shall specify fhe umber of shaves outstanding after the Redemption of ench class

of the Corparation’s eapltal stock,

FoAsi ALAA DL

SLXTH: ‘The numbes of divectots may be inerensed or deerensed Gom {ime Lo {ime by 8
vesolution adopted by the Noavd of Diceotors, Direclors shall bo eleated by (he stockholders of
(he Comporation pvsint to and in necordanee with (his Cortificato of fucorporation and tho Dy-
Laws ol the Covporation, Glection of directors need nol be by written batlot unless the Ry-Laws
of the Corporation shall s0 provide, ‘The Boad ol Directors or auy individoal director may bhe
remaved from offiee in necordanee with the By-Laws of he Cowporalion.

Duention
Dy-Lawvs
RIGATH; Tho Bonrd of Dircclors shall huye the powvor to adopt, noend ov repeal J3y-

Lasws of the Corporation, The By-Liws of the Corporation may also be amended o repenled, or
novs By-Laws of the Corporntion may be adopted, by action laken by the stockboldurs of the
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Corporation. All amendments (o the Corporallon’s By-T.aws must be made in necordinee with
procedures sel oul in the By-Laws of the Corporation.

adempifisntion and Liwitatlun of Divesctor: Linbility

NINTH:

() Indemuification. “The Corporatlon shall provide indemnitication Tor members of its
Banrd of Direstots, members of ammittens of the Bonrd of Directors aitd of other comnitiecs of
the Corpotution, and its exeoutive ofticers, and may provide indemnilicntion for lts other officers
and its agents and eployees, and those serving analher aorporation, parinceship, Jolnt ventue,
{rusl o other eoterprisc at the request of the Corporntion, in cael ense 1o the maxinum exient
permitted by Delaware fnwe; provided, hovover, (hal the Corporation may limit tha extont of such
indemnification by indlviduul contrnats with jts diyeetors qnd exceutive officers; and, provided,
further, that the Corporation shall not be requited lo indemnify any person i competion with
any procceding (or pad thereof) initiated by sush pevson ov any proceeding by auch person
apainst the Corporation o its divectors, olftcers, cmployecs or alher agents wnluss () sueh
ndemnification is expressly requived o bo made by law, (1)) the procecding waa anthotized by
ihe Board of Dituetors of the Comporation or (i) such indempification ts provided by the
Corporalion, in its solo disexetion, pursuant to the powers vested in the Corporation under {ho

General Cotporation Law of Delmware,

(b) Limltatlon of Liabllity. "o the Mllest extent ot prohiblicd by the Qeneral Corporalion
Law of the Stale of Dalawavs, as it cxisls on the dals this Certifigate of Incorporation is adopted
ot ni¢ such lass may Juter be pmended, no director of the Corporation shmil ho liable to the
Corporalion ot Jis stockholders for monclary damages for any breach of fiduclary duly as n
diceotor, Mo muendment o or repenl of this Avticle shall adversely nffect avy tlght or protection
ol director of the Corporation that exjsty al he time of such amendment or repeal with vesprol

1 auy nctions tuken, or inactions, priox thevelo,

Actlon withont Keoting

TRV Action may be tuken by he stoskholders of the Corporation, without meeting,
by written consent as and to tho extent provided nt the Gme by the Qencral Corporation Lawy of

Delawace,
Comnpropse pr Glher Arvpngement

LELEVENTH: Wheaever & gompromise ov anangenchl is proposcd between (he
Corporalion md Us ereditors or any chuss of Thom and/oy belween the Corporation and Jis
sockholders or any elnss of them, any court ol equitable jurdsdistion within the Stalo of
Delnware mag, on the npplleation in o summary Wy ol the Corporntion or of nhy pruditor or
stockholder thereol or on the application of any recelyer or receivers appointed for the
Corporation wnder Section 291 of “Fitle & of the Delawe Codds or on the application of truatees
in dissolutlon or of any recelvor or yecoivors appointed for the Cosporation under Section 279 of
Title 8 of the Deluvire Codo, orcer 1 meeling of the eredliors or class of areditors, nudfor of the
stockdiolders or ulass of stockholders of the Corporation, a3 the ensc may be, to b summoned in
sueh wanney a1 sueh court divects. 1t 0 majority in number reprosenting theeo tousths In value of

1
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1he ereditors o clasy of ercdliors, and/or of the stockhoklers or class of slockholders of the
Coporation, us [he case way he, agree lo awy compromlse oc avangement md lo any
rearganization of the Corporation fis consequeuce of such compromise or grrangsment, The sald
compromise or arrangement and the said reorganization shall, if sanetloned Ly the cowt lo which
the snid appliention has been nuwle, be binding on all the creditors or clasa of sreditors, and/or on
all the stoeldiolders or clnsy of stoekhoklers, of the Corporation, ng the case may be, and also on

the Corporation.

Amendment of Cortiltente of 1 neoyporntion

TWHLECH. The Comoration  resoyves the right o smend this Cerlificate of
Incorporntion, aid (o change or repenl Ay provision of this Curlificato of Tncoyposntion, i the
manner prescribed at the time by statute (provided, however, that any sueh amendment, change
or vepenl mwst be Jirst approved by the Goard of Direcloes), and all vights conferred upon
stoskholders in this Cortifieate of Ticorporation ure pranted subjeot {o this vesarvatlon, For so
Jong s the Corporation-shall guntrol, direstly or Indircetly, an Exchange, before any amendment
to or wpeal of any provision of this Centificale ol Incorporntion shall he effective, thoso changes
shall be submitted to thi: Boned of Direclovs of such Bxohangs nnd iCthe some myst be filed with
ot filed with and approved by the Commission before the changes may bo effective, under
eelion 19 of the Aet and tho rules and regulations promulpated thereunder by the Commission
or otherwise, then the proposed chunges fo the Cerlifieale of Ineorporation of this Corporation
shall not b effeetive undil filed with or filed vuith and approved by the Commission, a3 e ease

nay be,

.

The undersigned has causad this Amended and Restated
Cantificate of neorporntion to be sxceuted s 18" day
of Novetaber, 2010,

By: [sf Joseph P, Rallerman
Authorized Officer — Clief Bxecutive Officer

Nume: Josoph P, Rattegman (Chiel Lxeentive Officer)
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The TFirst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF ''HE STATL OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "BATS GLOBAL MARKETS, INC."
FILED IN THIS OFFICE ON THE FOURTH DAY OF MAY, A.D. 2011, AT

2:18 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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State of Delawaxe
Seoretary of State
Division of Corporations
Delivered 02:23 FM 05/04/2011
FILED 02:18 PM 058/04/2011
SRV 110491520 ~ 4361465 FILE

SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GLOBAL MARK ETS, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

BATS Global Markets, Inc., a corporation organized and existing under and by virtue of
the provisions of the General Corporation Law of the State of Delaware (the “General
Corporation Law”),

DOES HEREBY CERTIFY:

That the name of this corporation is BATS Global Markets, Inc. and that this corporation
was originally incorporated pursuant to the General Corporation Law on June 29, 2007 under the
name BATS Holdings, Inc. The original Certificate of Incorporation of the Corporation was
amended and restated by filing with the Secretary of State of Delaware an Amended and
Restated Certificate of Incorporation dated as of November 18, 2010,

‘That the Board of Directors duly adopted resolutions proposing to amend and restate the
Certificate of Incorporation of this corporation as heretofore amended, declaring said amendment
and restatement to be advisable and in the best interests of this corporation and its stockholders,
and authorizing the appropriate officers of this corporation to solicit the consent of the
stockholders therefore, which resolution setting forth the proposcd amendment and restatement is
as follows:

RESOLVED, that the Certificate of incorporation of this corporation be amended and
restated in its entirety to read as follows:

Nume

FIRST: The name of the Corporation is BATS Global Markets, Inc. (the *“Corporation”).

Repistered Office

SECOND: The initial registered office of the Corporation in the State of Delaware is
1209 Orange Strect, Wilmington, County of New Castle, Delaware 19801, and the name of its

initial registered agent at that address is The Corporation Trust Company.

Purpese

THIRD: The purpose or purposes of the Corporation is to engage in any lawful act of
aclivity for which corporations may be organized under the General Corporation Law of
Delaware.




Authorized Stogk

FOURTH:

(a)  The total number of shares of stock that the Corporation shall have authority to
issue Is 25,000,000 shares of common stock having a par value of $,01 per share (“Common
Stock”) of which 24,500,000 are designated as Voting Common Stock (“Voting Common
Stock”), and 500,000 are designated as Non-Voting Common Stock (“Non-VYoting Common
Stock™), The rights, preferences, powers, privileges, and the restrictions, qualifications and
fimitations of the Non-Voting Common Stock are identical with those of the Voting Common
Stock other than in respect of voting and conversion rights as set forth herein, and for all
purposes under this Certificate of Incorporation, the Voting Common Stock and Non-Voling
Commen Stock shall together constitute a single class of shares of the capital stock of the
Corporation.

{b) Voting Rights.

(i) Voting Common Stock. Bxccpt as otherwise required by law or this Certificate
of Incorporation, the holders of the Voting Common Stock shall possess exclusively all
voting power, and cach holder of Voting Common Stock shall have one vote in respect of
each share held by him of record on the books of the Corporation for the election of
directors and on all matters submitted to a vote of sharcholders of the Corporation.

(i) Non-Vating Common Stock. Except as otherwisc required by law, shares of
Non-Voting Common Stock shall be non-voting; provided that so long as any shares of
Non-Voting Common Stock are outstanding, the Corporation shall not, without the
written consent of a majority of the outstanding shares of Non-Voting Common Stock or
the affirmative vote of holders of a majority of the outstanding shares of Non-Voting
Common Stock at a meeting of the holders of Non-Voting Common Stock duly called for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or othenwise) its Certificate of lncorporation or bylaws so as to adverscly
affect (disproportionately relative to the Voting Common Stock) the preferences, rights or
pawers of the Non-Voting Common Stock.

(¢)  Conversion of Non-Voting Commot Stock.

(i) Upon a transfer by any holder of any issued and outstanding shares of Non-
Voling Common Stack (other than a subsidiary of the Corporation) to a person other than
any Related Person of such holder, the shares of Non-Voling Common Stock so
wansferred shall automatieally, without any action on part of the transferor, the transferee
ot the Corpotation, be converted into an equal number of shares of Voting Comyunon
Stock upon the consummation of such transfer. Upon swrrender of the certificate or
cerlificates reprosenting the shares so transferred and converted the Corporation shall
issue and deliver in accordance with the surrendering holder's instructions the certificate
or certificates representing the shares of Voting Common Stock inte which such
transferred shares of Non-Voting Common Stock have been converied,



(ii) The shares of Non-Voting Common Stock shall be convertible into shares of
Voting Common Stock on a one-to-one basis at any time aud from time to time at the
option of the holder. Any such conversion shall be effected by the surrender to the
Corporation of the certificate or certificates representing the Non-Yoting Common Stock,
together with written notice by the holder of such Non-Voting Common Stock, stating
that such holder desires to convert the shares of Non-Voting Common Stock, or a stated
number of such shares represented by such certificate or certificates, into an equal
number of shares of the Voting Common Stock. Such notice shall also state the name or
names (with addresses) and denominations in which the certificate or certificates for
shares of Voting Common Stock are to be issued and shall include instructions for the
delivery thereof, The Corporation shall promptly upon receipt of such notice and
certificates, issue and deliver in accordance with the surrendering holder's instructions the
certificate or certificates cvidencing the shares of Voting Cammon Stock issuable upon
such conversion, and the Corporation will deliver to the converting holder a certificate
representing any Nen-Voting Common Stock shares which were represented by the
cerlificate or certificates delivered to the Corporation in connection with such conversion
that were not converted. Such conversion, to the extent permitted by law, shall be deemed
1o have been effected as of the close of business on the date on which such surrendered
certificate or certificates shall have been received by the Corporation,

(d)  Concurrently with the filing of this Sccond Amended and Restated Certificate of

Incorporation with the Sceretary of State of Delaware, all shares of common stock outstanding
immediately prior to such filing shall be redesignated as Voting Common Stock, and all rights
exercisable or convertible into common stock outstanding immediately prior to such filing shall
be redesignated exercisable or convertible into Voting Common Stock.

Limitations on Transfer, Ownership and Voting

ELLliL AL LLUA AL el

FIFTH: In addition to any limitations on the transfer of shares of the Corporation’s

capital stock set forth in the By-Laws of the Corporation, the following shall apply to the fullest
extent permitted by law:

(a) Definitions. As used in this Article FIFTH:

() The term “Person” shall mean a natwral person, partnership,
corporation, limited liability company, entity, government, or political
subdivision, agency or instrumentality of a government;

(i) The term “Related Persons” shall mean with respect to any Person: (A)
any “affiliate” of such Person {as such term is defined in Rule 12b-2 under the
Securitics Bxchange Act of 1934, as amended (the “Act™)); (B) any other Person
with which such first Person has any agreement, arrangement or understanding
(whether or not in wriling) to act together for the purpose of acquiring, voting,
holding or disposing of shares of the capital stock of the Corporation (provided no
Person shall be deemed a Related Person pursuant to this clause (B) solely as a
resull of such Porson’s being or becoming a parly to an Investor Rights
Agrecment entered into by and among the Corporation and the stockholders
named thercin on January 1, 2008 (the “Investor Rights Agreement”)); (C) in the




case of a Person that is a company, corporation or similar enlity, any cxecutive
officer (as defined under Rule 3b-7 under the Act) or director of such Person and,
in the case of a Person that is a parinership or limited liability company, any
general partner, managing member or manager of such Person, as applicable; (D)
in the case of any Person that is a registercd broker or dealer that has been
admitted to membership in the national sccurities exchange known as BATS
Exchange, Inc, or the national securities exchange known as BATS Y-Exchange,
inc. (hercinafter, either such national securitics exchange shall be referred to
generally as an “Exchange” and any such Person, an “Exchange Member”), any
Person that is associated with the Exchange Member (s determined using the
definition of “person associated with a member” as defined under Section
3a)(2)) of the Act); (E) in the case of a Person that is a natural person and
Exchange Member, any broker or dealer that is also an Exchange Member with
which such Person is associated; (F) in the case of a Person that is a natural
person, any relative or spouse of such Person, or any relative of such spouse who
has the same home as such Person or who is a director ot officer of the
Corporation or any of its parents or subsidiarics; (G) in the case of a Person that is
an executive officer (as defined under Rule 3b-7 under the Act) or a dircctor of a
company, corporation or similar entity, such company, corporation or entity, as
applicable; and (H) in the case of a Person that is a general pariner, managing
member or manager of a partnership or limited liability company, such
partnership or limited liability company, as applicable; and

(i) The term “beneficially own”, “own beneficially” or any derivative
thereol shall have the meaning set forth in Rule 13d-3 under the Act.

Limitations.

F oA

(i) For so long as the Corporalion shall control, directly or indirectly, an
Exchange except as provided in clause (ii) below:

(A) No Person, cither alone or together with its Related Persons,
may own, directly or indirectly, of rccord or beneficially, shares

constituting more than forty percent (40%) of any class of capital stock of

the Corporation;

(B) No Exchange Member, either alone or together with its Related
Persons, may own, directly or indirectly, of record or beneficially, shares
constituting more than twenty percent (20%) of any class of capital stock
of the Corporation; and

(C) No Person, elther alone or together with its Related Persons, at
any time may, dircctly, indirectly or pursuant to any voling trust,
agreement, plan or other arrangement (other than the Tnvestor Rights
Agreement), vote or cause the voting of shares of the capital stock of the
Corporation or give any consent or pProxy with respect to shares
representing more than hwenty percent (20%) of the voting power of the
then issiied and outstanding capital stock of the Corporation, nor may any
Person, either alone or together with its Relaled Persons, enter into any
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agreement, plan or other arrangement {other than the Investor Rights
Agreement) with any other Person, cither alone or together with its
Related Persons, under circumstances that would result in the shares of
capital stock of the Corporation that are subject to such agreement, plan or
other arrangement not being voted on any wmatter or mafters or any proxy
relating thereto being withheld, where the effect of such agrecment, plan
or other arrangement would be to enable any Person, either alonc or
together with its Related Persons, to vote, possess the right to vote or
cause the voting of shares of the capital stock of the Corporation that
would represent more than twenty percent (20%) of said voting power.

(i) Subject to clauses (iii) and (iv) below:

(A) The limitations in clauses (i)(A) and (i)(C) above shall not
apply in the case of any class of stock that does not have the right by its
terms 1o vote in the election of members of the Board of Directors of the
Corporation or on other matters that may requirc the approval of the
holders of voting shares of the Corporation (other than matlers affecting
the rights, prefercnces or privileges of said class of stock); and

(B) The limitations in clauses (i)(A) and (D)(C) above (except with
respect 1o Exchange Members and their Related Persons) may be waived
by the Board of Directors of the Corporation pursuant to a resolution duly
adopted by the Board of Directors, if, in comneclion with taking such
action, the Board of Directors adopts a resolution stating that it is the
determination of such Board that such action will not impair the ability of
an Exchange to carry out its functions and responsibilities as an
“exchange” under the Act and the rules and regulations promulgated
thereunder, that it is othenwise in the best interests of the Corporation, its
stockholders and the Exchange, and that it will not impair the ability of the
United States Securities and Exchange Commission (the “Commission”)
10 enforee the Act and the rules and regulations promulgated thereunder,
and such resolution shall not be effeetive until it is filed with and approved
by the Commission. In making the determinations referred to in the
Immediately preceding sentence, the Board of Directors may jmpose on
the Person in question and its Related Persons such conditions and
restrictions that it may in its sole discretion deem nceessary, appropriate or
desirable in furtherance of the objectives of the Act and the rulcs and
regulations promulgated thereunder, and the governance of the applicable
Exchange,

(ifi) Notwithstanding clauscs (if)(A) and (ii)(B) above, in any case where a

Person, either alone or together with its Related Persons, would own or vole more
than any of the above percentage limitations upon consummation of any proposed
sale, assignment or transfer of the Corporation's capital stock, such sale,
assignment or transfer shall not become effective until the Board of Directors of
the Corporation shall have determined, by resolution, that such Person and its
Related Persons are not subject to any applicable “stattory disqualification”
(within the meaning of Section 3(a)(39) of the Act). :
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(iv) Notwithstanding clauses (i)(A)

and (ii)(B) above, and without giving

effect to same, any Exchange Member that, cither alonc or together wilh its
Related Persons, proposes to awn, directly or indirectly, of record or beneficially,
shares of the capital stock of the Corporation constituting more than twenty
percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and any Person that, cither alonie or together with its Related Persons,
proposes lo own, directly or indirectly, of record or beneficially, shares of the
capital stock of the Corporation constitating more than forty percent (40%) of the
outstanding shares of any class of capital stock of the Corporation, or to exercise
voting rights, or grant any proxies or consents with respeet to shares of the capital
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the then issued and outstanding shares of capital stock of the
Corporation, shall have delivered to the Board of Directors of the Corporation a
notice in writing, not less than forty-five (45) days (or any shorter period to which
said Board shall expressly conscnt), before the proposed ownership of such
shares, or the proposed exercise of said voting rights or the granting of said

proxies or consents, of its intention to do so.

(c) Required Notices.

(i) Any Person that, either alone or together with its Relnted Persons,
owns, directly or indircetly (whether by acquisition or by a change in the number
of shares outstanding), of record or beneficially, five percent (5%) or more of the

then outstanding shares of capital stock of

the Corporation (excluding shares of

any class of stock that does not have the right by its terms to vote generally in the
election of members of the Board of Directors of the Corporation) shall,

immediately upon acquiring knowledge of

its ownership of five percent (5%) or

more of the then outstanding shares of such stock, give the Board of Directors
wrilten notice of such ownership, which notice shall state: (A) such Person’s full
legal name; (B) such Person’s title or status and the dale on which such title or
status was acquired; (C) such Persow’s (and its Related Person’s) approximate
ownership interest of the Corporation; and (D) whether such Person has the
power, directly or indirectly, lo direct the management or policles of the
Corporation, whether through ownership of sceurities, by contract or otherwise.

(i) Cach Person required 1o provide written notice pursiant to
subparagraph (c)(i) of this Article FIFTH shall update such notice promptly after
any change in the contents of that notice; provided that no such updated notice
shall be required to be provided to the Board of Directors: (A) in the event of an
increase or decrcase in the ownership percentage so reported of less than one
percent (1%) of the then outstanding shares of any class of capital stock (such
increase or decrease to be measured cumulatively from the amount shown on the
last such notice), unless any increase or deerease of less than one percent (1%)
results in such Person owning more than twenty percent (20%) ot more than forty
percent (40%) of the shares of any class of capita) slock then outstanding (al a

time when such Person previously owned

fess than such percentages) or such

Person owning less than twenty percent (20%) or less than forty percent (40%) of

the shares of any class of capital stock th
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Person previously owned more than such percentages); or (B) in the event the
Corporation issues additional shares of capital stock (or securities convertible into
capital stock) or takes any other action that dilutes the ownership of such Person,
or acquires or redecms shares of outstanding capital stock or takes any other
action that increases the ownership of such Person, in each casc without any
change in the number of shares held by such Person.

(i) The Board of Directors of the Corporation shall have the right to
require any Person reasonnbly believed to be subject to and in violation of this
Article FIFTH to provide the Corporation complete information as to all shares of
stock of the Corporation owned, directly or indirectly, of record or beneficially,
by such Person and its Related Persons and as to any other factnal matter relating
to the applicability or effect of this Article FIFTH as may reasonably be requested
of such Person.

(d) Effect of Purported Transfers and Voling in Violation of this_Article. 1f any
stockholder purports to sell, transfer, assign or pledge to any Person, other than the Corporation,
- any shares of the Corporation that would violate the provisions of this Article FIFTH, then the
Corporation shall record on the books of the Corporation the transfer of only that number of
shares that would not violate the provisions of this Article FIFTH and shall treat the remaining
shares as owned by the purported transferor, for all purposes, including without limitation,
voting, payment of dividends and distributions with respect 10 such shares, whether upon
liquidation or otherwise. 1f any stockholder purports to vote, or to granl any proxy or enter into
any agreement, plan or other arrangement relating to the voting of, shares that would violate the
provisions of this Article FIFTH, then the Corporation shall not honor such vote, proxy,
agreement, plan or other arrangement to the extent that such provisions would be violated, and
any shares subject to that arrangement shall not be entitled to be voled to the extent of such
violation.

(¢) Right to Redeem Shares Purportedly Transferred in Violation of ihis Article. 1f any
stockholder purports to sell, transfer, assign, pledge, or own any shares of the Corporation in
violation of the provisions of this Article Fifth, then the Corporation shall have the right to, and
shall promptly after confirming such viclation and 1o the extent funds are legally available,
redeem the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of
this Article Fifth for a price per sharc equal to the fair market value of those sharcs. Written
notice shall be given by the Secretary of the Corporation to the holder or holders of record with
respect to the redcemable shares ut the address of the holder or holders of record appearing on
the books of the Carporation, which notice shall specify a date for redemption of the shares that
shall be not less than ten (10) days nor more than thirty (30) days from the date of such notice.
Any shares that have been so called for redemption shall not be deemed outstanding shares for
the purpose of voting or determining the total number of shares entitled o votc on any matier on
and after the date on which written notice of redemption has been given to the holder or holders
of those shares if a sum sufficient to redeem such shares shall have been irrevocably deposited or
sel aside to pay the redemption price to the holder or holders of the shares upon surrender of

certificates for those shares. Wrilten notice shall be given by the Secretary of the Corporation fo -

all holders of record appearing on the books of the Corporation of any redemption by the
Corporation (including, without limitation, a redemption pursuant to this clause (¢)) (in each
case, a “Redemption”) not more than ten (10) days aller consummation of the Redcmption,
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which notice shall specify the number of shares outstanding after the Redemption of each class
of the Corporation’s capital stock.

Board of Directors

SIXTH: The number of directors may be increased or decreased from time to time by a
resolution adopted by the Board of Directors. Directors shall be elected by the stockholders of
the Corporation pursuant to and in accordance with this Certificate of Incorporation and the By-
Laws of the Corparation. Election of dircctors nced not be by writien ballot unless the By-Laws
of the Corporation shall so provide, The Board of Directors or any individual dircctor may be
removed from office in accordance with the By-Laws of the Corporation,

Duration

SEVENTH: The duration of the Corporation shall be perpetual,

By-Laws

BIGHTH: The Board of Dircctors shall have the power to adopt, amend or repeal By-
Laws of the Corporation. The By-Laws of the Corporation may also be amended or repealed, or
new By-Laws of the Corporation may be adopted, by action taken by the stockholders of the
Corporation, All amendments to the Corporation’s By-Laws must be made in accordance with
procedures set out in the By-Laws of the Corporation. :

Indemnification and Limitation of Dircetor Liability

NINTH:

(8) Indemmification. The Corporation shall provide indemnification for members of its
Board of Directors, members of committees of the Board of Directors and of other committees of

the Corporation, and its exceutive officers, and may provide indemnification for its other officers.

and its agents and employees, and those serving another corporation, partnership, joint venture,
trusl or other enterprise at the request of the Corporation, in each case to the maximum cxtent
permitted by Delaware faw; provided, however, that the Corporation may limit the extent af such
indemnification by individual contracts with its directors and executive officers; and, provided,
further, that the Corporation shall not be required to indemnify any person in connection with
any proceeding (or part thereof) initiated by such person or any procceding by such person
against the Corporation or its directors, officers, cmployees or other agents unless (1) such
indemnification is expressly required to be made by law, (ii) the proceeding was authorized by
the Board of Directors of the Corporation or (jii) such indemnification is provided by the
Corporation, in its solc discretion, pursuant to the powers vested in the Corporation under the
General Corporation Law of Delaware.

(b) Limitation of Liability. To the fullest extent not prohibited by the Gencral Corporalion
Law of the State of Delaware, as it exists on the dafe this Certificate of Incorporation is adopted
or as such law may later be amended, no dircctor of the Corporation shall be liable to the
Corporation or its stockholders for monetary damages for any breach of fiduclary duty as a
director. No amendment to ot repeal of this Article shall adversely affect any right or protection




of a director of the Corporation that exists at the time of such amendment or repeal with respect
to any actions taken, or inactions, prior thereto.

Action without Mceting

TENTH: Action may be taken by the stockholders of the Corporation, without a meeting,
by writicn consent as and to the extent provided at the time by the General Corporation Law of
Delaware.

Compromise oy Other Arrangement

ELEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor o¢
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under Section 291 of Title 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for the Corporation under Scction 279 of
Title 8 of the Delaware Code, order a megting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the casc may be, to be summoned in
such manner as such court divects. If a majority in number represcnting three fourths in value of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporalion, as the case may b, agrce to any compromisc or arrangement and to any
reorganization of the Corporation as consequence of such compromise or arrangement, the said
comprontise or arrangement and the said reorganization shall, if sanctioned by the courtto which
the said application has been made, be binding on all the ¢reditors or class of creditors, and/or ot
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.

Amendment of Certificate of Incorporation

TWELEFTH. The Corporation reserves the right to amend this Certificate of
Incorporation, and o change or repenl any pravision of this Certificate of Incorporation, in the
manner preseribed at the time by slatute (provided, however, that any such amendment, change
or repeal must be first approved by the Board of Directors), and all rights conferred upon
stockholders in this Certificate of Incorporation arc granted subject lo this reservation. For so
long as the Corporation shall control, directly or indirectly, an Exchange, before any amendment
10 or repeal ot any provision of this Centificate of Incorporation shall he cifective, those changes
shall be submitted to the Board of Directors of such Exchange and if the same must be filed with
or filed with and approved by the Commission before the changes may be effective, under
Section 19 of the Act and the rules and regulations promulgated thereunder by the Commission
or othcrwise, then the proposed changes to the Certificate of Tncorporation of this Corporation
shall not be effective until filed with or filed with and approved by the Commission, as the case
may be,



The undersigned has caused this Amended and Restated
Cerlificate of Incotporation to be excculed this 4th day -
of May, 2011,

Authorized Officor

~

Name: Eric Swanson
Title: Sceretary
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AVIENDED AND RESTATED
BYLAWS OF
BATS GLOBAL MARKRTS, INC,

ARTICLET
OFICES

The initial reglstered office of the Corporation in the State of Delaware shall be lovated nt
1209 Orunge Street in the City of Wilminglon, County ol New Castle, State of Delaware, The initial
vegistered ngent at such address shall be The Corporation Trust Company. The Corporation may

have such other oliice or oltices, cither within of without the State of Delaware, us the Bonrd ol

I3

Divectors may [rom time to time desi
time to time,

gnate or us the purposus ol the Carporation may require fram

ARTICLE
STOCKHOLDERS MEETINGS

Secetlon 2,01 Placo ol Mevtings, Meelings ol the Stockholders of the Corporation shali be
held utsuch place, cither within or without the State of Delaware, ns may bo destgnated lrom time to
{inwe by the Bourd of Dircetors,

Seetlon 2,02 Amnunl Meeling,

()  ‘The mmual meeting of the Stoekholders of the Corporation, for the purpose of
eleetion ol divectors nnd for such othey business as may Inwiully eome before it, shall be held on the
(hird ‘Tuesclay of January of cach year o ut sueh other lime os may be designated from time o time
by the Boavd of Divectors,

(b)  Atunoonual meeling of the Stockholders, only such business shall be conducted as
shall have been properly brought belors the meeting, To be properly brought befure an annal
meeting, business must buz (A) specified in the notiee of meeting (ovany supplement thereto) given
by ar nf the divection of the Board ol Dirgetors, (B) otherise properly braught belore the meeting
by or at the ditcetion of the Bourd of Directors, or (C) otherwise properly brought before the mecling
by s Stackholder, Forbusiness (0 be properly brought before an annunl meeting by n Stockholder,
the Stockholder musthave given thnely notice thercol in writing to the Secretary of'the Corporation,
I'o be timely, o Stockholder’s notice must be delivered to or mailed and received at the principul
exceutive oliicos of the Corporation not luter thun the close of business on the sixtieth (60th) duy nor
enrlicr than the close of business on the nineticth (90th) dy prior Lo the first anniversary ol the
preceding year's nnnual meeting; provided, however, thal in the cvent that no annual meeting was
held in the previous year or the date ol the nnmual meeting has been changed by more thin thirty (30}
days from the dute contempluted at the time of the previous year's proxy stalement, notice by the
Siockholder to be timely must be so received not carlier thim the elose of business on the ninetieth
(90th) clay prior to such annual meeting and nol later than the close of business on the Inter of the
sixtieth (G0th) day priot 1o sueh wnual meeting or, in the event public snnouncement ol the dute of
such annual meeting s Hest made by the Corporation fewer than seventy (70) duys prior o the date
ol such annual meeting, the close of business on the tenth (10th) day follawing the day on which
public unnonncement of the tate of such meeting is livst made by the Corporation, A Stockholder's

ot v & ot —




notice (o the Secretary shall set forth as o cach matter the Stockholder proposes to bring before the
annunl meeting: (i) w briel description o the business desired to be brought before the annual
meeting and the rensons for condueting such business al the amual meeting, (i) the name and
address, ns they appenr on the Corporation’s books, of the Stockhokler praposing such business, (iii)
the class and number of shares ol the Corporation which are benelicinlly vwned by (he Stoekholder,
(iv) any material interest of the Stockholder inn such business and (v) any ofher information that is
vequired Lo b provided by the Stockholder pursuant to Regulation 14A under the Sueurities
Exchange Actol 1934, as nmendud (the “1934 Act™), in his capueily us 4 proponent lou Stockholder
proposul,  Nobwilhstanding the Toregolng, i ordder lo inelude information with respeet o 8
Stockholder proposal in the proxy statement and form of proxy for n Stockholder’s meeting,
Stockholders must provide notice ns required by the repulntions promulgated under the 1934 Act,
Notwithstanding anything in these Bylaws to the cantrary, no business shall be conducted at any
anoun] meeting except In aceordunce with the provedures sot forth In this puragraph (b). The
chatrman of the annund meeting shall, iF the fiets wavant, determine nnd deshure at the mecting that
businoss was not properly brought belure the meeting and in accordanee with the provistons of this
parageaph (b), ond, i he should so determine, he shall so declare at the mesting that any such
business not properly brought belore the mecting shull vol be teansaeted,

(¢)  Only persons who are pominuted in accordunce with the proceduves set forth in this
Seetion 2.02(c) shull be cligible foreleetion as divectors. Nominations of persons for election lo the
Board of Directors of the Corporation may be macde al a meeling of Stoekholders by or ol the
divcetion of the Board of Divectors or by sny Stockholder ol the Carporation entitled to vote In the
clection of directors al (he meeting who complivs with the notice procedures sct forth in this
puragraph (c) and Section 4.1 of that certain Investor Rights Agreement (the "Investor Agreement™),
duted Jununey 1, 2008, as may be amencked from lime lo time, for so long us such Investor
Agreement is in clleel (capilalized terms in the Investor Agreement shall have the meanings
nsstgned to then in such Investor Agreement, a copy ofwhich is attached to lhese Bylmys as Gxhibit
A). Such nominations, other than thoss made by or al the dircetion of the Bowrd of Direclors, shall
b mude pursusnt to tmely notice In witing to the Seerctary of the Carporation in accordanee with
the provisions of parngenph (b) ol this Section 2.02. Such Stockholder's natice shall set forth (i) ns
to cach person, i any, whom the Stockholder proposes to nominate for gleetion or re-election as 4
divector: (A) the name, age, business nddress and residence adledress of such person, (B) the principnl
occupation or employmont of sueh person, (C) the cluss and pumber ol shares of {he Corporation
which are bunelicially owned by such purson, (D) o deseription ol all wrangements or
understandings between the Stockhelder und each nominee and any other person or persons (naming
such person oF persons) pursuunt to which the jominitions e to be wade by the Stockholder, and
(I5) any other information relating to such person (hat s required to be diselosed in solicitations off
proxies for clestion of divectors, or is atherwise required, i each case pursuant to Regubation 1A
under the 1934 Aot (ineluding without Himitation sich porson’s wrilten consent to being nomed in the
proxy statement, il'any, s o nominee and to serving as a dircetor i elected); und (i) as to such
Stockholder giving notice, the information required to be provided pursiant lo puragraph (b) ol this
Seotion 2,02, Al the request of the Bowrd ol Direelors, nny person nominated by a Stockholder for
cloction as # diveetor shall Turaish 1o the Seevetary of' the Corporation thal information requived to be
set Torth in the Stockholder’s notice af nomination which pertains o the nominee. Mo person shall
b cligible Tor cleetion as & divector ol the Corporation unless nominated in neeordanes with the
procedures sel fortl in this pacagraph (). The chairman of the meeling shall, 11 the facts warrnt,
determing and deelare ot the meeting that o pomination was not made in accordnnee with the




pracedures preseribed by these Bylmws, und i he should so determing, he shall so deslnre at the
meeting, and the deloetive nominntion shall be disregardled.

Seelion 2,03  Speeinl Meetings,

() Specinl meetings of the Stackholders of the Corporation may be ealled, lor any
plrpose or purpases, by (i) the Chairman of the Board ol Directors, (ii) the Chiel Executive Officer,
(itiy the Board of Directors pursuant to 8 resolution adopted by n majority of the total number of
authorized divectors (whether o nol there oxist any vacaneies in previously nuthorized divectorships
at the time any such resolution is presented to the Board of Directors for adoption) or (iv) by the
holders o shares entitled to cast nol less than ten pereent (10%) ol the voles at the meeting, and sholl
be held e such place, on such date, and at sueh time as the Board of Directors, shall 1ix,

(by 1 special meeting Iy called by any person or persons other than the Board of
Directors, the vequest shall be in writing, speeilying the general nature of the business proposed o be
tansacted, and shull be delivered persomally or sent by vepistered muail or by telegraphic o other
fuesimite trangmission {o the Chaitman of the Board of Divectors, the Chiel Exeentive Ofticer, ok the
Secretary ol the Corporotion. No busincss may be transacted at sueh speclal meeting otherwise than
specificd in such notice. The Board of Directors shall determing the lime andl placs of such special
meeling, which shall be held not less thun thivty-live (35) nor more than one humdred tventy (120)
dnys alter the dute of the receipt of the request, Upon determination of the time und place ol the
meeting, the olfiecr receiving the request shall cause notice o be given to the Stoskholders entitled
to vole, in necordimes with the provisions of Seetion 2.04 of these Bylws, 1Fthe notice Is not piven
witliin sixty (60) days alier the receipt of the request, the person or persons equesting the meeting
may set the time and! place of the mocling andl give the notice, Nothing contained in this Scction
2,03(0) shull be construed as limiting, fixing, ov afiecting the time when o meeting ol Stockhollers
called by notion of' the Bourd off Dircctors may be held,

Seetlon 204 Notice of Meetings, Excopt us olhersise provided by law or the Certilieate
ol Incorporation, wrillen notjce of each meeting of Stockholders shall be given hot Jess than len (10)
nor move than sixty (60) days before the dule of the meeting 1o ench Stockholder entitled to vole al
such meeting, such notice to speily the plaee, date and hour and purpose or purposes ol the
meeting. Notico of the time, place and purpose of any meeling of Stockholders may be waived in
writing, signed by the person entitlod to notiee thereol, sither before or afler such meeting, und will
be saived by any Stockhokier by his aliendance thercat n person ar by proxy, except when the
Stockholder nttends s meeting Tor the express purpose ol objeating, at the begivning of the meoting,
to the transnction of uny business beeause the meeling is not lmwlully called or convenied. Any
Stackholder so waiving natice of such meeting shall be bound by the procecdings of any such
meeling in all respeets as it due notiee thereol had been given.

Geetlon 206 Quorum, Atallmestings of Stockhoklers, except where otherwise provided
by statute or by the Certilionte of Incorporation, ov by these Bylnws, the presence, in person o by
proxy duly nuthovized, ofthe holders of o majority of the outstanding shares of stock enlitled o vote
shall constitute a quovum Tor the wansaclion of bushiess. In the absence ol quorim, any meeling of
Stackholders may be udjourned, from time to time, sither by the chatrman ol the meeting or by vole
of the holders of o majority of the shares vepresented thereat, bul no other business shall be
rransueted ntsuch meeting, The Stoekholders presentaty duly called or convened meeting, at which
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a quorim s proscnt, may continue to transaet business until adjournment, nolwithstanding the
withdrawal of cnough Stockholders to feave less than o quorum, Except s atherwise provided by
Inw, the Cortilieate of Incorpuration or these Bylaws, oll nction laken by the holders ol'n majority of
the vote cast, excluding abstentions, ntuny meeling ot which o quorum I present shall be valid and
hinding upon the Corporation; provided, however, that divectors shall be clected by u plurality fthe
votes of the shares present in person or yepresented by proxy al the meeting and entitied to vole on
ihe clection of diveetors, Where a separate vote by n class or classes or serles is requived, axeopt
where otherwise provided by the statute ar by (he Certificate of Incorporation or these Bylwws, u
majority ol the outstunding shaves of such cluss or classes o sexies, present in person or represented
by proxy, shall constitule s guorum cntitled to tnke nelion with vespeet to thul vate on that matter
and, excopt where otherwise provided by the statute or by the Cerilicate of fncorporntion or (hese
Byluws, the aflirmative vote of the majority (plurality, in the case of the electlon of divectors) ol the
voles cast, excluding abstentions, by the olders ol shares ol such cluss ov classes or sevics shall be
the net of such class or classes or series.

Sectlon 2,06 Adjournment and Notice of Adjourned Meclings. Any meeling of
Slockholders, whether imnual or speclal, may be adjorned (rom time Lo time cilher by the chulrman
of the meeting or by the vote of'a majority ol the shaves custing votes, exeluding abstenlions, When
2 meeting is adjourned o another tinte or place, notice need not be givenoflhe adjourned meeting I
the time and place thereol are annotneed at the meeting at which the adjournment s taken. At the
adjourned meeting, the Corporation may leansaet my business which might have been ransacted nl
the original meeting. 1f the adjovrnment is Tor more than thirly (30) days or i alier the adjonrnment
o nes record date 1s lixed for the adjourned meeting, n notice of the adjourned meeting shall be
piven to ench Stockholder of record eatitled to vole at the meeling,

Sectlon 2,07 Yoting Rights, For the purpose of determining those Staekholklers entitled to
vote ol any meeting of the Stockholders, exeept as otherwise provided by law av the Certilicate of
tncorporation, only persons 1 whose names shares stand on the stock records of the Corporation on
the recard date, as provided in Seetion 6,04 of these Bylaws, shutl be entitlad (o vote nf any meeling
ol Stockholders, Bvery persan entitled 1o vole or sxecute consents shall have the right o do so either
in person or by an apent or qpents aulhorizee by s proxy pranted in accordance with Deluware fu.,

Anagent so appointed need not be o Stoekholder, No proxy shatl bo voted ulter three (3) years lrom
it dute of ercation unless the proxy provides lor a longer period,

Seellon 208 Jvint Ownors of Stock, 1" shares or other scewritios having voling power
stnd of recard in the numes of twa (7) or more persons, whether iduciarics, members of a
partnership, joint tlenants, ferrants In common, tenants by the entirety, or otherwise, or if wo 2yor
more persons hinve the sume fiducinry relationship respeeting (he sume shares, unless the Seeretury is
given wrillen notice to the contrary and Iy Turnished with a sopy of the instrunenl oF order
appointing theny or creating the velationship wherein it is so provided, their nets with vespeet 10
voling shall have the following effeet: (u) i only one (1) voles, his net blnds all; {b) ifmore than one
(1) voles, the nel of the majority so voting binds all; (¢) it more than one (1) vates, hut the vole is
gyenly split onany particulur matter, euch faction may vole the seourities in question proportionslly,
or may apply lo the Delaware Court of Chancery fov relicfas provided in the General Corporation
Lawy of Deloware, Section 217(b). 1f the instrament [iled with the Seerelary shows Lhat any such
tenuney s held in unequal interests, apujority oveven split for the purpose ol subseotion (¢) shall be
n majority oroven split in interest,



Seollon 2,09 List of Stockholdevs, The Seeretary shall prepure and make, ut least ten ()
dluys helore cvery meeting ol Stockholdars, a complete list of the Stockhaldors entiticd to vole al
sicd mecting, neemnged in alphabetical order, showing the address of ench Stockholder and the
number of shaves registered in the name of cach Stockbolder, Such list shall be open to the
cxamination of any Stoekholder, Furany purpose germane to the meeting, during ovdinary business
hours, tor o period of at least ten (10) duys prior to the meeling, either al n place within the city
where the meeting is to be held, which place shall be specified in the notice ol the meeling, or, i not
specificd, ut the phice whete the meeting is to be held, “The list shall be produced and kept at the
time und place of meeting during the whole time thereol nnd may be inspected by nny Stockhokler
who is present.

Seetion 2,10 Actlon Withoul Meeting,

(0)  Unless utherwise provided in e Certifisnte of Incorporalion, any action required by
stotule to be taken at auy annun) or special meeting of'the Stackholders, o nny action which may be
tuken at any annual oF special eeting of the Stoekholders, may be laken without a meeting, without
prior natice and without u vole, i a consent In writing, setting Forth the nelion so tnken, shall he
signed by the holders of outstanding stock aving not Jess than the minimum mimber of voles thit
would be necessary to anthovize or ke such netlon at o meeting at which all shares entitled to vote
(hereon were present and voted,

()  Gvery wrilten consent shall buay the date of signature of cach Stuckholder who signs
the consent, nix! no wellten consent shall be elieetive o ke the corporate aetion referred to therein
unless, within sixty (60) days of the varlicst dnfed consent detivered to the Corporation I the munner
herein requived, writlen consents signed by n sullicient number ol Stackhalders to take action are
delivered t the Carporation by delivery to its registered office in the Siate of Doluware, ils principol
place of business or an oflicer or agent ol the Corporation having custody of the book in which
proceedings ol meetings of Stockholders are recorded. Delivery made ton Corporntion’s vegistercd
oltice shall be by hund or by corlitied or registered nail, return receipt regested,

(¢)  Prompt notice of the taking of the corporate setion without v meoting by less than
unantimous written consent shall be given to those Stockholders who have not congented i writing.
1£the netion which is consented to is sueh as would have required the filing ofu certiticule under any
section of the Ceneral Corporation Law of the State of Delaware if suich action had been voled on by
Stockholders at n meeting thereol, then the ceriificate filed under such section shall state, in lieu ol
any slatement requived by such seetion coneerning any vote of Stockholders, that writlen notice and
written eonsent huve been given us provided in Section 228 of the General Corporation Luw of
Delaware.Notwithstanding the foregeing, no suich action by written consent muy be taken following
the elosing of the initial public offering pursiant to an eltective vegistration statement under the
Securities Act of 1933, ns nmended (the “1933 Act™), covering the oller and snle of Commaon Stock
al the Corporation (the “Initia) Puble Oltering™).

Seetton 2,11 Ovpanization,
()  Alevery meeting of Stockholders, the Chaivoun ol the Bowrd of Directors, av, il n

Chairman has not been appointed or s ahsent, the President and Chiel Bxecutive Oflicer, on, il the
Presicent and Chiel Exeeutive Ofticer is absent, o chafrman ol the meeting chosen by & majority in




interest of the Stockholders entitled to yole, present in person or by proxy, shall act as chalvman.
“The Sceretury, ov, in his absence, mi Assistnt Secretary direeted to doso by the President nad Chiel
Axeeutive Officer, shall net us secretary of the meeling,

(b  The Bourd of Directors ol the Carporation shull be entitled to make such rules ov
yepulntions lor the conduet of meetings of Stockholders us it shall deem necessary, approprivfe oe

convenient. Subject to such rules and regulations of the Board of Directars, it any, the chairmun of

the meeting shall have the vight and nuthority to preseribe sueh pules, regulntions and procedures wd
1o do all such uets as, in the judgment of such chairman, are nccessury, approprint or convenlent lor
the proper conducl of the meeling, including, without Himitation, establishing an agenda or order o
business For the meeting, rutes and procedures for muintaining order at the meeting und tlic safety of
those present, limitations on participation in such meeting to Stockholders ol record of the
Covporation and their duly authorized and constituted proxies and sueh other persons us the
chajvnmn sholl permil, restictions on entry lo the meeting nfler the time fixed for the
commencement thereol, limitations on the tine wtlotted (o questions or comiments by purticipants
andl regulation of the opening and slosing o {‘the polls For balloting on matters which are to be voted
on by bullot, Unless and to the extent determined by the Board of Directors ov the chairmun of the
meeling, meetings of Stockhoklers shall not be required to he held in necordanee with rules of
parlinmentary procedure.

ARTICLE
DIRECTORS

Geetion 3.01  Number and Torm ot Office. The Board of Directors of the Corporution
shall consist of one or mote members, the number thereol to be determined {rom time (o time by
vesolution of the Bourd of Direetors unless otherwise provided in the Certiliente of ncorporation,
Directors need not be Stoekholders unless so required by the Certifiente ol Incorpuration, 1Torany
cruse, (he divectors shall nol Liave been elected al ui annunl mecting, they may be cleoted as soun
therealier ns convenient at o speeinl meeting ol the Stockholders calted Tor that purpose in the
manner provided in these DBylasws, Na persan that is subject lo any stotutory disqualitiention (as
defined in Section 3M)(B9) of the 1934 Act) may be n divector of the Covporation.

Section 302 Powers, ‘The powers ol the Carporntion shail be exeroised, s business
conducted and its propertly controlied by the Board of Dircetars, except as may be othervise
provided by stntute or by the Certifiente of fncorporation, ‘The Board of Divectors shall have the
power to nterprel these By-Lass and any interpretation mude by it shall be Cinnt and conglusive.

Seclion 3,03 Vaeaneies, Unless olherwise provided inthe Cerliticate of ncorparation, any
vaeancies on the Board of Dircctors resulting from death, resipnation, disquulilication, removal ar
other causts wed any newly crented divestorships resulting from any inorense fn the number of
directors, shall unless the Board of Directors determines by resolution that uny such yacaneics or
pewly ereated divectorships shall be filled by Stoekholdurs, be fifled only by the affirnintive vote ol
nwjority of the diveelors then n olfice, even though tess than u guorum ol the Board of Direetors.
Any direstor elected in nccordunce with the precedity sentence shall hold oftice tor the remaindgrof
the full tery of the director for swhich the vacancy was created ar oceurred nnd until such director’s
suceessor shall have been clected and quulified. A vacaney in the Bonrd of Directors shall be
deemed to exist under this Bylow i the ense of the death, removal or resignntion of wny direetor,
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Seetion 3,04 Resignation. Any director may resign at any time by delivoring his written
resignation o the Sceretary, such resignation lo speelly whether it will be elective at n particular
time, upon weeeipt by the Sevrctary or al the pleasure of the Board of Direetors, 11 1o sueh
speeilication is made, it shall be deemed elfective at the pleaswre ol the Do of Divectors, When
one o more directors shall resign from the Boardl of Divectors, eflective nta fulure dale, u mmjority
of (he directors then inoftice, inchding those who have so resigned, shull huve the powerto Jil) such
yaeaney ot vacancics, the vote thereon o tako elfect when such resignation or resignutions shall
become offective, and cach Direclor so chosen shall hokl oflice for the unexpired portion ol the term
of the Director whose place shall be vireated and ntil his suecessor shull have been duly elected und
qualitied.

Geelion 3,05 Remoynl, Subject to the vights of the holders ofany serles of Conumon Stoek,
the Bonrd of Divectors or any individual director may be removed from office at any time (i) with
cause by the nffimtive vote of al lenst sixty-six and two-thirds percent (66 2/3%) ol the voting
posver ol all the {hen-outstanding shures of voting stock ol the Corporation, entitled (o vale ul an
glection of divectors (the 94/ oting Stock) or (i) withoul cause by the aflirmative vole ol'the holders
o't least sixty-six and two-thirds percent (66 2/3%) ol the voling posver ol all the then-outstunding
shares ol the Voting Stock.

Sectlon 3.06  Meelings. .

() Aunual Mestings. ‘The munual meeting ol the Board of Direetors shall be held
immedintely before orafter the aniug! eeting of Stockholdess and nt the place where such meeling
is held, Mo notice ol an aniul meeling of the Board ol Directors shall be neeessary and such
mecting shall be held for the purpose of elocting officers mel iransacting such other business as ay
Inswfully come before it

() Repulnr Meetings. Unless othenwise specitied by the Certilicate of ieorporation,
regular meetings ol the Boned of Divectors shull be held at place within or without the State ol
Delyware which has bee dexlpmated by resolution of the Board of Dircetors or the wiltten consent
ol all dirgelors.

(&) Speeinl Meotings. Unless olherwise specilied by the Centilicate of Incorporation,
spevial meetings of the Bourd of Directors muy be held atany ime and pliee within or without the

Siate of Delawvine whenever cailed by e Chaivman of the Bowd, the President andd Chief Exeeutive
Officer or any two ef the direetors.

()  Telephone Meetings, Any member of the Board of Dircetors, ov of any commiltee
(hercol, may purlicipale in g meeting by menns ol conference telephone or simvilar communications
gquipment by means of which nll persons purticipating in ihe meeting can hear cach other, and

participation in a meeling by sueh nieans shall conslilute presence n person ul such meeting.

(¢)  Notieeol Meellngs. Naties of the time and place olall speciul meetings ol the Bowd
of Directors shalt be orally or in witing, by telephone, fesimile, telegraph or telex, dwing norma
business hours, ot feast twenty-lour (24 howrs before the date and time of the meeting, or sent in
\writing to eneh divector by first clags muil, charges prepaid, af feast Uwoe (3) days belore the doto of
the mesting. Noticeofany meeting may be waived in writing atany time before or afier the meeting,




and will be waived by any director by attendunce thereat, except when the director altends the
meeling for the express purpose of objecting, at the beginning ol the meeting, to the transaction of
any business beeause the mesting is not lnwlully calfed or convencd.

) \Waiver of Notice, The transaction of all business at any meeting of the Boawd of
Divectors, or any commitiee thereol, however alled or noticed, or wherever held, shall beas valid as
though had at s meeting duly held after regular eall and notice, iCa quoram be present and il either
betore or aler the meeting, tach of the dircetors not present shall sign awritien walver o notice. Al
such waivers shall be filed with the corporate records or made o part of the minutes of the meeting.

Seetlon 3,07 Quorwm and Yoling,

(1) Unless the Certilicate of Incorporation requires a grenter humber and exeept with
pespeet 1o indemnification questions arising under Seetion 10.01 hereof, lor which a quorum shall be
one thivd ol the exuet number of divectors lixed [rom lime (o time in necordance with the Corlificate
ol Incarporation, 8 quorum of the Board of Dircetors shall consist of'a majority of the exact number
of divectors tixed from time to time by (he Board of Divectors iy necordance with the Certiticate of
earporation; provided, however, ol wiy meeting whether a quorgm be present or otherwise, a
majority of the direetors prescnt may adjourn from time lo time until the time lixed for the pext
vegular meeting of the Board of Dircelors, withant netice other than by amouncemenl nt the
meeting.

()  Ateachmeeting of the Bonrd of Divectors at which o quoram is present, all guestions
and business shall be determined by the alfinmative vole of n majority of the directors present, unless
a dillerent vole be required by Inw, the Certifieate of Incorporation or these By luws,

Soctlon 308 Action Without Meating, Unless atherwise restricled by the Certificale of
Incorporation or these Byluws, any wetion required or permitied to be taken atuny meeling of the
Board of Directors or of any committee thereol may be taken without o meeting, ilail members ol
(he Board ol Direetors or committee, as the cise may be, consent thereto in writing, and such writing
or writings we filed with the minutes of proceedings of the Board of Divectors o connnitiee,

Qoction 3,09 Tees and Compensation, Directors shall be entitled fo such compensation
for thelr services ns mny be upproved by the Bonrd of Direstors, ineluding, il so approved, by
resolution of the Bourd of Directors, n fised sum nind expenses of attendance, ifany, for atiendance
at cnch regular o speeial meeting of the Bonrd of Direetors and at any meeting of a commilice ofthe
Board of Directors. Nothing herein contaied shall be construed to preclude uny divector from
serving the Corporation in any other capacily us nn olficer, ngont, employce, or olherwise nnd
receiving compensation therefor,

Seetton 3,10 Commniitiees,

(@) Bxeeutive Committee. The Bowd of Directors muay by vesolution passed by a
majority of the whole Bourd of Dircutors appoint wn Exceutive Commitlee o consist of one (1) or
more members of the Board of Divectars. The Fxeoutive € ‘ommittes, 1o the extent permitied by luw
and provided in the resolution of the Bourd of Divectors shall have and may exercise all the powers
and authority of the Bourd of Direclors in the management of the business wnd oftulrs ol the
Corporation, including without limitation the power or authority lo delyre dividend, to nuthorize



the issuanee ol stock and to adopt » certilicate of ownership and merger, and may withorlze the send
ol the Corparation to be aftixed to all papers which may require 1t; bul no such commiltee shall have
the power oF authorily in reference to antending the Certiticate of Incorporntion (oxeept that a
commiitee may, W the extent authorized in the vesolution or resolutjons providing for the isswnce of
shnres ol stock adopted by the Board of Direetors lix the designations and any ol the prefrences ov
rights ol such shares reluting to dividends, redemption, disselution, uny distribution of nssets of the:
Corporation ot the conversion into, or the exchange ol such shares For, shaves of suy uther vluss or
classes or any other series of the same ot puy other cliss or classes of stock vl'the Corporation ot Tix
the number ol shares of any series of stock or authorize the increasa or deerense of the shares © [y
serles), adopting an agreoment of merger ov consolidation, recommending o thie Stockholders the
sule, lense or cxchunge of all or substantially ull ol the Corporation’s properly and n8sets,
recommending to the Stackholders a dissolution of the Corporalion ara revocation ol n dissolution,
or amending the Bylaws of the Corporntion.

()  Other Committess, The Roard of Directors may, by resolution phssed by o njority
of the whale Board of Divectors, rom time to time pppoint such other commiltees ns may be
pormitted by law. Such other commitices appointed by the Boavd of Dircetors shall consist of onc
(1) ormore members of the Board of Direetors and shutl have sueh posvers uod perform such dutles
ns may be prcscrilmd by the resolution.ov vesolutions creating such committees, but in no event shall

such commitice huve the powers denied 1o the Bxeeutive Commilice In these Bylaws,

(¢) lerm. Lach member of n committes of the Board of Directors shall serve u term oh
the commitlee coexistent with such member’s term on the Board of Divectors, The Board of
Dircetors, subjuet to the provisions of subsections (a) or (b) ol this Bylmv may atany {ime incrense
or decrense the number of members of n conmities or terminate the existence ofn committes. The
membership ol'n commitice member shall \erminate on the date of his death or yoluntury resignation
from the commitiee or from the Boawd of Direutors. The Bourd ol Dircetors may al any time forany
FORSON FENOVE BNy individunl committes mentber and the Board of Direstors mity fill any committee
vacaney croated by death, resignation, vemoval or inerense in the number of niembers of the
comnyittee. The Board of Divectors may designate one o more divectors as alternate members ol
any commitice, who may replace any nbsent or disqualilied menber ab any meeling ol the
commitiee, nud, in addition, in the absence or d'xsquﬂliﬁca\lion of any member ol a committee, the
member or members thereo {'present at any mecting and not disqunlificd rom voling, whether or ot
e or they constiiuge o quanin, may wnnnimously appoint another member of the Board of Direclors
(o net ut the meeting in the place ol iy such absent or disqualitied mumber,

()  Meelings. Unless the Board of Direetors shafl otherwise provide, gepular meetings 0 I
lhe Excentive Commitiee or any othet committue appointed pursuant to (his Section 3.10 shall be
Beld at sueh times and places as e detcrmined by the Board of Divcetors, vv by any such coninsitted,
andl when notice thereolhas feen given to auch member ol such commitiee, no further notice of such
repulor mestings petd be given therenier, $pecial mectings of nny such conunittes mity be held at
any ploes which hus been determined from Lime to time by such committes, and may be ealted by
any direetor who is u member of such commities, upon wrillen notice 10 the membars of such
commitiee of the time and place ol such special meeling given inthe manney provided tor the piving
of written notice to members of the Bourd of Directors of the time und place of speeinl meetings of
the Bourd ol Divestors, Notice of nny speeial meeting ol any committee muy b saived in writing al
any thue before or alter the mecting and will be waiyed by uny direetor by attendanee thevent, except
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when the divector attends such speeinl mecting Tor the express purpose ol objesting, at the beginning
of the meeting, to the ansaction of any business becuuse the meeting is not lawlully called or
convencd. A majority al' the authorized mumber of memhers of any such commitiee shall constitute a
quorum for the irmnsaction ol business, and the aet ol a majority of those preseat al any meeting at
shich a quorum is present shall be the act of such conmitlee.

Seetlon 3,01 Orvganizatlon. Atevery mecting of' the direstors, the Chairman ol the Board
of Divestors, or, il'n Chairmyan has not been appoinled or s absent, the President and Chiel Exesutive
Ollicer, or il the Presidentand Chiel Executive Olfieur is nbsent, the most senior Viee President, ot
in the nbsenee of nny such ollicer, o ehaicman of the meeting chosen by a majority of the dirgetors
present, shall preside over the meeling. The Seerctary, or in his absence, an Assistanl Scorclary
diveeted 1o do so by the President and Chief Executive Officer, shall net as seeretary ol the meeting.

ARTICLE IV
OFFICKRS

Seellon 4.00  Officers Designnted, The ofticers ol the Corporation shall fnslude, il andl
when designuted by the Board of Directors, the Chatrman of the Board of' Divectors, the President
and Chiel Executive Olficer, one or more Vice Presidents, the Seerctury, the Chief Finnneinl Officer,
the ‘Preasurer, the Controtler, all of whom shall be clected ut the nnnual organizational mesting of'the
Board of Directors, The Bonrd of Dircetors niny ulso appoint one ar more Assistan! Secretaries,
Aasistant Treasurers, Assistrot Controllers and such other ofticers und agents with sueh powers and
dutics as it shall deom necessary, The Board af Directors may assigh sueh seltitional titles toonc or
more of the officers as it shall deemapproprinte, Any one personmay hold uny number of oltices of
the Corporation at any one time unless specifically prohibited therelrom by law. The suluries and
other compensation of the ofticers of the Carpatation shufl be fixed by or in the munner designated
by the Bourd ol Directors,

Seetion 02 Toenwre and Dulies of Officers,

()  Genernl, Al officers shall hold oltice at the pleasure of' the Board of Directors md
until their suceessors shull have been duly clected and quulified, unless sooner removed, Any oflicer
eleeted or appointed by the Board of Directors may be removed ot any time by the Boawd of
Direetors. 1Ithe ofTice of any officer becomes vacant for uny reason, the vacuney may be lilled by
the Board ol Directors, Mo person that s subject lo uny statutory disqualifieation (as delined in
Section 3)(39) of the 1934 Act) may be an olticor of the Corporation,

(o)  Dutics of Chaivinan of the Bonrd of Divectors, ‘The Chairmmn of the Boavd of
Directors, when present, shall presicle at all mectings ol the Stockholders and the Doard of Direcloys.
“The Chairman of the Bourd of Diveclors shall perlorm other duties commuonly Incldont w his offive
and shail also perform such other dulies nnd have such olher powers ns the Board of Diretors shall
designate from time to time.

(¢ Duties of President nnd Chiel Lxecutive Offcers The President und Chiel’
Exeeulive Olticor shall preside i nlf mectings of the Stockholders and at all meelings ol the Bowrd
of Direetors, tmless the Chairman of the Bowvd of Divectors has been appointed und Is present.
Unless some other olVicer has been sleeted Chiel Exeeutive Ofticer ol the Corporation, the President




and Chiel Exeeutive Otficer shall be the chicl executive oflicer of the Corporation and shall, subject
to the control of the Boawd of Directors, have general supervision, direction and control of the
busiiess and officers of the Corporntion. The President and Chiel Exeeutive Ofticer shall pertorm
olher dutics conmenly incident to his oftice and shall also perlorm such other duties wd have sueh
other powers us e Bourd of Directors sholl deslgnate from time to time, In the absenee or disability
ofthe President and Chiel Bxeeutive Officer, ov il there is no President and Chiel Executive Oflicer,
the Vice President who has sevved as such for the longest duration or mother Viee President
designated by the Board of Dircctors shall serve as the chisfexceutive oflicer ol the Corporation and
shall have the powers and duties prescribed 1 this purngraph (e).

()  Duaties of Viee Presidents. The Vice Presidents shall perform dutics commonly
neldent to their office and shall nlso perform such other dutics and have such other powers s the
Bourd of Directors or the President and Chiel Exeeutive ONicer shall designate from lime to lime.

(6)  Duties of Secretury, The Secrctary shall attend all meetings ol the Stoekholders and
of the Bonrd of Divectors and shall vecord il uels and proceedings thersol In the minute book ol'the
Corporation, The Scevctary shall give notice In conformity with these Bylaws of'all meetings of the
Stockholders and of all muetings of the Bowd of Divectors ancl any commitice thereo!l” requiring
notice. "The Sceretary shall perforny wll other duties given him Iy these Byluws undl other duties
commonly incident to hisotfice and shall also perform such other duties and huve such other powers
as the Board of Divectors shall designate from time Lo time, “Mhe President and Chiel Exceative
Oftiger may direct any Assistanl Seerelury o assume and perform the duties of the Seeretury nthe
absence or disability of the Sevretary, and cach Assistint Secrctary shall perform other dutles
commonly incident o his office and shall also perform such other dutics and have such other powers
ns the Bonrd of Diveetors ar the President mnd Chiel Exceufive ONicer shall deslgnate from thheto
fime.

0 Duties of Chiel Uinancial Offieer, The Chicl Financinl OfYicer shall keop or eause
fo be kept the hooks of account olthe Corporation in a thorough and proper manner and shall vender
statements of the financind nlfairs of the Corporution In sueh form and as olten ns vequired by the
Bonrd ol Divestors or the President amd Chiel’ Bxeeutive Officer. The Chiel Finunclal Ofticer,
subjeet to the order of the Bonrd ol Direstors, shall have the custody ofall Tunds and scotnities of the

Sarporation. The Chicl Finaneinl Ofticer shall perform othey dutics commonly incident lo his oftice
and shall also perform such other duties and fve sueh other powers us the Board of Directors ov the
President nnd Chiel Exeentive Ollicer shall designate from time (o time, The President angd Chiel
Excettive Officer may direet the “lreasurer oF any Assistant Treasurer, or the Controller or any
Assistant Controfler to assune ane perform the dutles of the Chief Financial OfVicer in the ubsencs
or disability of the Chiel Finaneinl Ofticer, and ench Trensurer and Assistanl Treasurer ond eneh
Controller and Assistunt Controller shall perform other duties commonly incident to his office and
shall also perform such other dutics anct have such other pawers ns the Boavd of Direetors of the
Presidunt and Chiel Bxeeutive Officer shall designate Trom time lo time.

Sectlon 4,03 Delegation of Authority, The Board of Dirveetoss may from lime o time
delogate thy powers of duties of uny offieer to any other olficer or ugent, notwithstmding any
provision hereol.




Seetlon 4.04  Resignations, Any ofticer may resign ut any time by giving wrilten notice to
the Bonrd of Divestors or 1o the President and Chief Exceutive Officer or to the Secretary. Any stich
resignation shall be elfective when veceived by the person o persons to whom sueh natice is piven,
unless 1 later time is speeilicd therein, inwhich event the restgnation shull become elfective ul such
Inter tinte, Unless othersvise specified in sueh notice, the aceeplance of any such resignation shall
not he necessary to make itelfeetive. Any vesignation shall he without prejudice o the rights, ilony,
of the Corporalion under any conliiet with the resipning olTicer.

Sectlon 4.05  Removnl, Any ollicermay be removed fromoftice ntany time, either sith or
without cause, by the ullirmative vote af n majority of the directots in uffice at the time, or by the
panlmous written consent of the direetors in olliee ol the time, or by uny commiltee or supeclor
oflicors upon whom such power of removal may have been conferred by the Board ol Diveetors,

ARTICLE V
EXBCUTION OF CORPORATE INSTRUMENTS AND YOTING
OT SECURI'T'HES OWNED BY TI1E CORPORATION

Seelion 5,01 Exacutivn of Corpurate Instrumentds, The Board of Divectors may, in its
diseretion, determine the method and designate the signatory officer or officers, or other peyson or
persons, ta exeoule on behallof the Corporation any corporate instrument or document, or o signon
behull'of the Corporation the corporate name wilhout fimitation, or to enter into eontracts on behulf
of the Corporition, exeept where othenvise provided by law or these Bylws, and stich exeeution or
signaturc shall be binding wpon the Corporation.

Unless othersvise specilienlly determined by the Board of Divestors or otherwise requived by
s, promissory notes, deeds of trust, motlgnges and other evidences of indebiedness of the
Corporation, and other corporale Instraments or documents vequiring the carporate seal, and
cortificates of shares of stock owned by he Corporation, shall be exeeuted, signed or sndarsed by
the Chalrman of (he Board of Directors, ot the President and Chiel Executive Officer or any Vice
President, and by the Secrelary or ‘Treasurer ov any Assistant Secretary or Assistant ‘Trensuver, All
other instruments and documents requiring the corporale signature, bul not requiring the corporate
scal, may be exceuted ns aforesnid or in sweh other munnur s oy be divected by the Board off
Direelors.

All checks and drafis drawn on banks or other depositaries on Funds to the credit of the

Corporation or in speeinl accounts ol the Corporation shall bu signed by such person or persons us
fhe Bonrd ol Directors shall authorize so to do.

Unless authorized or ratilied by the Board of Directors or within the ngency power of an
officer, no officer, ngent or employee shall have any power or authority to bind the Corporation by
any contraet ar engagement ot (o pledge its eredit or o vender it Jinble for any purpose or for uny
amaount.

Seeflon 5,07 Voling ol Securities Owned by (he Corporation,

(@)  Unlessotherwise instiucted by the Board ol Direstors, und subject to Seetion 5,02(b)
below, the Chiel Exceutive Officer of the Corporation shall huve the power and authorily on behall
of the Carporation to attend and o vote st uny meoting of stockholders, partners or equity holders of

12



any corporation, partnership or any other entity (ineluding BATS Exchange, Ine, und DATS Y-
Exchange, Ine.) in which the Corporation may hold stock, parinership or other cquity intercsts, as the
case muy be, and may exerclse on tehalf ol the Corporation any and all of the rights and powers
meident o the ownership of sueh stock, partnership o olher equity interest at such meeling, andl
shall have the power and authority to exceule and deliver proxies, waivers nndl consents on behallof
the Corporation in connection with the exercise by the Corporation ol the rights and powers ineitdent
1o the mwnership of such stock, pirtnorship or olher cquily interest, The Roard of Directors may from
lime 1o time confer like posvers upon iy olher orson of persons.

(0 Atany mecling of the stoekholders of BATS Exchunge, Ine, held for the purpose of
clecling direetors and members of'the Member Nominating Commiltce of BATS Exchange, Ine. (us
set Torth in the By-Liws of BATS Exchinge, Inc., the “Member Nominating Committee™), or in the
event writlen consents are soliclied or othervise sought from the stackholders of BATS Exchange,
[e, with vespeet theeeto, the Corporation shall cause all outstunding shures of BATS Lixchange, Inc.
awned by the Corporation and entitled to vote al such clection to be voted in favor of only those
BATS Bxchange, Ine. member representative divostors and nominees Tor the ivienber Nominating
Comntittee nominated in aceordance with the By-Lases of BATS Exchange, Ine. i, with respect to
any such written consents, shall cause to be validly executed only such written conseits electing
only sueh divectors und memburs of the Member Nominaling Commitice.

() Alanymestingofthe stockholders o BATS Y-Fixchange, Ine, held for the purpose o r
clecting direelovs and members ofthe Membur Nominating Commitiee of BATS Y-Bxehange, Inc.
(as set forth in the By-l.aws ol BATS Y-Exchange, Ing., the “Member Nominating Committee”), or
i [he event written consents re solicited or otherwise sought from the stockhulders of BATS Y-
Exchange, Inc. with respeet thereto, the Corporation shall cause nll outstunding shaves o BATS Y-
Exchange, Ine. owned by the Carpornlion and entitted to vote at such election fo be voted in favor of
only those BATS Y-Exchange, Ine, member representative directors and nominees for the Member
Nominting Commitics nominated in accordance with the By-Laws of BATS Y-Bxchange, Ine, andl,
with respeet Lo any such written consents, shall cause to by validly oxceuted only such written
consents electing only sueh directors and members ol the Mvember Nominating Comumiliee,

ARTLICLE VI
SHARES O STOCK

Seellon 6,01 Form sud Bxecution ol Ceriificates, Certliticates for the shaves of stock of
the Corporation shall be fa such form us i consistent with the Certilieate of Incorporation nnd
applicnble law, Bvery holder ol stock in the Carporation shull be entitled to have n certifiente signed
by or in the name ol the Corporation by the Chairmtan of the Board of Direstors, or the Presicent or
- Chiel Bxeeutive Olficer or any Vice President and by the Treasurer or Assistant Treasurer or the
Seeretary or Assistant Sceretary, gertifying the number of shaves owned by him fn the Corporation.
Any or all of the signaturcs on the certifigate muy be fuesimiles. In ease any oflieer, ransler agont,
or registrar who has sighed or whose facsimile sipnature has been placed upon a centificate shall
have censed to be such officer, transferagent, or repistrar before sueh eertitiente is jssued, itmay be
issued with the some effeet as iFhe weve such officer, wansfer agent, or rogistn at the dale ol'issue,
fiaeh certiiente shall state upon the face or buek thereol, in full or in summary, all of the powers,
designations, preferences, ancl vights, andl the Himitations or restrictions ol the shares authovized to be
issued or shull, exeept as utherwise required by lw, sel touth on the face or back o statlement that the
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- Corporation will fumnish without charge 1o cach Stockholder who so requests the powers,
designations, preferences and relative, participuting, optional, or other speeinl rights of each class of
stock ar series thereof mnd the qualifications, limitations or restrictions of such prelerences and/or
vights, Within » reasonable time ofier the issuance o tansfer ol uneertificated stoek, the
Corporation shell send (o he registered owner thereol a writien nolice contnining the information
required 1o be set Torth or stated on certificates pursimi to this section or othersise veuired by Inw
or with respeut 1o this seetion o sttement that the Corporation will furnish without charpe to erch
Sockholder who so requests the powers, deslgnntions, prelerences and relative picticipating,
optional or ather special vights of cach class of stock or serles theveol mnd the qualilientions,
limitations ov restiictions of such preferences widfor rights, Except s otherwvise expressly provided
by Inw, the rights and obligations of the holders of eertilicates representing stock ol the same cliss
and sevies shall be identieal,

Seetion 6.02  Losi Certifientes, A now eortifivute o certilicates shall be issued in place of
any certificale or cetificates theretofore issned by the Corporation alleged o have been lost, stolen,
or destroyed, upon the making of an affidavit of that fact by the person claiming the certificato ol
stock Lo be fost, stolen, or destrayed. The Corporation muny vequire, us o condition precedent to the
issuanes of u new certificnte or cerliticntes, the vwner of such losl, stolen, o destroyed certifieate or
cerlilicates, or his legal tepresentative, to advertise the same i such manner as it shall requive or lo
give the Corporation u surely bond in sueh Torm nnd amount as it may diveet as indemnity againat
any claim that may be made apainst the Corporation with respect to the certilicate alieged to have
been lost, stolen, or destroyed, ‘

Seetlon 6,03 Transiers.

() Translers of record ol shuves ol'stack ol the Corporation shafl be made only upon its
houks by the bolders thereol, in person ar by atlarney duly nuthorized, md upon the swrender vfa
property endorsed cextificute or cortilicates for u like number of shures.

(by  The Corporation shall have power to enter into und perform any agecement with any
number of Slackholders ol uny one vrmore classes ol stock of the Corporation to resteict the bansier
ol shures of stoek of the Corporation of pny one ov more classes owned by such Stackholders in any
pranner nol prohibited by the General Corporation Law of Dglaware.

(¢)  The Corporation shall haye the right by sppropriate aetion lo impose restrictions upon
the teansler of any shares of fts stock, or any inlerest theretn, from time to time, so long as stch
restriclions are consistent with the provisions of the Centificate of [ncorporition,

Section 6,04  Fixing Reeord Dales,

() morder that the Carporation may determing the Stockholders entitled to notice of or
to vole at any meeting of Stockholders or any pdjournment thercof, the Board of Divectors may i,
i udvance, 4 record dute, which record date shull not precede the date upon which the gesolulion
fixing the record dite is udopted by the Bonrd of Divectors, and which record date shall nathe more
than sixty (60) nor less than ten (10) duys belors the date of such meeling. 1o reeovd dlate is fixed
by the Board of Dircetors, the record date Tor determining Stackholders entitled 1o notiee of or to
vole nt o meeting of Stockholders shall be at the close ol business on the duy next prececing the day




on which notice is given, or ifnotice is waived, nt the elose ol business on the day next preeeding the
day on which the meeting is held. A determination of Stoekholders of record entitled lo notiee ol or
1 vote ol u meeting ol Stoekholders shall apply to wny adjourmuent of the meeling; provided,
howeyer, that the Boaed of Directors may 1ix a new tecord date for the ndjowned meeting.

(b)  Prior to the Initial Public Offering, in order that the Corporntion may determine the
Stacklholders entitled to consent to corporale action in writing without a meeting, the Board of
Direetors muy 1ix a record dute, which record date shall not precede the date upon which the
resolution lixing the record date is ndopted by the Roard of Directars, uud which date shall not be
more than 10 days aler the date upon which the resolution fixing the record date is ndopted by the
Donrd of Directors. Any Stockholdor ol record seeking to have the Stockholders nuthorize or {nke
corporute action by written consent shall, by writlen notice to the Seeretury, vequost the Bowrd of
Directors (o lix a record date. The Board of Directors shall promptly, but in aif events within 10
dnys after the date on whieh such o request s reseived, adopt s vesolution fixing the record date, 1f
1o record date has been Tixed by the Board off Divestors within 10 duys of the date on which sucha
request is received, the record date lor determining Stockholders entitled to consent lo corporate
action in writing without u meeting, when no prios action by the Board of Dircetors is required by
ppplicable luw, shatl be the lirst dute on which asigned written consent setting Torth the action taken
or proposed to be taken is delivered to the Corporation by delivery to its vegistered office inthe Stale
of Delaware, its principal pluce olbusiness or an ofticer or agent of the Carporation having custody
of the book in which proceedings ol meetings ol Stockholders are recorded. Dellvery made to the
Covporation’s registered oftiee shall be by hand ur by cortifiud o registered mail, vetwm receipt
requested. 11 no vecord date has been fixed by the Board of Dircetors and prior wetion by the Board
of Divectors is vequired by lasy, the vecord date for determining Stockholders entitled to consent to
corpornte nction in writing without a meeting shall be ul the close of business on the duy on which
the Bonwd of Directors ndopts the resolution taking such prior action,

() In ovder that the Corporation muy determine the Stoekholders entitled fo reeeive
puyment of'any dividend or other dlstribution o allotment o any rights or the Stockholders entitled
o exercise any rights in respect ol any change, conversion or exchange of stock, or for the purpose
ol iy ofher fayeful netion, the Board of Divestors may (ix, in ndvanee, a record datc, which record
date shull nat precede he date apon which the vesolution lixing the recard date fs ndepted, mnd
which record dnte shall be not more than sixty (6V) days prior o such netion. 1 no recordd date is
fixed, the record date for determining Stackholders Tor any such purpose shall be at the close of
business on the duy on swhich the Boned ol Directors adopls the vesolution relating thereto.

Seetion 6,05 Registered Stoekhotders, the Corporntion shalt be entitled to reeognize the
exclusive right ol'n person registered on its looks ns the owner ol shares to receive dividends, and to
vole as sueh osener, i shall not be bound to recognize any equilable or other claim to or interest
such shars or shaves on the part of any other person whether or not it shall huve express or other
hotiee thereol, excepl as olfervise provided by the laws of Delawire.

ARTICLLE V1]
OPTHER SECURPTIES OFTHE CORPORATION

All bonds, debentures and other corporate seeuritics of the Corporation, ather than stock
certificates (covered in Scetion 6.01), may be sipned by the Chaivonan of the Bowrd of Dircelwrs, the
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president ar Chiel Lxceutive Officer or uny Viee President, or such other person us muay be
authorized by the Board of Directors, ned the corporate seal impressed thereon or n fnesimile of such
seal imprinted thereonand atfested by the signnture of the Secratary oron Asslstant Secretury, or the
Chic! Finaneial Olficer or Treasurcr or un Assistant Preustuer; provided, however, that where any
such bond, debentuve or other carporate seority shall be authentionted by the mnnunl sigoalure, or
where permissible fuesimile sighature, ol'n trustee under an indenture pursuant Lo which such bond,
debenture or other corpornte seeuvity shalt be issucd, the signatures of the persons sipning nnd
altesting the corporate seal on such bond, dehbenture or other corporate secivity may be the imprinted
facsimile of the sipnatures of such persons. Interest coupons uppertaining to any sueh bond,
debenture or other eorporate sceurily, authenticated by a trustee as nloresaid, shall be signed by the
Tyemsurer or on Assistan( Treusurer of the Corporation or such other person us mny be nuthovlzed by
the Board of Directors, or bear imprinted therean the fesimile siganturc ol sueh person. Incase any
olicer who shall have signed or attested any boudl, debentue or other corporate sceurity, or whose
fucsimile signature shall appear thereon or on any such Interest coupon, shull have ceased lo b such
olficer before the bong, debenture or othor corporale secueily so signed or attested shall huve been
delivered, such bond, debenture ov other sorporale seeurity novertheless may be adapted Ly the
Corporution und issued and delivercd ns though the person wha signed the swne or whose lhesimile
signuture shatl haye been wsed therean had not ecased lo be sueh olTicer af the Corporation.

ARTICLY V1U
DIVIDENDS

Seetion 801 Deelarntlon of Dividends, Dividends wpon the capital stock of' the
Corporation, subject to the provisions ol the Certilicate of Incorporalion, iFany, may be declared by
the Board of Diveetors pursuanl o law atany vegular ar speetal meeting, Dividends may be paid in
cash, in property, or in shates of the capital stock, subject lo the provisions of the Corlificate of
Incorporation,

Section 802  Dividend Reseryo, Before puyment of any dividend, there may be sel uside
out of aiy Tunds of the Corporation available for dividends such sum or sums ns the Bourd of
Diveetors from time o time, in their absolute dlserction, think proper us i reserye orreserves (o meut
contingeneles, or lor cqualizing dividends, or Tor repuiring or maintining uny property ol the
Corporation, or lor such other purpose as the Roard of Directors shall think eonducive to the
interests of the Corporation, and the Board ol Divestors may modity or nbolish any such yeserve in
the manner i which it was created,

ARTICLE IX
FISCALYEAR

‘e fiscal year of the Corporntion shall be the calendar year,

ARTICLKE X
INDEMNIFICATION

Section 10,01 Tndemnitiention ol Direetors, Ofticers, Bmployees And Other Agents, The
Corporation shull indennily its divectors andl exceutive ofticers to the fullest extent not prohiblted by
the Delware Geneval Corporation Law; provided, however, that the Corporation may limit the




oxtent ol such indemnilication by individial contracts with its directors nnd exceutive ollicers; and,
provided, further, tat the Corporation shall not be required o indenmify any diveetor ov exeeutive
olficer In comestion with any proceeding (or part thereot) initinted by such person or wny
proceeding by such person ngainst the Corparation or ils dircclors, officors, employees or other
agents unless (i) such indemnitication is exprossly required to be made by law, (it) the proceeding
was mthorized by the Board of Directors ol the Corporation or (iif) such indemnification s providud
by the Corporation, I its sole diseretion, purstuml to the powers vested in the Corporation under the
Delawnre General Carporation Law,

(8 Other Officers, Employces and Other Agents. The Corporation shall have the
power Lo indemnify its other olticers, employees and other agents as sel forth iy the Delaware
Uencrad Corporation L.

() Bxpensos, The Corporution shall advanee (o mny person who was or is a parly or is
threatened 1o be made o party to any threatened, pending or conploted aclion, suit or pmcceding,
whether eivil, criminal, administeative or investigative, by reason ol the fuet thiat he is or was &
divector ov executive officer, ol the Corportion, oF is or was serving ut the request ol the
Corporalion asa divector or executive allicer of unother Corporation, partnorship, joint venture, trust
or ofher onterprise, prior to the linal disposition of the proceeding, promplly foltowing request
therefor, all expenses incurred by any director or executive ollicer In conncetion with such
proceeding upon receipt ofan underiaking by or on hehall ol such person to vepay said amounts IR
should be determined ulthnately that sueh person is not entitled (o be indemnilicd under this Bylaw
or othorwise,

Notwithstonding the Toregoing, unless otherwvise determined puesunnt to paragraph () of this
Bylw, no advance shull be made by the Corporation to an exeeutive ollicer of the Corparation
(sxeept by vensan of the fact that such exectitlve ofTicer is or was o director of the Corporntion i
which event this paragraph shall notapply) inany action, suil or proceeding, whether civil, eviminul,
administentive or investigative, if s determination is rensonably and promptly made (i) by the Board
of Dircetors by n majority vote ol s quorum consisling of direetors who were not purties to the
proceeding, or (i) Isuch quortm is not obtuinable, or, even il obtainable, u ¢uorum ol disinteresied
dircetors so direets, by Independent fegal counsel in o written opinian, that the facts known to the
deeision-making party al the time such determination is mude demonstrate clenly and vonvineingly
that seh person acted in bud Taith or in a manner thut such person did not helieve to be o or not
opposed to the best interests of the Corporation,

(¢)  Eoforecment, Withowt the necessity ol'entering inte nn express sontract, all rights o
denmilication and ndvances to divectars mnd executive afticers under this Byluw shall be deemed
(o be contrnetunl riphts and be cifeetive to the same extenl andd as it provided for in o contract
between the Corparation and the director or excentive officer. Any right (o indempification or
advances granted by this Bylnw to a director or exeenlive olTicer shull be enforceable by or on behalf
of the person holding such vight in the Torum in which the procecding is or was pending or, Psuch
Forum is ot dyailable or n determination is mude that such forum is nol convenient, in ny eourl of
competont Jurisdiction iF(i) the elaim Tor indemnifiention or advances is donied, in whole or inpart,
ot (ii) no disposition of such elaim is mode within ninety (90) days ofrequest (herefor, ‘The claimont
in such enforcement action, iF suceesstul In whole or in part, shull be cntitled 10 bo poid also the
expense ol prosecuting his cluim. The Corporation shall be entitled to ralse us u delense lo nny such
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aetion that the claimant has not met the standards ol conduet that make it permissible under the
Delaware General Corporation Law for the Corporution to indemnity the elaimunt lor the amount
eluimed. Neither the Gilure of the Corporatlon (including its Board of Dircetors, independent lopal
counsel or its Stockholders) o have made a determination prior to the commencement of such action
(hat indemnitication of the chiimand is proper in the eiveumstunees begause he s et the applicable
standurd ol conduet set forth in the Delwware General Corporation Law, nor an actual determination
by the Corporntion (including its Roard of Direstors, independent legal counsel or its Stackholders)
(hat the cluimant has not met such applicable standard of conchuet, shall be a defense to the actionor
create w presumption that claimant has not met (he applicable standavd of conduet,

(@) Non Exelnsivity of Righls, T the Tullest extent permitled by the Corporation’s
Centilicnte ol Lncorporation and the Delaware General Carporation Law, (he rights conferred on any
person by this Bylaw shall not be exclusive of any other vight which such person may have or
herenf\or nequire uider any statute, pravision o the Certifieale ol Incorporation, Bylnws, agresmont,
vole ol Stookholders or disinterested dircetars or ofherwise, both as tonetion in his officlul capacity
andd ns Lo ation in wnother capacity while holding oftice. The Corporation is specilically nuthorized
to enter fnfo individual contiacts with any or all of fis diveclors, oflicers, employces or agenls
vespecting indenmitication and advances, lo the fullest extent permitted by the Detawure General
Corporation Law and the Corporation's Certificate of Incorporntion.

() SurvivalolRights. Therights canferred on any person by this Bylaw shall continue
as to 1 person who has eeascd Lo be a divector aroxecutive offieer und shall inuve to the benelit ol the
hiels, executors md ndminisirators of such a person,

() Insurance, The Corporation, upon approval by the Board ol Directors, may pucchase
insucance on behal ol any person vequited or permitied (v be indenmilied pursunnt lo this Bylaw.

() Amondments, Any repeal o madilication of this Bylaw shall anly be prospective
and shall uo affcet the rights inder this Bylaw in clfect at the thue of the alleped occurrence of any
aclion o omisston o aet that is the cause of any proceeding agninst sy ngent ol the Corporation.

(h)  Saving Clunse, 17 this Bylaw or any portion bereol shall be tvalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
ench divector und excentive officer (o the fullest extent permitied by any applicable portion of (his
Tylaw that shull not have been invalidted, or by any other applicable lnw.

) Certnin Definitions, For the purposcs ol this Bylaw, the following dlinitions shall
apply:

) The term “proceeding” shall be brondly construed and shull include, withoul
Jimitation, the investigation, preparation, proseeution, delense, settlement nnd appeal of any
threutened, pending or completed uetion, syt or proceeding, whether civil, criminal, administrative,
webirative or fnvestigative,

0) The term “expenses” shall be brondly consteued and shall include, without
fimitation, coutl costs, nttorneys’ fees, withess fees, fines, mmounts puid in seitlement ov judgiment
and any other costs andl gxpenses of any nture or kind incwred in conngetion with any proceeding,
Including expenses ol establishing nright to indumnification under this Bylaw or any applicable law,
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() ‘Ihe term the “Corporation™ shall include, in addition ta the vesulling
Corporation, nny eonstituent Corporation (including any constituent of'a constituent) absorbed ina
consolidution or merger which, i'its separats existency hid continued, would have had poser and
authority to indemnily its directors, officers, and employces or agents, so that any person who is or
was 1 direetor, oflicer, employee or ngent of such constitusul Corporation, or is ov was serving ot the
vequest of such constituent Corporntion as u divector, ofticer, employee or ugent of another
Corporation, purtnership, limited Hability company, joint venture, trust or other enterprise, shall
stund in the snme position under the provisions of this Bylaw with ruspeet (o the resulling or
surviving Cotporation as he would have with respect to such constituent Carporation il'ls sepurnte
existence had continued,

() References to o “directar” “ollicen,” “employee,” or “agent” of the
Corporation shall include, without imitation, situations shere such person is seeving at the request
of the Corporntion as a director, officer, employee, tustes or agent ol another Corporation,
partnership, joint venture, trust or other enterprise.

Seetion 10.02 Corparntion Not Linble. The Corporation shall not he Jiable for any foss or
dimnge sustnined by any current ot former member of BA''S Exchange, fuc, or BATS Y-Exchange,
[ne. growing out of the use orenjoyment by such suerent or former member ol the Jactlities offorded
by the Corporation or its subsidinries, including, withoul limitution, BATS Exchange, Inc, myl
BATS Y-Iixchange, Ine.

ARTICLE XY
NOTICES

Seetion 11,01 Notices,

(W) Nollee to Stoclholders, Whenever, under nny provisions of these Nylaws, notice is
required 1o be plven 1o any Stockholder, it shall be given iy writing, timely and duly deposited in the
Uniled States muil, postage prepaid, and addressed to his lastknown post oflice address ns shown by
the stock vecord of the Corporation or its transter agent,

(b)  Notice to Directoys, Any nofict: required (o be given to any direstar nay be given by
the methad stated in subsection (), ov by fuesimile, telex ov ielogram, except that such notice ather
(han one which is delivered personally shall be sent (o such uddress as such divector shall have filed
in writing with the Secretary, or, i the absenee ol such liling, to the Just known post office address
ol such direetor,

(¢)  Aftidavit of Malling, An alidavitof mifing, exeeuted by a duly authorized and
competenl employce of the Corporation ov its ranster agent appointed with vespeet to the class of
stock aifeeted, speeifying the nnme and addross or the numes and addresses ol the Stockholder or
Sroekholders, or divector or directors, to whom any such nolice o nolices wis or wore piven, and the
time wnd method of giving the same, shall in the absence of fraud, be prima facie evidence ol the
facts thevein contuined, :

(¢)  TimeNotices Deemed Given, All notices given by mail, us nbove provided, shalt be
deented to have been given as at the time of muiling, und all natives given by Tnesimile, teles or
telegram shall be deemed to have been given as of the sending tme recorded at time of transmission.
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¢)  Methods of Notiee, 1 shull not be necessory that the sume methad vl giving nolice
be empluyed in respest of all dircotors, but one permissible method may be employed inrespect of
any one or more, and uny other permissible method or methods may be employed in respeet oF nny
other or uthers,

n Failure lo Receive Notice, The period or limitation of time within which any
Stockholder may exercisc any option or right, or enjoy any privilege or beneli, or be vequired to nct,
or within which any dircefor mny exereise any power orright, or enjoy any privilege, purstnt o ony
potice sent him in the mannerabove provided, shall not be afieeted or extended inany mumnier by the
failure of such Stackholder or such director ta receive such notiee,

() Notice (o Person with Whom Conminieation Ts Unliwlul. Whenever notice is
vequired to be given, under any provision of lnw or ol the Certifivale of [ncorporation or Bylaws of’
the Corporntion, (o any person with swhom communiention is unlmwiul, the giving of sugh notice lo
sueh person shall not be requived and there shall be no duty to apply lo-any governmental authority
or ageney Tor a license or permit to give such notice to sueh person. Any action or meeting which
shatl be tiken or held without notice (o any such person with whon communieation is unlnwlul shall
have the same force and effeel as i such notlee had been duly given. 1n the event that the aetion
taken by the Corporation is sueh ns to require the filing of a certilicate under any provision of the
Delawace General Corporation Law, the certilicate shall state, if suclh is the fact and It notlee is
requived, that nolice was given to all pecsons entitled to receive notiee except such persons with
whom communication is wnlawful,

(h)  Notlce to Person with Undelivernhlo Address, Whenever notice is required to be
given, under any provision of law or the Cerliticate of Incorporation or Bylaws of the Corporation,
fo any Stockholder (o whem (i) notice of (wo couseeutive annunl meetings, and all notices ol
mectings or of the taking of action by written consent without ¢ meeting lo such person during the
period between sueh hwo consecutive annual meetings, or (if) all, and at leust two, payments (it'sent
by first cluss nail) of dividends or Interest on secuttiios during o livelve-month period, have been
malled nddressed to such person at his addvess as shosvn on the records ol the Corporation and huve
been returned undoliverable, the giving of such notice to such person shall not be required, Any
aetion or meeting which shall be taken or held svithout notige to such person shall have the smue
force and elfect ns if sueh natice hud been duly given. 11 any such person shall deliver to the
Corporntion u written notice soiting forth his then cuwrent address, the requivement that nolice be
given to such person shall be reinstated, n the event that the aetlon taken by the Corporation is such
s o vequire the Filing ol ecttifieats under any provision of the Delnware General Corporation Law,
the ecetitiente need not state that noties was not given Lo persons to whom nolice was not required 1o
be given pursuant to this parageaph, :

ARTICLIE XU
AMENDMENTS

Subject to paragraph (h) of Scction 10.01 ol the Bylaws, or ns sel forth in the Cailifieate of
lncorporation ol the Corporation, the Byhwes ol the Corporation may be amended ov repealed, or
new Bylws ol the Corporation may be adapted, by action taken by the stockhollers of the
Corporntion adopted by the Stockholders ol seventy percent (70%) of the shares entitfed o voto, For
so fong s the Corporution shall control, divectly or indirectly, vither one orbath o BATS [ixchange,
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Ine. and BATS Y-Exehange, Ing., butore any amendment to or repeal al'any pravision ol the Bytaws
ol the Corporation shall b eltective, those changes shall be submitted to the Board of Direetors of
any sueh exchange and i6 the same must be filed with o¢ (iled with und appraved by the Secuvilies
andl Exchange Commission (the “Commission”) before the changes may be effective, under Seetion
19 of the 1934 Actund the rules promulpated under the 1934 Act by the Connuission or otherwise,
then the proposed ehanges 1o the Bylaws of the Corporation shall not be elfeetive undil filect with or
filed with and approved by the Commission, as the ense may be,

ARTICLE X1
LOANS TO OFFICERS -

‘The Corporution may lend money to, or guaraniec any obligation of; or otherwise nssist any
-officer or olher employee ol the Corporation or of ils subsidiavies, including any olficer or cmployee
who is n Director o the Corporation or its subsklinries, whenever, in the judgment of the Board of
Direstors, such loan, prarantee or othor assistance may reasonably b expected to benefit the
Corporntion, Such loan may be with or without interest and may be unsecured, or secured in such
manner s the Board ol Directors shall approve, incliling, withowt limitation, u pledge of shares of
stack of the Corporation, Nothing in these Byluws shall be deemed to deny, limit or restrict the
powers ol guaraply or warranty of the Corporation al common fnav or wiler nny statute,

ARTICLE XIV
SRO FUNCTIONS OF BATS BXCHANGE, INC, AND BATS Y-EXCHANGE, INC,

Seatlon 101 Non-Tnterferenee. Forso long us the Corporation shall, diveutly or indirectly,
control either one or both ol BATS Bxehange, fue. und BATS Y-Exchange, Inc. (for purposes ol thiy
Article X1V, both entities penericully referred to as the “Exchange”), the divectors, ofticers and
employees ol the Corporation shall give due regavdd to the preservation of the independence of the
self-repulutory function ol the Bxehange und o its obligations lo investors and the gencal public and
shall not ke actions which would interfere with the effeetuation of declsions by the Reard of
Diveetors of the Exchange eelating to s repulntory Runctions (ineluding disciplinary muatters) or
which would interfere with the Exchuige’s ability lo cavry out ts responsibities under the 1934
Aet, No present or past stoekholder, employee, bencticiry, agent, customer, eveditar, repulnlory
nuthority (or member thereof) ar other person or entity shull have nny rights against (he Corporation
ur any dircetor, officer, conployee or agent of' the Corporation undler this Section 14,04,

Seclion U4,02 Conlidentinilly,  All bouks and vecords of the Exchunge reflecting
confidentinl information pertaining to the seli-regulatory function of the Lxchange (including butnot
Himited to disciplinaey matters, trading data, tading practices and audit information) thut shall come
into the possession of the Corporation, and the Informution contuined in those books sud records,
shall be retained in confidence by the Corporation and the members of the Bomrd ol Dirsetors,
ollicers, employees and agenls of the Corporation, and shall not be used For uny nan-regulatory
purposes, Notwilhstanding the foregolng sentenee, nothing tn these By-Laws shall bo interpreted so
as to Himit or impede the rights of the Conuission or the Lixehange to aceuss mid cxamine such
conlidential information pursuant to (he Tederal seeuritics luws and the rules and regulations
thereunder, or to limit or impede the ability ol any officers, divectors, employees or ugents of the
Corparation to disclose such conlidentinl informution to the Commission or the Exchunge,
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Seclion 14,03 Books nnd Revords, ele, All books and records of the Corporation shall be
muintained ata location within the United States. To the extent they nre related o the operation oy
administration of the Exchunge, (he books, records, promises, officers, dircelors, agents, and
employees of the Corporation shall be deemed to be the baoks, records, premises, oflicers, direetor,
apents and employees of the Exchange lor the purposes of, and subject lo oversight pursuant to, the
1934 Act. For so long us the Corportion shall contvol, dircetly or indiveetly, the Exchange, the
Corporation's books nnd records shafl be subject at all times to inspection und copying by the
Commission and the Exchangs, provided that stich books and records are related to te operation ar
administration ol the Exchange,

Sectton ULOK Complianes with Seeurities Laws; Cooperation with the Seenvities and
Bxchnuge Commission. The Corporation shall comply with the federal seeurities lnws and the vules
and regulations promulgated thercunider and shall cooperate with the Commission and the Exchange
pursuant to and to the extent of their rcspccli\'e regulatory authority, The officers, divectors,
employees and agents of the Corporation, by virtue of thelt uecoptance ol such position, shall
comply with the federal seeurities laws and the rules and regulntions promulgated thereunder and
shall be deemed to aprees o cooperate with the Commission and the Bxchange In respect of the
Commisston's oversight responsibilities regurding the Exchange and the sclf-repulntory Tunclions
und responsibilities of the Bxchange, and the Corporntion shall take rensonuble steps necessary to
cause it ofTicers, divectors, employees and agenls to so cooperate. No present or post stockholder,
employee, heneticiary, agent, customer, creditor, regultory wuthority (or member thereof) oy other
pevson av entity shall have any vights apainst the Covporntion or nny direetor, ofticer, employee or
agent of the Corporation under this Section 14.04,

Seetion 14,05 Consent to Jurisdictlon, The Corporation and its oflicers, dircclars,
employees md ngents by virtue of thel neeeptance ol'such positions, shall be deemed to irrevacably
submit to the juvisdiction o the Unlled States lederal courls, the Commission, and the Exchange, for
(he purposes of pny suil, action or proeeeding pursuant to the United Stutes tederal seeuritics hws,
and the rules or regulations therennder, arising out of; or relaling to, the netivitics of the xchange,
and by virtue of their acceptance ol any such position, shall be deemed to waive, and sgree not to
nssort by way of motion, as a defense or ofhieryvise in any such suit, action or prosecding, uny cluims
that it or they are not personally subject lo the jurisdiction of' the United States fecleral courts, the
Connnlssion ov the Bxehange, that the suil, uction or proceeding is an inconvenient forunt av that the
venue of the sult, aetion or proceeding is improper, ov that the subject matter of that suil, netion or
proceeding may not be enforced in or by such courls or ageney, The Corporation and ity oftivers,
directors, smployees wid ngents also agree that they witl maintain an agent, in the United States, for
the service of process ol a claim arising out of) v relating (o, the netivilics of the Bxchmnge,

Seetlon 1406 Consent to Applieation, The Corporation shall take reasonably steps
necessary 10 cuuse its officers, divectors and employess, priot to nceepting o position ns wy oflicer,
director or smployee, us applicable, of the Corporation to consent Iy witing o the applicability to
tiem ol this Article X1V, ns applicable, with respeet lo their nctivities refated to the Bxehange,
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BEXHIBLYL A '
Amended (hrough May 13,2010

INVESTOR RIGHTS AGRERNENT

TIIS INVESTOR RIGHTS AGREEMENT (this Agreement”) is mads and entered into
offeetive as of the 1% day of Januney, 2008, by and among BATS Holdings, Ine. (n/k/n BATS
Globn! Matkets, e, a Delaware corparation (the “Compuny™), and all stockholders of the
Company signatory herelo o who  herenfler beecome o party o this Agreement (the
“Sckholders™).

WHEREAS, the current Stockholders wers previously stockholders of BATS Tending,
Ine., n Delaware corporation (“BATS Trnding”), and together with BATS Trading were parlics
o an Investor Rights Aprecment, duted a3 of August 31, 2006 (the *Qriginnl Agreement™;

WIHEREAS, pursuant {o that certain Conbribution wnd Exchunge Agrecnient, dated
offective ns of January 1, 2008 (the *Contribution Agresnent”), by andd pmong the Company,
BATS Trading, the stockholders of BATS Trading and the holders ol options issued under the
BATS Trading, Ine. Stock Option Plan pursuant Lo which the stockholders of BATS “Trading
conteibuted their shares ol BATS Trading common stack to the Company in exchange for shares
of common stoek of the Company in a transuction under Sevtion 351 of the Internal Revenue
Code, s amended, and the holders of options under the BATS Trading, lne, Stock Option Plan
agreed to the eancellation of sueh options and the substitution of substuntinlly identical options;

WHRREAS, the purtics have ngreed pursuant o the Contribution Apreement (o tlerminate
the Ovigingl Agreement and enter into this Agreement ta govern {he righls of the Stockholders
with respeet to the Company;

NOW, THEREFORE, in considerativn of the premises and the mutunl covenanis nnd
ngrecments set forth herein, and Tor other good and vuluable consideration, the veeeipl und
sultieicney of which are hereby neknowledged by each of the parties, the partics hercto hereby
ngree us follows:

Section 1. Genersl Provisions,

1.1, Delinitions, As used herein, the Tollowing terms shatl have the following

respective meanlngs:

CAlTiliale” of & Person means any Person (hat controls, is controlled by or is under
comman control with sueh other Person, including but nol fimited to, in the case of any Person
that is an entity and net a natueal person, any ollicer, director, stackholder or other owner (if
holding cquity in such entity having more than 1% of such entity’s combined voting power vr
equily value), partier, member, trustee or holdor ol a similor role, provided that Lime Brokerage
LLC, Mk Gorton, and John Martello shall be considered Affilintes of each other Tor purposes
ol this Apreement,

“Poard” menns the Bonrd of Divectors of the Company.
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“Charter” means the Compuny’s Cerlificate of fucorparation, as niny be wmended From
time to time.!

wCommission nienns the Seeurities and Exchange Commission or any ofher federnl
ageney al the tme ndiminiatering the Seeurities Aet,

sCummon Stock” means the Company's common stoek, $0.01 pur value per share,

scommon Holder® means o Stockholder owning less than $% of the outstanding
Connmnon Stock on a Fully Diluted Basis,

Derivative Seeurities™ shall mean any securities or rights sonver(ible into, ov exercisuble
or exchangenble for, Common Stock, Including options und wareants,

“Encumbrinee” means any charge, elaim, morgage, servilude, casement, right of way,
community or other marital property interest, covenant, equitable interest, Heense, lease or other
possessory interest, len, option, pledge, seewily interest, preference, priovily, right of first
relusal or similar restriction,

“Gxchunge Ael” means the Scourities Exchange Act of 1934, as nmended, und the rules
and regulations promulgated thereunder,

“rally Diluted Basis” sholl have the meaning aseribed thereto in Ssction 3(u).

spavestor” menns » Stockholder owning $% or more ol the outstanding Comuon Stock
on  Fully Diluted Basis; provided, however, that Wedbush, Ine. shall be deemed an Investor for
so Jongg ns it continues to hold no less than 700,000 shares of Common Stock,

“pvestor Observer” shall huve the meaning nseribed thercto in Suetion 4.2,
opstrument of Adhorence” shall bave the meaning aseribed therelo in Section 2,1,
sNew lssunnee” shall mean, colleetively, equity sceurilios of the Compuny, whelher or
nat corrently authovized, us well as Fights, options, or warrants (o purchase such equity sceurltics,
or seeuritics of any type whatsoever that are, or may hecome, converlible or exchangeable into or
3
exercisable for such equity securities.

“Offer Notice” shall have the meaning aseribed thereto in Suetion 8.1,

wporson® shall mean any individual, parineeship, ecorporation, linited lability company,
group, trast, foundution or other fegal entlty,

wOualitied Public Offering” shall mean an offering to the publiv of Commaon Stock al n
per share prive of not less than $12 (as ndjusted for stook splils, reverse stock aplils, stock

rhe delinition ol “Charter” was nmendud effective us of December 4, 2008, putsuant (o
stockholder consents,
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dividends und similar events from and aller the dale of this Agreement) mnd gross proceeds of
not less than $30,000,000.

The terms "register,” “veplstered” and “registiation” shall refer (o a registrution elfveted
by prepaving and liling o registration statemenl in compliance with the Securities Acl and
applicable rules and repulutions thereunder, and the declaration or ordering of’ the offeclivenuss
of such reglstration slatement, ory ng the context may require, wnder the Gxchange Act or
upplicable state seeurities Inws,

“Registrable Secwrities” shall mean (i) shares ol Common Stoek ownet or hercinudler
acquired by the Stockholders, (i) nny shies ol Common Stock issucd or issuable upon
conversion of any capital stock of the Company aequited by the Stockholders aller the date
hereol, and (iit) any shaces ol capital stock of the Company issucd or issuable with respeet to the
seeuritics referred to in clises (i) or (i) by way ol u stock dividend or stock split or in
conmeetion with o combination of shuves, recapitalization, merger, consolidation, or other
reorganization; excluding in ull cases, howeyer, iy Registrable Seewritics sold by a Person inn
registration in which the vights under Section 6 hercol are nol assigned or uny shares for which
registeation rights have terminaled pursuant to Scetion 6.12 hereol.

“Registeation Expenses” shall mean the expunses so deseribed in Section 6.7,

syeeuritivs Act” means the Seeurities Act ol 1933, as amendad, or any suceessor lederal
statte, il the rules and repulations of' the Conmmission thereunder, all as the same shall be in
elfect from time lo time,

wtoek® shall wean (a) the presently issued and outstanding shares of Common Stock and
any options o warrants exercisable therefor (which options und wavants shall be deemed to be
that number of outslanding shares of Stack Tor which they mre exvreisable), (b) sy ndditlonal
shares of capital stock ol the Compuny herealter issued and outstanding nnd (c) any shaves of’
cupital stock of the Compuny into which such shaves may be converted or Tor which they nmy be
oxchanged or exercised,

wrpnngler™ shall have meaning nseribed thereto in Section 2,1,

Scetion 2. Rustritions on Transfer,

2.1, Nou-Complying Translers Prohibited. No Stockholder shall sell, wssign,
(ranster, exchange, devise, pledge, hypotheeate, encumber or otherwise nlienste ov dispose ol
(ench, u “lmnsfer”) il or any Stoek now owned by such Stackholder or owaed by him, her or il
during the lerm of this Agreement, or any vight or interest theroin, whether voluntaily or
involuntarily, by operation of Inw, cowt owder, fareclosure, nuital property division or
otherwise, except in complinnce with applicable federal and state securlties Inws and this
Agreement, I uddition to nny other fegal or equitable remedies the Company o such other
Stockholders may have, the Company and ench of such other Stockholders muy enfores his, her
or its vights under this Agreemont by aetion(s) for specific performanee, to the extent permitted
by lnw, or may obtain o temparary and/or permanent injunction restraining any such ‘Tennster (no
bond or other security shall be requived in connection with sueh nction). The Company may ulyo
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veluse 1o vecognize any purporled tmnsferce as o Stockholder and may continue o treat the
Stoskhalder us a Stockholder Tor all purpuses, including without Jimitation for purposes ol
dividend and voting rights, until all applieable provisions of this Agresment have been complicd
with,  The remedies provided herein nre cumwilative and not exclusive ol any olher remedies
provided herein or by law.  Fach translerce of any Steck who or which is not already a
Stockholder, in wddition to complying with the terms and conditions for any Transfir of Stoek,
shall as a condition precedent to the clfectiveness of such Transfer cxceule and deliver an
stiument of udherence hereto in a form aceeptoble (o the Company (an *lostrument ol
Adherence”), thereby becoming o party horelo ad a Stockholder hereunder, an Instrument off
Adherence in the Tarm of Exhibit | hereto being a Torm acceptuble to the Company and, (x) with
respest lo o Transfer from an Investor, such parly shall be decmed nn vestor Tor all purposes
hersunder, and (y) with vespeet to a Teansfer Trom n Common Holder, such party shall be
deemed n Comman Holder for all purposes hereunder. Al Transfers permitted or contemplated
by this Agreement shull be Rurther limited by md subject to the Hitations on banster set forth in
the Chawter,

2.2, Rights of First [tefusal on Voluatary ‘I'runsters,

(@)  Offer of Stock to the Company anel the Inveslors, 1wt any time
any Stockholder (the “Sclling Stockholder™) desives to Transfer all or any portion of his, ber or
ity Common Slock pursuant fo a bonn fide offer from a third party (the “Proposed Transferee™),
the Selling Stockholder shall, within (ive (S) business days ufier the Proposed Transfeoree hus
delivered sueh offer o the Selling Stoekholder, submit a writlen notice to the Compriy nnd the
olher Stockholders which notice shall contain an offer (the *Ofler”) to the Company wnd the
Investors to Transfer the Stock proposed to be Transterred (the “Offered Shares™) on teyms nid
conditions, meluding price, not less Tavorable (o the Compuny nnd the Investors than {hose on
which the Selling Stockholder proposes to Tumsler such Olfored Shares o the Propused
Teansferee, ‘The Offer shall disclose the Identity of the Proposed “Transtorce, the mimber ol
Olfered Shares, the total number of shares of Stoek owned by the SeHing Stackholder, the terms
and conditions, including price, of the proposed Transter, and any other maderin] Hiets relating (o
the praposed Transtor. The Ofler shall Turther state thut each of the Compuny andt the nvestors
maty acquire, in accordance with the provisions ol this Seetion 2.2, all or my portion of the
Offered Shares, for the price, including delered puyment terms (swithout having to comply with
any other, non-mouelary lerms), set Torth therein; pravided that the vights of the Compuny il
the Investors to nequire the Offered Shares shall be conditianed upon the Company’s und/or the
Investors acquiring all of the Olfered Shares, in aceordnnee with the provisions ol this Seetion
9.2, for the price and upon the olher terms mnd conditions, Including deferred payment, i
applicuble, set forth in the Offer,

(b Right of First Retusal of the Company. 1 the Compuny (or my
nssipnee of the Compuny) desires, ar determines nol, lo acquire all or any portion of the Oftered
Shares, the Company (or its assignes) shall communicate in writing such determination relating
o the Offered Shares to the Sclling Slackholder and 1o the other Staekholders within fwenty (20)
days abier the dute of receipt of the Oflfer (the “Company Election™), which communieation shall
stote the number of Olfeved Shares that the Company (ov its nssighee) dusives to purchase, i
upplicable,
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(¢)  Right of Fivst Relusal of the Iwvesiors. 11 the Compiny (ov its
ussignee) does not gleet to puvchase all or any portion of the Offered Shares, the Investors shull
have the right to purchase up to that number of remnining Offered Shaves,  Euch Tovestor
desteing 0 purchase any remaining Olfered Shares shall deliver writien notice to the Selling
Stockholder, the other Stockholders and the Company within ten (10) days of' the date of receipt
of the Company Cleetion, which notice shall state the number of remaining Ollered Shares such
investor desires o purchase, i the event the Tovestors indiented that they desire lo purchase in
excess of the remaining Offered Shares alter the Company or ils assignee has elected 1o nequire
or deelined to nequire the Offored Sharos, then the amount of Offered Shares to be nequired by
gach tovestor shall be nllocated among such Investors based upon the percentage ol the Common
Stock held by ench such Investor to the Common Stack held by all lavestors who have clected to
excreise their Fight o acquire the Offered Shares under (his Section 2.2(c).

@ Aprcement to Purchase and Sell; Closing. 1 the event thet the
Company (ot its assignee) and/or the Investors (together, the “Purchasers”) elecl to purchase, in
the nggregate, ull of the Offered Shaves, then the writlen notice by the Company (or Its ussignee)
pursint to Seetion 2.2(b) and, it there are vy remaining Offered Shares, by the Investors
pursuant o Section 2.2, shall, when tuken in conjunction with the Otfer, cach be deemed to
constitute valid, legally binding and enforcenble agreements for the sale by the Selling
Stockholder to each of the Purchasers of the Offered Shares. Such sales shall be made at the
ollices of the Company nol more than sixty (60) days following the date of receipt of the Olter
by the Company und the other Stockholders (the *First Refusal Closing Date™), or such other
date or phiee agreed 1o by the Selling Stockholder and the Purchusers.  Such sales shall be
elfeeted by the Selling Stockholder’s delivery the Purchasers of stock nssignment(s) duly
endorsed Tor Transfor of ownership of, and all eertificates representing, the Offered Shares, free
and clear of any Encumbrances, to the Purchusers against payment to the Selling Stockholder of
the purchuse price therefor by the Purchasees; provided that the Purchasers shall not be required
(o meet nuy non-monctary terms ol the Offer, Including, without limitation, delivery of other
securities In exchange for the Offercd Shaves, bu instend, shall bo required to deliver to the
Selling Stockholder cash in an wmount equal to the faiv macket value of such sceurities, as
determined by the Bonrd in good (aith,

(¢)  Tonsfor Proposed_frangleres. Subjeet 10 Seetion 3, hut
notwithstancting mything to the contrary fu this Section 2.2, it the Compuny and the Investors do
not eleet to purchase all of the Offered Shares within the Gme periods required by Seetion 2.2(h)
mnd 2.2(¢), or il the closing ol any such aceepled offer does ol ovewr by the First Refusal
Closing Date, (he Selling Stockholder shall not be vequired to Trnnster any Offvred Shaves to the
Compnny or the hvestors, the vights given under this Section 2.2 1o the Compuny onel the
(nvestors shall be without further elfeet and the Selling Stockholder shall be fres to Trunster the
Offered Shares to the Proposed ‘Transierce wl nny lime within nincty (90) duys ofter the date off
receipt of the Offer by the Compnny nnd the other Stackholders; provided that any such Transfer
shall be ot not less than the price and upon other terms and conditions, i any, not more favorable
to the Proposcd ‘Transioree than those specilied in the Offer.  Any Offered Shuves nol
Transleered within such period of ninety (90) duys shatl therealter again become subject Lo the
recquitements of u prior olfer pursuant to this Section 2,2,
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) Permitted ‘Transleress.” The provisions of Svetion 2.1, this Section
2.2 and Section 3 shall not apply to (i) 'Ivanslers by any Stockholder to any member of sueh
Stockbokler's Tamily or to any teust tor the benelit ol such Stockholder or any Tamily member of
such Stockholder; (i) if the Stockholder is an individual, (X) Transfors by the Stockholder to his,
her or its gardian or eonservator; (Y) Transtors by the Stockholder in the event ol his or her
death, to his or her exceulor(s) or administrator(s) or to lrustee(s) under his or her will, or
otherwise by will or the lass of descent and distribution; and (Z) Transters by the Stockholder to
a corporalion or limited Hability compuny, 100% of the seeurities ol which arc solely owned by
such Stockholder; (i) i the Stoekholder is a corporation, pretncrship, or limited linbility
company, Translers by such Stockholler b its Affilintes, stockholders, pretiers ar members, or
to any olhier Person or entity that controls, is controlled by or is under common control with (as
dofined in the Seewrities Act) such Stockholder; or (iv) the Company's repurchase of enpital
stock of the Company from an employee or consultant pursuant lo the terms ol any stock
vestriction ugresment ot stock purchase ngreement between the holder ol sush cupilnt stock and
the Company (collectively, “permitied ‘Transferess”); provided that, in any such event, the Stock
so ‘Transferred in the hands of each sueh Permitted Yranslerce shall remain subject to this
Agreenient,  Upon such exeeution, Permitted ‘Transivree shall become n Stockholder, und the
Company shall take ull such netion vequired to effectunte such lransier (o a Permiticd Transferes
and such transfer shall be deemed effective regardless of whether any such netion has been taken
by the Company. No Transtor of Stoek to n Permilied Transferes shall be effective il the
purpose of such Transier shull huve been to circumvent the provisions ol this Agreement, As
ased in this Section 2,200, the word “Tamily,” with respeet to 0 Person, shall include any spouse,
finenl nncestor ov descendant (whether nutural or adopted), brother o sister of sueh Person aud
any spouse ol any such lincal ancestor or descendant, brother ov sister,

Section 3. Participation in Snlus,

() Take-Along Right. In the event that a Stockholder (the “Olferee™)
yecoives u bons fide offer Trom a third party or parties other than the Company, my ather
Stoekholder, or & Purmitied Transleree (the “Third-Parly Buyer™) 1o purchase Stock owned by
the Offeree (e “Tuke-Along Shares™), for a speeilied price payable Iy ensh or othersise and on
specificd terms and conditions (the "“Take-Alonp_Oller”), andl the Offeree proposes lo sell or
otherwise transter the Tole-Along Shares to the Third-Paty Buyer pursuant to the Teke-Along
Ofier, the Olferce shall not cffeet such sule or transler unless, in the event the Company aund the
other Stockholders have nat purehased all such ‘Take-Along Shares pursunnt to Section 2.2, each
other Stoekholder is tivst given the right o sell to the Third-Party Buyer, al the saine price per
share and on the snme terms and conditions us stated in the ‘Take-Along Offer or us otherwise
agreed by the Olferee and the ather Stockholders with the Third Party Buyer, up to the number
ol shares of Stosk equal to the Take-Along Shares multiphied by u lruction, the numerator of

! Geotion 2.2(0) wus amended as of February 12, 2010, puvsuunt to Compuy and
Stockholder consents upproving an amendment o the types of trusts that qualify us Permitied
‘Pransforees. Section 2,21 was furlher amended as of May 13, 2010, pursuant to Company und
Stackholder consents approving an amendment to the types of entities that qualtly as Pevmitted
Transferees of an individual Stockholder.
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which shall be the aggregate number of shares ol Stack owned by such other Stockholder
(ealeuluted on 1 fully-diluted busis assuming Tull conversion and exersise ol nll Derivative
Sacurities, the loregoing being a “Pully Diluted Busis™) and the denominntor of which shall be
the agpregate number of shaves of Stock outstanding on o Fully-Diluted Busis, Euch Stockholder
with o vight to participate in o Take Along Olfer is hercinaller rolerred to as n *Ripht Holder,”

(b)  Motices of Qffer pod lntent o Partivlpute, U a Right Holder wishes
to purticipate in any sale pursuant o Section 3(n), it shall notily the Offerce fn writing of such
Intention and the number of shares of Stuck it wishes 1o sell pursumt to this Section 3(b) within
the period of ten (10) duys reforred (o in Section 2.2(c) above, 11" the Olferes does not receive
such notice from the Right Molder within such period, the Ofteree shall be free (0 vonsuminte
the proposed transaction without any obligation to include such Right Holder's Stock In stich
transaction,

(¢)  Sale of Take-Along Shaves. The Olferee and any Right Holder
that has provided limely notice in accordince with Seation 3(b) above, shull sell to the Thivd-
Party Buyer all, or at the option of the Third-Parly Buyer, any part of the Stock proposud to be
sold by them nt not less than the price and upon ather terms and conditions, il any, not more
favorable to the Third-Purty Buyer than (hose statedt n the Offer; provided, however, that any
purchase al' less than alt of such Stack by the Third-Party Buyer shall be made from the Oforee
and such Right Folders pro rata based upon the velative amount o the Stock thut each of the
Offereo and eneh Right Holder are entitled to sell pursnant to Section 3a).

Section 4. Bourd of Diveetors.

4.1, Clection of Diveclors. Each Stockholder shull tnke or cause to be taken
suich netions as may be required from time to time estublish and maintain:

()  The number of persons comprising the Board shall bs not more
than twelve (12), unless increnased by resalution ol the Board;

(b)  The election o the Board of:

0] for cach Investor, together with its Alfilintes, owning
1,000,000 or more shaves of Comnon Stock (nller approprinte ndjustnient for my stock splits,
reverse splits, combinations ov similar (ransaetions involving one or more clisses ol sceurities of
the Company hs  whole) on a Fully Diluted Rasis, one (1) individual to be designuted by such
lnvestor and its Affilintes (in each ense, for so long as they remnin an fnvestor) (the "Investor
Directors™); and

(i) that number of individuals designated by the Stockholklers
necessary to 1ill any vacancies on the Hoad.

4.2, Removal of Directors: Filling ol Voenncies, tnyestor Observers.  uch
Stockholder shall tuke all netion neeessary Lo remove forthwith any dlivector when (und only
when) such removal is requested Tor any renson, with or without cuuse, by the Person(s) thal
desipnuted such director for election. In the ense of the death, reslgnation or vemovn! ny herein
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provided of u dircetor, cach Stockholder shall vole all Stock vwned by hing, her or It o elect
another individual designated by the snme Person(s) that designated the deceased, resigning ov
removed diregtor il at the time such vacancy oceurs, such Persanés) shull have the vight o
designate n diveetor pursuant to Section 4.1, Atany time during the e af this Agreement an
Investor may, by welllen notice to the Company, deeline (o exercise its right to designate an
Ivestor Divecter under Seetion 4, 1), In ths event an Investor declines to designnte an Investor
Direetor under Section 4.1(n), the Board seat will remady vacant until such time as such Investor
determines to designate n Person to serve on the Board andl the partles hereto shall vote to amend
the Company's bylaws lo accordingly veduce any quorum requivements for meetings of the
Dourd. The Investor may al wny time afler it has given notice of a declination of its vight v
designale an Investor Divector under Seetion 4, (1), veinstate its right fo designate an [nvestor
Divector by providing weitlen notice to the Campany, and upon such refnstatement of such right,
the Company and the Stackholders will tke ult aclivns necessary to appoint or clect us o divector
the Person dosipnated by the fnvestor n accordance with the provisions of Section 4.1 (u),
Motwlthstanding anything to the conteary in this Agreenent, ench Investor witl have the right to
have ong representative present during all meetings of the Board and any commitiee thereof (the
“Investor Observer”). ‘The lnvestor Observer will have the right to be present (aither In person ov
by lelecontirence or video conference) nl address the Board or any commillce theveot at all
meetings the Board or any commitice thereol, mad receive coples of all malerials and
correspondence delivered fo the members of the Board or uny commitiee thervol, For purposes
ol clarity, the nvestor Obsepver s nol entitled to vote nt any mecting of he Board or any
committee thercol ns o member of the Board or such commliice. Fuch [nyvestor will enuse each
ol its Tavestor Obsorvers (o agree (o abide by nnd be subject to the obligntions. imposed upon
divectors of the Company pursuant o Article X1V of the Company’s bylasws.

43, Limitation on Certnin Aclions by the Company. Withoul (he prior
alfirmative vote of the holkders of at least 70% of the then outstanding shares of Common Stock,
the Company shall not:

(@) udopt or effect any plan of sule, merger, consolidation, dissolution,
reorganization or recupitalization ol the Company;

(b)  alfer to sell, olfer to Heense, ofter to pledpe, offer to leuse, offer to

assign or oller to otherwise dispose, or sell, license, pledge, lense, assign or otherwvise dispose, ol

all or substantintly all ol the assets ol the Compuny;

() issue, sell, deliver or grant any vight to purchuse any Durivalive
Seourities (exeept in necordance with Seetion $.2(11)) or any shares ol eapitnl stock, or any
interest therein, ol the Company, other fhan is contemplated by this Agreement;-or

(y  amend or restate the Company's cerlifiente of incorporation or

bylaws,
A4, Cruntof Proxy. Should the provisions ol this Agrcenent b construed (o
constitute the granting of proxles, such proxies shall be duemed coupled with an interest and are
frrevacable Tor the term of this Agreement,

.
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4,5, Specitic Bnlorcement. Ench party hevelo agrees that its abligations under
s Seetion 4 are necessary and reasamable in order to protect the other parties 1o this
Agreement, and each party expressly agrees and understinds that monetary damages would
inadequately compensate an injured party Tor the breach of this Seetion 4 by any party, that this
Section 4 shall be speciticully enforceable, und that, in acdition to any other remedies that may
e aviilnble at law, B equity o otherwise, my breach or threstened breach of this Section 4 shall
be the proper subjeet of o lemporary or permanent injunction or restraining order, without the
neeessity of proving sctual damagos, Further, cach party hercto waives any claim or delense that
there is i adequate remedy at law for such breneh or tUhreatened breach,

Seclion 5. Percentope Maintenanee,

51, Notice of Mew lssuance,  Subject to the terms and conditions ol this
Seetion § and wpplicable scourities s, if, ot wny fime afler the dnte heveol, the Compuny
propases 1o offer or scll or offers or solls any New Issuances, the Company shall fiest offer such
New Issuances to cach Stockhalder; pravided, howeyer, such Stockholder shall have no vight to
purchase any such Now fssuances if sueh Stockholder cannot demonstinte to the Company’s
reasanable satisfuetion that sueh Stockholder is at the time of the proposed isstance of such New
Qeeyrities an “aceredited investor” as such term is defined In Regulution 1) under the Securitics
Act. Eneh Stockholder shull be entitled to npportion the right ol fiest olfer hersby granted to it
smong itsell and its Alfifintes in such proportions as it decms ppproprinte.

()  The Company shull give notice (the “Offer Noties”) o ench
Stockholder, stating (1) its bona fide intention (o offer such New Issuances, (i) the number off
such New Issuanees to be olfercd, and (ifi) the price and terms, it uny, upon which it proposes (o
ofter sueh New Issunnces.

(b) Ry notification to the Compuny within bventy (20) days after the
Offer Notice is piven, cach Stockholder may clect to purchuse or otherwise aequire, ol the price
and on the terms specitied in the Offer Notiee, up to that portion of such New Issunnees which
equals the proportion that the Conmon Stock fssued and held by such Stockhelder bears to the
wotal Common Stock of the Compuny then oulstanding (on a Fally Diluted Basis), At the
expivation of such twenty (20) day perfod, the Company shall promptly notily euch Stockholder
that cleets o purchase or sequive all the shares available to it (cach, v “Fully Gxereising
Stackholder™) of any oter Stockholder's Tailure to do likewise, During the ten (10) day period
commencing after the Company hus given such notice, ench Fally Exereising Stockholder vy,
by piving notice lo the Compuny, slect Lo purchase v acquire, in addition to the number of
ghares speciticd nbove, up to that portion of the New Issuances Tor which Stockholder was
entitled to subseribe but that were not subseribed for by the Stockhalder which is equal to the
proportion that the Common Sloek issued and held by such Fully Bxercising Stockholder bears
1o the Common Stock issued and held, by all Fully Bxereising Stackholder who wish to purchase
such wnsubseribed shares, ‘The closing of any snle pursuant o this Section S.1(h) shuli ocour
within sixty (60) days o the dale that the Otter Notiee is given,

(¢) 1ol Mew lssuwanees relerred lo in the Offer Notice are not eleeted
to be purchased or nequived us provided in Scetion 5.1(b), the Compuny may, during the ninety
(90) dny period following the expiration ol the periods provided in Section 5.1(b), offer and sell
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the vemaining unsubscribed portion of such New [ssuances (o any Person ar Persons nf v price
not less than, aud upon lerms na more favorable to the offeree than, those speeified n the Offer
Notice. (I the Company dacs not enter bto an agreement for the sale ol the New fssuances
within such period, or il such wgreement is not consummated within thisty (30) days of the
execution thereol, the right provided hereunder shall be deemed o be revived und such New
Jssuances shall not be affered unless Hest reoffered o the Stockholders Iy necordanes with this
Sectlon 5.1,

52, Oxempl Issunnees, The ripht of first offer in this Seetion S shall not be
wpplicable fo (i) as o dividend or distribution payable pro ruta to all holders of Common Stock;
(1) pursuant to the grant or cxereise ol options to purchase up 1o an sgpregate ol 500,000 shaves
of Common Stock (subject to ratable adjustment in the event ol any stock dividend, stock split,
combination, rcorpantzation, reenphtalization, veclassification, or other similar event alTecting
such shares) issucd or issuable to employees, divectors or consultants of the Corporation or any
subsidiory thereof pursuant to the Option Plans (ns hercinalter defined); (i) in connection whh
any acquisition (by merger or otherwlse) by the Company or any subsidiary of the Compuany of
all or substantinlly all of the asscls or ecquity interests of any other entlty; provided that, the
issunnee of such sceurities does nul exceed one percent (1%) of the then tolal number of shares
of Common Stock Deemed Quistanding (as such termy is defined in the Charter); (iv) in
conmeetion with joint ventures, strategic ullionces, corporale purinerings, cquipment lease
finaneings or bank credil arrangements entered Tnto for non-equity tinaneing purposes provided
that, the issunnce ol such sceurities does not exceed one percent (1%) of' the then total number ol
shares of Common Stock Deemed Outstanling; ov (v) pursuan to o Qualitied Public Offering
covering the olier and sals o' Common Stock,

53, Righls of New Purchasors. Any purchuser in a New Issunnce wha is not
curently o Stockholder shall be required, as a condition to the purchase, (o exesule an
mstevment of Adherence. Upon such exccution of an Instrament of’ Adherence, such purchuser
shall hecome n Stockholder, In the event that any Stockholder, whether thvough patticipation in
a Mew lssuance or u transter of previously issued Stock, becomes {he owner of more than $% of
the lssued and outstanding Stock {on a Fully Diluted Basis), then such Stockhalder shall be
deemed to bo, und to have sl the rights and obligations hevcunder of, un “Investor” {or purposes
of this Agreement (provided, however, thal any Stockholder which, when logether with its
Alfilintes, owns mare than % of the Issued und outstanding Stock {on a Fully Diluted Hasis)
shall, together as a group, by cansidered an “Inyestor™), and the parties hereto agree W take all

commaercially rensonnbie sction as is necessary 1o amend this apreement lo provide such rights (o
such Stockholder.

Seetfon 6. Rogistation Riphts,

6.1. &c_sl_ljg:_lj_\'_q_l,_cgm\(_l.“ Fach certilicate vepresenting Stock shall, except us

olhenyise provided in this Seation 6, be stumped or otherwise imprinted with o Jegend

3 Section 6.1 was nmended ellestive us of December 4, 2008, pursuant 1o stockholder
consents to address a name change effected by the Conpany,

10
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substantintly in the following Torm (in addition to any lepend requived under applicable state
sceurilics luws):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY OTHER SECURITIES LAWS. THESE SECURITIRS
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO
DISTRIBUTION OR RESALE.  SUCIH SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, DELIVERED AFTER SALLE, TRANSFERRED,
PLEDGED OR LIYPOTHECATED IN THE ABSENCE OF AN EVFECTIVE
REGISTRATION STATEMENT COVERING SUCH SECURITIES UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY OTHER
APPLICABLE SECURITIES LAWS, UNLESS THE HOLDER SHALL HAVE
OBTAINED AN OPINION OF COUNSEL REASONABLY SATISFACTORY

1O THE COMPANY THAT SUCH REQISTRATION 18 NOT REQUIRED,

THE SALE, TRANSFER, ASSIGNMENT, PLEDOE OR BNCUNMBRANCE OF
THR SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBIRCT
TO THE TERMS AND CONDITIONS OF AN INVESTOR RIGHTS
AGREGMENT, AS AVMENDED, AMONG BATS GLOBAL MARKETS, INC.
AND CERTAIN HOLDERS OF THE OUTSTANDING CAPITAL STOCK OF
SUCH COMPANY. COPIES OF SUCH AGREEMENT MAY BU OBTAINED
AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF
RECORD OF THIS CRRTIFICATE TO THE SECRETARY Or sucH
COMPANY,

Upon request of @ holder ol such a certificate, the Company shull remove the foregoing
legend Trom the certilicats or Issue to sueh holder a new certiticate therefar tree ol any lansler
logzond, I there is nn effective vegistiation statement covering the secwitivs represented by sueh
cerlilicate o, with such request, the Company shnll have veeeived cither the opinion referred Lo
in Svetion 6.2() below or the “no-uetion” letter referred to in Seetion 6.2(H) below,

6.2.  Notice of Proposed ‘Transfer.  Prior lo uny proposed  sale, pledge,
hypolheention or other transfer ol any Registrable Secwities (other than under the civeumstinees
deseribed in Section 6.3 or 6.4 or 10 an Alfilinte), the holder thercol shall give writlen notice to
the Company ol its Intention (o elTeet such sal, pledge, hypotheeation or other transter, Each
such notlce shall deseribe the manner of the proposed sale, pledge, hypothecation or ather
transter and, it requested by the Compnny, shall be necompanicd by cither (i) au opinion of
counsel rensonably salisfuctory Lo the Company to the effest that the proposed sule, pledge,
fiypothecation or other transter may be elfected without registration under the Securities Act, or
(ii) a “no action letter from the Commission to the effect that the distibution of sush sceurities
wilhout registration will not result in w recommendation by the stfT of the Commission that
action be taken with respeet therelo, whereupon the holder of such stock shall be entitled lo
(rmslor such stock in neeordance with the terms ol its notieey provided, however, that no such
opinion of counsel shall be vequived Lor a distribution to one or more pariners (in the case of'a
transleror that is u purtnership), stockbolders (in the cose of o transteror that is o corporation) or
members (in the ense of u transTeror that {s w limited linbility company) of the transferor, in ench
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case in respect of' the beneficinl inferest of such pariner, stockholder or member, Each contificate
fur Regisiable Securitics tronsfercd as nbove provided shall bear the appropriate restriclive
fegend set Tovth in Seetion 6.1, except that such certificnte shall not bear such fegend if (i) sueh
ransler s in accordance with the provisions of Rule U4 (or any other rule peumilting public sale
without registration under the Seeuritics Aet) or (ii) the opinion ol counsel or “no-action” letter
weferred (o ubove is to the further effect that the ransferes und any subsequent transteree (other
than an Allilinte of the Company) would be entitled to trnsfer such seeurities in u public sale
without registration under the Securities Aol Nolwithstanding any other provision hercol, the
yesivietions provided for in this Section 6.2 shall not upply to securities which are not required to
bear the legend preseribed by Section 6.1 in accordunce with the provisions of that Seetion,

6.3, Required Regigtentlon,

() Alany fime nfler the dule thatis siy (6) months afler the clusing of
the Company's 1irst undenwritten public offering of its Common Stock under the Securities Aet
(*1PO™), any Investor may reguest thut the Company register for sule under the Seeurilies Act all
or nny portion of the shares of Registinble Securities held by such requesting holder o holdurs
for sule in the maoner specified in such notice; provided, however, thal the anticipated pross
proceeds of uny oltering andl vegisteation pursunnt to this Scetion 6,3 shall be at lenst
$10,000,000.

(b)  Following veceipt of any nolice wnder this Section 6.3, the
Company shall immedintely nolify all holders of Registrable Securities from whom notice has
not been received and such holders shull then be entitled within thirly (30) days alter receipt of
sich notice from the Company to request the Company to inelude tn the requested registration all
or any portlon of their shares ol Reglstruble Securitics. The Company shall use its best efforts to
repister uncer the Secwrities Act, for public sale in accordance with the method of disposition
specificd iy the notice from vequesting holders deseribed in parageaph (0) aboye, the number of
shares of Registrable Sveurities speeilied in such nolice (ond in all notices reeeived by the
Company from ather holders within thirty (30) days ofer the receipt of sueh batice by such
holders). The Compuny shall be obligated to register the Registeable Securities pursuant to this
Section 6.3 on hwo (2) ceeasions only, und not more than once in uny conseeutive iwelve (12)
month period.  Nolwithstanding unything to he contrary contained hergin, the Company shall
not be required to effeel a repisteation puesiant to this Seetion 6.3 during the period commeneing
sixty (60) dnys prior lo the estimated [iling date of, and ending on the daie which is one hundred
Iwenty (120) days alter the elfeetive date of 0 reglstention statement filed by the Company
covering th underwritien public oftering of the Common Stoek under the Seeurities Ach;
provided that, the Compuny is nolively employing in good faillh rensanable elfarts o cause such
registration statement to become elfective und such estimate of the Filing date is nude in good
Fuith,

() I the hokler infends to distvibuite the Repisteable  Sceavities
covered) by its request by menns of an underwriting, it shull so ndyise the Compuny as n purt of
their request made puesiunt (o this Seetion 6.3 and the Company shall include such informution
i1 the written notice veferved (o in parmgraph (b) above, The vight of any holder to vegistmtion
pursuant 1o this Section 6.3 shall be conditionedt upon such hokder's aprecing to purticipate in
such underwriting wed to permit inclusion off sch holder's Registrable Securities in the

(2
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undenwriting. 1 such method of disposition is an underwritien publie oftering, the holder shall
designale the mnnaging underwriter of such offering, which underwriter shall be rensonnbly
acceplable to the Compuny. A holder may wleet to Ielude in such underweiting ol or a part of
the Registeable Securitivs it holds, subject o the limitations vequired by the managing
undernyriter as provided for in Section 6.3(d) below.

()  Without the prior written consent ol the Investors, the Company
will not include in any registration under this Sectlon 6.3 any sceuritics other than (n) Registrable
Sceuritics, (b) shares of stock pursuant 1o Seetion 6.4 hereol, nnd (¢) seeuritics to be vegistered
for oftering audd sale on behall of the Compuny. 1 the mannging underwriter(s) advise the
Compuny in writing that In their opinion the number of shires of Registrnble Seewrities and, if
permiticd hereunder, other sceurdties in such offering, exceeds the number of shares of
Registrable Seeurities und other securities, il nuy, which can be sold In an orderly manner in such
oltering within o price range neeepluble (o the Investor, the Company will include in such
registration, prior to the inclusion of any cecuritios which are not shares of Reglstrable Seeurlties,
the number of shares of Registrable Securfties requested to be included that in the opinion of
such undeswriters ean be sold iy an orcerly manner within the price range of such oftering,
subject to the ollawing vrder of priority: (A) first, the seeuritivs vequested Lo be included therein
by the Investors, pro rala among the Tnveslors on the hasis of the number of shares of stock
requested to be included in such registeation; and (B) sccond, any other securitics vequnsted tobe
included in such registetion by other Stockholders of the Company, pro rala among such
stockholders on the busis of the number of shares of Stock requested (o be included in such
registratlon; und (C) thivd, the securitics to be vegistored an beball of the Compuny.

6. Incidental Registtion. U the Compuny at any time (other than with
respecl to its 1PO) proposes to repister any ol its secwritics under the Securities Act for sale lo the
publie, whether for s own account or for the nccount of other seewity holders or both {excepl
with respeet to registralion statements on Forms S-4, §-8 or any successor to such forms o¢
another Torm not uvailable for registering the Registrable Sceurities Tor snle 1o the public), each
such time it will prompily give weitien notiee to all halders ol the Registrable Seewrities ol lis
intention to do so afler the initial [ling but belore effectiveness of thy registration slatement
relating thereto.  Upon the writlen request o any such holder, received by the Compuny within
ten (10) days nlter the giving ol mny such notice by the Company, to register any or all of'ils
Registrable Securities, the Compuny will use its best effors lo cause the Registrable Scourities as
(o which registiation shall have been so requested to be included in the securities to be covered
by the registeation statement proposed o be Tiled by the Compuny, all to the extend requived o
permit the sale or other disposition by the holder (in aceordance with its written request) of such
Registenble Securitics so registered. 101he rpisteation of which the Company gives notice is for
n repdstered public offering involving un underwriting, e Company shall so advise the holders
ol Registenble Seouvities as a purt of the wrilten notice given pursuant to this Section 6.4, In
such ovent the vight of any hoelder of Registable Seeyrities to registration pursuant to this
Seelion 6.4 shall be conditioned upon such holder’s patticipation In such underwelting o the
extent provided herein, Al holders of Registrable Sceuritics proposing Lo distribuie their
securities through such underwriting shall enter into an undenvriting agreement in customary
form with the undenwriter or undenvriters selected Tor underwriting by the Company,
Nolwithstanding sny other pravision ol this Seetion 6.4, i the underwriter determines that
marketing factors vequine a limitation on the number ol shares (o be underwitien, the Company

13
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shall include in such registration () fivst, the sevwvities the Company proposes to sell, (i) second,
the Registrable Seenvities requested to be included in by the Investors, allosated pro rata among
the Investors based on the number of shaves owned by cach such Investor, (i) the Registruble
Securities requested o be included in sugh registration by all other holders of' Registrable
Securitics, nllocated pro ratu among the holders ol such Registeable Sceuritivs on the busis ol the
nunnber of shares owned by such holder, and (iv) Tourth, olher seeurities requested to be included
in such registration, Notwithstanding the forcgoing provisions, the Company may withdraw any
registration statement velerved to in this Section 6.1 without thereby incwering any Hubility 1o the
hoklers of Registrable Sceurities. 11 uny holder ol' Regisirable Securities disapproves ol the
terms ol uny sueh underwriting, it may eleel to withdrmw therefrom by written notice to the
Compuny and the underweiter.  Any Repistble Securities or olher secuvitios excluded or
withdemwn from such underwriling shall be withdrawn from such registration,

6.5, Repisteation oy Porm 8-3,

(@) W oat any tme (i) the holders of the Repistmble Sceurities
. constituting at lenst Lwenty percent (20%) of the tota} Registeable Securities then outstanding
vequest that the Company file a registration statement on Form S-3 or any suceessor form thereto
for a public olfering of all ov wuy portion af the shares of Registrable Seeuritivs held by such
requesting holder or holders, the reasonubly anticipated npgregute price to the public of which
would exeeed $5,000,000 and (if) the Company is & vegistrant entitled to use Form §-3 or any
successor lorm thereto to register such shares, then the Company shall use s Lest eitorls to
register the offer and resale of the number of shares of Registruble Scouritics specitied in such
notice wnder the Sceurities Act on Form §-3 or any successor form thereto, for public sale in
aseordanee wilh e method of disposition specified in such notice. Whenever the Company is
required by this Scetion 6.5 lo use its best elforts to cffect the repistention of Registable
Seeurities, ench of the applicable procedures and requirements of Sections 6.3 and 6.4, including,
but not limited 1o, the vequirement that the Company notily all holders ol Registrable Seeurities
from whom nolice has nol been reesived wd provide them with the.opportunity lo purticipate in
the offering (provided, however, thal holders shull have no move than (ifteen (15) days ta reply to
the Compuny's hatice In order o participatc in the offering), shall upply to such registntion.

(b)  The Company shull use its best eltorls to quality for registration on
Forny 8-3 ot any suceessor form or forms and that end the Company shall vegister (whether or
not vequired by Inw to do sa) the Common Stock under the Exchange Act in secordanee wilh the
provisians of that Act following the eiTeetive date of the Tirst registration of any scowitics of the
Company on Form 8-1 or any comparable or suceessor forn,
6.6.  Repisteation Procedures., 1fund whenever the Company is required by the
provisions of Section 6.3, 6.4 or 6.5 1o use its best efforts to effeel the registiation of uny
Reglstiable Securitios wnder the Sceurdlies Act, the Company will, as expeditiously as possible:

() Prepare and {ile with the Commission a reglstration statenent with
respest to such seeurities including exesuting un undertaking to {ile post-elTective amendiments
and use its best efforts to cause such registration stalement to become und vemain elteetive for
the period of the distribution contemplated theveby;
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(b)  Prepure and file with the Commission such nmendiments nnd
supplements to such registeation: stalement and the prospectus used In conneetion therewith as
niy be necessary (o keep such registration stalement elfeetive Tor the period specilied herein and
comply with the provisions of the Seeuritics Al with respeet to the disposition o all Reglstruble
Securitios covered by such registration statement i aceordunee with the sellers’ intended methad
ol disposition set forth In such rogisteation stafement for such period;

(¢)  Fumish to each seller of Registrable Scowitics and to cach
underwriter sueh number of copies ol the vegistration stalement andl ench such amendment and
supplement thereto (in cuch case inchuding ol exhibits) ml the prospectus incladed therein
(including each preliminary prospectus) as such persons rensonably may request in order 1o
Tucilitate the public sale or other disposition ol the Registrable Seeurities covered by such
registration statement;

() Use its commercially reasonable best efforts (o register or qualify
the Registrable Seeuritles covered by such registration statement under the seeurities o “blue
sky luws of sueh Jurisdictions as the sellers of Registrable Securities or, ir the cuse of an
anderwritten public offering, the managing underwriter vensonably shall request; provided,
however, that the Company shall not for any such purpose be vequired to qualily genernily 1o
transact business us a lorcign corporation in any juvisdiction where it is not so qualificd or to
consent to genernl service ol pracess in any sueh jurisdiction, unless the Company is already
subjeut to service in such jurisdiction;

¢)  Use ils commercinlly rensonable best clforts to list the Registrable
! §

Qeeuritics covered by such registration statement with any secuvilies exchunge on which the
Common Slock ol the Company is then listed;

(0 tmmediately notily ench sellor of Registrable Seeurities and euch
anderwtter under such registimtion statement, al any lime when a prospecius relating thereto is
required to be delivered wnder the Securities Act, of the happening of any event of which the
Company has knowledpe as n vesult of which the prospectus contuined v such vegistrution
shitement, as then tn effeet, includes an untrue statemont ol # waterinl fact or omils to state 1
materinl Taet vequired to b stated theroin o5 ngcessiry (o muke the statements thereio not
mistending in the light of the circumstancees then existing, and promptly prepure and furnish to
such seller a rensonable pumber of eopics of a prospectus supplemented or smended so (hat, us
thereafler defivered to the purchasers of such Registrable Securities, such progpectus shatl nol
inchids an untrue statlement of o material fact ov umit o state v waterlal fiet reguired to be stated
thercin or necossary to make the stalements therein not misleading in the light of the
circumstanees then existing and ol holders hereby ngres that they shall not use any such
prospeetus or registrotion statement onee 50 notitted;

() 1F the olfing is underwritien and ot the request of any seller of
Registrable Secwrities, use ils commereinlly reusonable best eftorts to furnish on the date thal
Repistable Securities me delivered to the underwrlters Tor snle pursuant to such registration
(i) an opinion dated such date of counsel representing the Company Tor the purposes of such
repistntion, addressed to the underwrilors to such eliect ns rensonably may be requusted by
caunsel Tor the indenwiters, and dolivers copies of such opinion to the sellers of Repistiuble
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Securities and (i) n letter dated such dute fvon the indepencent public necountants vetained by
the Company addressed to the unclerwiters staling that they wre independent public aceountants
within the menning of the Seourities Act and (hat, in the opinion of such accountants, the
financial statements of the Compuny included in the registimtion statement or the prospeclus, or
any wmendment or supplement thureof, comply as to form in ull mutsrinl respeets swith the
applicable aceounting requirements of the Seeurities Act, and such fetter shall additionally cover
such other linancial matters (ineluding infornwtion as 1o the period ending no more than five (5)
business days prior to the date of such letter) with respect to such registiation ax such
underwellers reusonably may request;

(h)  Upon reasonuble notice wnd al reasonable times during novmnl
business hours, provide cach scller of Registrable Sceurities, any underwriter purticipating in any
distribution pursuant Lo such registration statement, aid any attorney, accountont or olher agemt
retained by such sellor or underwriter, resonable aceess to all tinancinl and other records,
pertinent corporate documents and properties of the Company, s such purtics muy rensonably
vequest, mnd vause the Company’s officers, divectors and smployees (o supply atl inforntion
reasonnbly requested by any such seller, undenvriter, atiormey, nccountont or agent in conneelion
with such repistration statement;

(i) Coopernte with the selling holders of Registrable Securities and the
managing undersyriter, iy, to faciliate the timely prepavation and delivery ol cerliticates
representing Registrable Securities o be sold, sueh certilicntes to be in such denominations and
yepistercd in such names as such holders or the managing undervriter muy request al feast two
business duys prior to any sule ol Registrable Sceurities;

() Permil any holder of Registrable Seeurities which holder, in the
sole and exelusive judpment, exereised in good fuith, of such holder, might be deemed 1o be n
controlling person ol the Company, lo pwticipate in good fuith in the prepuration of such
registeation or comparable statement uid to require the insertion therein of materinl, furnished to
the Company in writing, which in the rensonable judgment of such halder and its counsel should
be neluded; aml

(k) Cooperate with the holders requesting registration pursunnt to this
Seotion 6, the underwriters participating in the offering and their counsel in any due diligenee
investigation reasonubly requested by the holders o the underwrlters in conneetion therewith,
and participate, to the extent reasonably requested by the numnging underwriter for the ollering
or the holders, in efforts to sell the Registrble Securities under the offering (including withou!
limitation, parlicipating in “roadshow” meelings with prospeetive investors) that would be
eustomary Tor underwritlen primary offerings of n comparable umount of equity sceurities by the
Compuany.

In conncelion with each registeation pursunnt to this Section 6, the holders of Reglstrable
Seeuritios will tmely Turish to the Company in writing such information requested by the
Company with respeet to themselves amd the proposed dishribution by them as shall be deemed
necessary in order to assure complianee with Fedral and upplicable stote scouritics laws und such
Selters shafl provide the Company with approprinte vepresontations with respeet lo the aceurney
of such information and shall, in connection with any underwritien offering, become party 1o an
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anderwriting agreement in eonnection therewilh in form and subsianee reasonubly acceptable to
the underwrilers mud the Company.

6.7,  Expenses,

()  All expenses ineurred by Lhe Compuny in complying with Sections
6.3, 6.4 and 6.5, including, without limitation, all vegisteation and filing fees, printing expenses,
Fees and dishursements of comsel nnd independent public accountants for the Compnny, lees
md expenses (including counsel fees) incurred I comnection with complying with state
securitics or “blue sky” fmvs, fees of the Nutional Association ol Securitivs Dealers, Ing,, transfer
tnxes, veasonuble fees nnd disbursements of counsel to Sellers of Ruglstrable Seeurities and fees
ol transfer agents and registrars, costs of any insurance which might he oblained by the Company
with respeet to the offeving by the Company, excluding any Selling Expenses, are called
“Repistration Bxpenses.” All undenvriling discounts and selling commissions applicable to the
sale of Registrable Sceuvitivs are ealled “Qelling Cxpenses.”

(b)  The Company will pay all Registration Expenses in conneetion
with cach registration statement under Section 6.3, 6.4 or 6,5, All Selling Expenses in
connection with each registration statement under Section 6.3, 6.4 or 6.5 shall be bome by the
porlieipating sellers in proportion ta the number of shares yepistered by cach, or by such
parlivipating sellers ofher than the Compony (exeept to the extent the Company shafl be w seller)
s they mny vgree.

6.8, Indemnification and Contribution.

() Inthe event of n registration of any of the Registrable Seeurilies
under the Seourities Act pursuund to Scelion 6.3, 6.4 or 6.5, the Company will indemnlly, defend
aned hold harmless each holder of Registrable Securities, its oflicers, directors, nmembers nnd
partners, each underwriter of such Registeable Securities thereunder and each other person, i
any, who conlrols such holder or anderviiter within the meaning of the Securities Act, uguinst
any losses, elnims, damiges or linbilities, joint ar several, to which such hokler, offteer, divector,
member, partner, undenyriter or controlling person mny beeome subjeet under the Seeuvitics Ant
or otherwise, insofar as such losses, clabng, dumages or Hubllities (or nctions in vespeet thereol)
urise out ol or are bosed upon (i) any untrue siglement or alloged untrue statement of any
materind Tnel contained i my prospeetus, offeving cireular or other document ineident to such
registration (including vy velated potification, registration stalement wneler which sueh
Registrable Seeuritivs were registored under the Securities Agt pursuant to Section 6.3, 6.4 or
6.5, any preliminary prospeetus or fimal prospectus conlnined therein, or any smendment or
supplement thereof) or (ii) any blue sky applieation or other document exceuted by the Company
specifically for thal purpese or bused upon written information fumished by the Compuny liled
in any state ok olher jurisdiction in order to quulity any or all of the Replsteable Securitivs under
the seeuvitics Tnws thereol (any such application, document o infarmation herein called v “Blue

Sky Application”) and will reimbuese caeh such scller, and such officer, divestor, member wud
partier, eneh sueh underwriter and ench such controlling person for may legal or other expenses
reusonnbly inewred by them in conneetion with investigating or defending any such loss, claim,
domage, lability or action, prompily aller being so incwred; provided, however, that the
Company will not be linble in any such case 16 and to the extent that any such loss, claim,
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damnge or liability arises out ol or is based upon an untrue statement or alleged untrue statement
or amission or alleged omission so male in conlurmity with weitien informntion Nurnished by
any such holder, any such uncerwriter or any such controlling person in writing specilically Tor

use In such registration statement ar prospectus,

(by I the cvent of  registration of any of the Registrable Seeuritics
ancler the Sceuritics Act pursuont (o Seetion 6.3, 6.4 or 6.5, ench seller of such Reglstrable
Securities thereunder, severally and not jointly, will indemnity, delend wnd hold harnless the
Compuny, cach person, if any, who controls the Company wilhin the meaning of the Securities
Act, vach officer of the Company who signs the registration statement, ench divector of the
Compiny, euch other seller of Registrable Sceurities, ench underwriter and each person who
controls any underwriter within the munning of the Seeurities Act, ngninst aff fosses, chiins,
damuges oF liabilitics, joint ar several, (v which the Company or such olficor, director, other
solley, undlerwriter o controlling person may hecome subject under the Seeurities Act or
olherwise, insolir as such losses, claims, domnges or liabilities (or actions in respect thereof)
arlse out of or are based upon any untrue statement or alleged untrue statement ol any materinl
Facl contained in any prospectus offering cireular or other document incident to such reglatration
(including ony related notification, registeation  stutement under which such Registruble
Seewritivs were reglstered under the Seeurities Act pursuant to Seetion 6.3, 6.4 or 6.5, any
preliminary prospectus or linal prospectus contained therein, or any amendment or supplement
thereof), or any Bluc Sky Application or arise out of or are based upon the omission or afloged
omission to state therein o materinl faet requived 1o be stated therein or necessary (o make the
statements therein not misteading, and will veimburse the Compuny and cach such officer,
direstor, other seller, underwriter and controlling person for any legal or other expenses
reasonably incureed by them in connection with investigating ov defending uny such loss, claim,
damage, lability or action, promplily after being so Incurred, provided, however, that such soller
will be liuble hereunder in any such ease il and only 1o the extent that any such loss, cliiny,
dumnge or liability arises vut of or is based upon an untrue statenent of alleped untrue sttement
or omission or nlfeged omission made In reliance tpon and in conformity with Information
pertaining to such sclior, as sueh, furnished in wiiting to the Compnny by such seller speeilically
{or usc in such registration stalement or prospeclus, ‘The liability of ench seller heveynder shall
be Jimited to the net proceeds reccived by such seller rom the sale ol such Registrable
Qeeuritics.  Not In limitotion of the foregoing, it is widerstond and agreed that the
indemnification obligations of any seller horeunder pursuant to my undepwriting ugreement
entered into i conneetion herewith shall be limited o the obligations contained in this
subpavagraph (b).

(¢)  Promptly alter yeeeipt by an indemniticd party hereunder ol natice
of the commencenient of any action, such indenmilied purly shall, i'a claim in respeet thereol'is
1o be made against the indemnilying parly forounder, notify the indemnifying party in writing
thereo, but the omission so to notily the indemnilying party shall not relieve it from wny linbilly
which it may have to such indenmilied party other thin under this Section 6.8 nid shall only
velieye it Trom any tiability which it nuy have to such indenmilicd prly under this Seetion 6,8 iF
and 1o the extent the indenwifying party is prejudiced by such omission. 1o case any such netion
shall be brought against any indemnified party and it shull notify the indemnifying party of the
commencement twreol, the indemnilying parly shall be entitled (o participate in and, o the
extent it shall wish, to assume and undertake (he defense thereof with counsel veasonably
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sutisfactory to such indemnilied paity, and, alter notice from the indemnilylng parly (© sieh
indemnllied party ol its election so to assume and wndertake the defense theveof, the
indemnitylng party shall not be finble to sueh indemnitied party under this Section 6.8 for any
legal expenses subsequently incurred by such indemmitied party in conneetion with the delense
thereof other than rensonable costs of investigation and of liaisun with counsel so sclegled;
provided, however, tha, il the defendants In any such action includs both the indemnified party
and the indemnilying party and the indennilied party shall have rensonably concluded, bused on
o writien opinion o counsel, that there may be ronsonuble defenses available o it which are
different feom or additional to those available lo the Indenmilying party or that the interests of
the indemnificd puty reasonably may be deemwd to conflict with the interests ol the
indennitying party, the indemnified parly shall have the ripht to select one separate counsel nnel
10 nssume sueh legal dofenses and otherwise (o poticipate in the defense of such action, with the
rensonuble cxpenses mnd lees of such sopuvnte counsel and other expenses reluted to such
participation to be reimbursed by the indommifying parly ng incurred. No indembilying party, in
the defense of any such claim or action, shull, except with the congent of each indemnilivd purly,
consent (o enlry of any judgment or enter into wny settlement which does not include us an
unconditional term thereof the giving by the claimant ov plaintilt 1o such indemnificd purty of o
relense from ull Habilty in respect to such elaim or action; provided that o such consent shall be
vequired for oy seltlement which provides a Tull velease for such indennitied party and solely
for the payment of moncy, Each indemuniticd party shall furnish such information regarding
itsell ar the claim In question as an indemnilying party may reasonably request in writing and s
shall be reasonably required in connection with delonse of such clalm nod litigation resulting
therefrom,

() In order o provide for just md cquilable contiibution (o joint
linbitity under the Secwrities Act in any cuse in which cither (i) any holder of Registrable
Seeuritios exereising rights under this Agreement, or any controlfing person ol any such holder,
makes o claim Tor indemnification pursiant to this Suction 6.8 but it s judicinlly determined (by
(he entry ol n final Judgment or deeree by a courd of campetent jurisdiction and the expiration of
time to appeal or the deninl of the Inst vight of appeal) that such Inclemnification iy not be
enforted in sueh case notwithstanding the Get that this Section 6.8 provides for indemnilication
in such case, or (i) contribution under the Seeuritics Act may be required on the part of any such
selling holder or any such controlling person in circumstances tor which ndemnification is
provided undev this Seetion 6.8; then, and ih ench sueh ense, the Company and such holder will
contribute to the npgregate losses, claims, damages or linbilities to which they may be subject
(ufter contribution Trom others) in such proportion so that snch holder is responsible Tor the
portion represented by the percentage hat the public olfering price ol its Registrble Seeurilies
olfered by the registration statement bewrs o the public offering price ol all seewrities ofTered by
sueh registeation stotement, and the Company Is vesponsible for the remuining portion; provided,
however, that, in any such ease, (A) no such holder ol Registruble Securitios will be roquired to
contibute uny amount in excess ol the nel proceeds received (rom the sale of all such
Registrable Seewritics offered by il pursuant to such registrntion statement nnd (13) no person or
entity guilty of frawdolent misrepresentulion (within the meaning of Section TH{) of the
Seewritics Acl) will be entitled to contibution front uny person or entity who was not puilly of
sueh Iraudulent misrepresentution,
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(&)  The indemnities and obligations provided in this Seelion 6.8 shall
survive the transter of uny Registrable Securitics by such holder.

6.9,  Changes hy Common Sjock or Preferved Shares. 11, und us ollen s, thore
is any chonge in the Common Stack by way ol u stock split, stock dividend, combinution or
veclnssiticution, or through n merger, cansolidntion, reorgunization or recapitalization, ov by nny
other means, sppropriate ndjustment shall be made in the provisions hereol so that the vights and
privileges pranted herchy shall cantinug with respeet to the Common Stock as so ehinged.

6.10. Rule 144 Reporting.  With a view to making availuble the bevelits of
certain rules and regulntions of the Commigsion which may ul any time permit the sale of the
Registrable Seewritics (o the public without vegistration, exeept as provided i pwagraph (¢}
below, at wll Umes ailer nincty (90) days afer any registration slatement covering a public
offering of securitics of the Company ander the Seeurities Act shall have become elfeetive, the
Compuny agrees {o:

(@)  Make and keep public Information available, as those terms are
understoad and defined in Rule 144 undor the Seenwities Act (or any suceessor rule);

(b)  Use its best efforts Lo file with the Conunission in o timely manner
all veports and other documents required of the Company under the Securities Act and the
Exchange Aet; and

(¢)  Fumish to cach holder of Registrable Seeuritics forthwith upon
request i written statement by the Company s o its compliance with the reporting requirements
ol such Rulg 144 (or any successor rule) and, at nny time alter it has become subjeet to such
reparting requiremients, of’ the Qecurities Aot and the Exchange Act, s copy ol the most veeent
annual or quarterly report of the Company, and such other reports wikl documents so filed by the
Compuny us such holder may rensonably request n availing ilsell of any rule or regulntion of the
Commission nllowing sueh holder to sell any Registrable Securities without registration,

6.1 vlurket Stal-OT Agreciment. Each Stockholder agrees, il requested by
the Company and wn undenwriler of Comman Stoek (or ather securities) of the Company, (i) not
to lend, ofer, pledge, scll, contret to sell, sell any option or contracl lo purehase, purchase auy
aption or contruet to sell, geant any option, vight or warrant o purchase, ov otherwise transter or
dispose al, directly or indireetly, any shares ol Conunon Stock or any securities convertible inlo
or exereisable or exchangeable for Common Stack (whether such shares or any such sceuvities
are then owned by such holder or are therenfer pequired), or (i) not fo enter into nay swap or
other arangement that transters to another, i whole or in parl, any ol the ceconomic
consequences of ownership of the Common Stock, whether any such ransnction deseribed in
clavse (1) vr (i) ubove s to be settled by delivery of Commen Stoek or such other securitios, in
cush or olherwise, whether in privately nogotisted or open markel ransactions, during the one
hundred cighty (180) day pevied following the effective dute of a registration statenent of the
Company filed imder the Securities Act, provided that:

(@  Such agreement only applies (o the Company’s Tirst underwvritien
publie offering ol its Common Stock under the Sceurities Act; and
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(b Only so long as all holders of Repistrable Scerities, all ollicery
and divectors of the Company, all persons inchuding shures in such oftering wnel wll holders of one
pereent (196) or more of the outstanding shates of afl elnsses of capital stock ol the Company nve
bound by similny pgreements,

‘The Company may inpose stop-transfer instructions with respeet to the shares (or sceurilies)
subjevt to the foregoing cestriction until the end of suid one hundred eighty (180) duy pertod.

6.12. Miscclluntous,

JARADLAAL DARA LSS L

(@)  the rights pranted to the Tavestors under this Seotion 6 with
respect lo Registrable Seouritics may be transtorred to any Permitied Pransleree of any Investor;
provided that (1) such transleree ungrees i weiting to be bound by the provisions ol this
Agreement and (i) al the time of transfer the Company is given wrilien notice of the mune and
addlress of the transterce nnd the number and type ol Shaves being transferred,

(b)  The rights granted to the Investors under this Seetion 6 shall
terminate on the cavlier oft (i) the fourth unniversary of a Qualified Public Offering; ov (i) the
dute when all Registrable Securities may be resold pursnang o Rule 14d(k).

(¢)  The Compuny shall hol grant mny oller reglstration rights without
the eansent ol the Investors,

Qection 7. Covepnnts of the Compuny,

2.1, Financial Reports mud L itiestion fnformation.

(0)  Financial Repors, The Company will maintain proper books ol

aecount and vecords in ageordanes with generally necopled necounting prineiples applied on a
conslstent basts, The Compauny will deliver (he followlng tothe Invesiors:

) Within Torly Tive (18) days aler the end of each month in
eueh liseal yizar (other than the lust month in euch fiseal year), n consolidated butnnse sheet of the
Company and the statements ol income and cash Tows wnuudited but prepured in neeordance
wilh generally accepled accounting pringiples, such balance sheel 1o he s of the end of such
month nnd such statements of income and cnsh Nows to be Tor such month and for the period
from bepimning of the fiseal year to Ure ondd of such monthy; pravided thit quurterly finaniul
stalements may be substituted o monthly financial statements it the Bourd unanimously
consenls Lo such substitution;

(i) Within one hundied thivly-Tive (135) days ulter the end off

each liscul year ol the Company, o bahmee sheet of the Company us of the end of such liseal
yewr and the related consolidated starements of income nnd cash Tows for the fisenl year then
ended, propared in accordancs with generally aecepled necounting principles md reviewed by a
fiem of independuent public nccountants of recopnized natlonal or vegional stundling seleeted by
the Board; and
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(i)  On or before the Lisst day of cach fiscal year, the Company
shall Turnish to cueh Investor an annual budget (including projected monthly consoliduted and
consoliduting income statements, balance shoets and stutements of cash Tlow) for sueh fisenl
yenr,

(b Termination ol Provisions. The obligations of the Compuny under
this Section 7.1 shall terminate at such time as the Commion Stock is registered under Seetion 12
of the Tixchange Act,

7.2, le.p_ml’lunsf’ The Company has rescrved nn uggrogale of 2,195,417
chares of Comuion Stock Tor issuance to direstors, employees nnd cousultants of the Compuiny
pursuant to the Company’s Amended and Restuted 2008 Stock Option Plan, 2009 Stoek Option
Plan, and any predecessor plans {collectively, (ho “Option Plans). All options to bo pranted
under the Option Plans uller the dato o this Agreemont shull be subjeet to vesting over a four (1)
yenr petiod, 25% upon the lirst auniversary of the oplion grant, wilh the remaining 75% yesling
monthly (herealier equally over the following thirty-six (36) months, unless otherwise approved
by the Board. In sddition to the Option Plans, the Compnny has entercd nto that cerlain
Substitute 2008 Stock Option and Award Agreement, duted effective us ol January 1, 2008, with
Duvid Cummings pursuant 1o which the Company has issucd options fo Duvid Cummings to
purchase 81,250 shares of Common Stock upon the other ferms and conditions set forth in such

agrecment,

73, D&O lnsuranee.  The Compuny shall vse its commercially reasonable
olTorts to maintuin diveclows and officers linbility insuranee i1 an umotnt aceeptable o the Bonrd.

74, [ndemnilication.  The Company shall at all times provide for
indenmificution of the members of the Bord to the full extent permitted by law,

7.6, Temination of Covengits, The covenunts sel forth in this Scetion 7 shall
be of o urther foree ov ellect upon the closing of the Quulificd Public Olfering,

Qeetion 8. Representations md Warrantics.

8.0, Representations gnd  Wavrantivs ol Corporale_Stockhoklers.  Tach
Slackholder that is n corporation hereby represents and warants to the Company and to cach
other Stockholder us Tollows:

4 Qeetion 7.2 was amended eflective as of April &, 2008, pursuant to Boawd and
Stackholder consents npproving mn inerease in the shires of Common Stock thul may be issued
pursuant o stock awards under the 2008 Option Phw. Section 7.2 was further amended as of
April 3, 2009, pursuant o Bonrd upproval and Stockbolder consents approving an additional
incrense in the shares of Common Stock that may be issued pursuant o stock avwards and
reference to the neswly adopted 2009 Option Plan.
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()  Organizption and Authority,  Such Stackholder is n corporution
duly organized, validly existing and in good standing under the laws of the jurisdiction in which
it is incorpornted.  Such Stackholder has the corporate poswer and suthority to enter into this
Agreement und to consummate the transuctions contemplated hereby.

(b Corporate Action. Such Stoekholder has taken all corporale nelion
geeessary Tor it o enler inta this Agreement md to consummate the transactions contemplated
hereby, :

(¢)  Absence of Violntion. Neither lhe execution and delivery of this
Agreement nor the consummation of the transuctions contemplated hereby will constitute o
violation of, or clelhult under, or contliet with, or require uny consent under any term ot
provision ol the ceititicate of incorportion or by-laws of such Stockholder or any vonlset,
commitment, indentuwre, lease or other ugrecment to which such Stockholder i n purty o by
which such Stockholdey or any of it assets is hound,

(@)  Binding Oblipation, This Agreement hus been duly and valldly
excouted and delivered by such Stockholder, and assuming the due and valid execution and
delivery of this Agreement by all other partics hereto, constitutes o valid and binding obligation
ol such Stockholder, enforeeable in accardunce with its terms, except lo the extent that such
enforcenbility may be limited by bankruptey, fnsolvency and similur lasws affecting the rights and
remedios of creditors gencrally, and by general principles of equity and public policy.

82, Repicsentations and,_Warrantivs of Individual Stockholders.  Bach
Stackhalder who is wn individual hereby represents and wartants 1o the Company and to cach
other Stockholder as follows:

(0)  Abscnce of Viplation, Neither the exceution and delivery of this
Agreement nor the consummation of the {ransactions conlemplated hereby wil constitute 1
violution of, or default under, or conflict with, or requiive noy consent under any term v
provision ol any contracl, commitment, indenture, fease or other agreoment {o which such
Stockliolder is o party or by which such Stockholder or nny ol his or hev nssels is bound,

(b)  DBinding Obligation. ‘This Agreement has been duly mnd validly
excetted and delivered by such Stackhalder, tnd assuming the duc mnd vilid execution o
delivery of this Agreement by ull other parlies hereto, constitutes n valid and binding obligation
ol such Stockholder, enforceable in accordance with its terms, exeept (o (he extend that such
ealoreeabllity nwy be limited by bankruptey, insolvency and similar s alfecting the vights wnd
romedics of creditors generally, and by genernl principals o equity and publie policy.

83, Representations md Wareanties of Other Stocklolders. Haeh Stockholder
that is n teust, parnership, foundation, lmited linbility company or similar eulity hercby
represents andd warrants to the Company ancl to cach other Stackholier ns foltows:

{n) Absence of Violation, Neither the exceution und delivery of this

Agreement nov the. consummation of the transnctions contemplated hereby will constitute w
violuion of, or defaull wnder, or conftict with, or vequire miy canssnl under uny term or
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provision of any contract, commitment, indenture, leasc or other agreement to which such
Stockholder Is w party ov by which such Stackhalder or any of his nssets is bound.

(b)  Binding Obligation. ‘This Agreement has been duly and validly
exceuted and dolivered by such Stockhbolder, and nssuming e dus and valid executlon mud
delivery of this Agrecment by all other portics hereto, constitutes u valid nad binding obligation
of such Stoekholder, enforceable in pecordance with its terms, except lo the extent that sush
enforceability may be limited by bankruptey, insofvency and simitur nws alleoting the vights and
remodics ol eredifors generalty, and by genecal pringipals of equity and public policy.

(¢)  Authorily, The pariner, member o manager of such Stockholder
exeouting this Agreement has the power and authority to enter into thls Agreement and such
partner and Stuckholdler each have the power and authority to consummate the transnctions on
behall ol such Stockholder contemplated hereby.

§4,  Representations and Warrantics of the_Comprny. The Gompany horeby
represents and warrants Lo cach Stockholder as follows:

()  Organization and Autharity, The Company is a corporation duly
organized, validly existing and in good standing under the laws ol the jurisdiction in which it is
incorporated. The Company has the corporate power and authority to enter into this Agrcement
andl o consummate the transuctions contemplated heveby.

(b Corporate Action, The Company has taken all corpornte action
necessary for it to enter into this Agreement and fo consummale the teansactions eontemplated
hereby,

(¢)  Absence ol Violalion. Neither the execution and clelivery of this
Agreement nor the consummation of the tmnsactions contemplated hereby will constitute o
violatlon of, or default ynder, ar conllict with, or require any consent under any term o
provision ol the certificate of Incorporation ot by-laws of the Company or wy canlinet,
commilment, indenture, lense or other agrecment o which the Company is u party or by which it
or uny ol its assels is bound.

()  Binding Obligation, This Agreement has been duly and validly
executed und delivered by the Compuny, and assuming the due and valid execution and delivery
ol this Agreement by all other pties hereto, constitutes o vafid and binding obligalion ol the
Company, enforeeable in aecordanee with its lerme, exeept to the extent that such enforeenbility
may be limited by bankeuptey, insolvency and similar laws aftecting the rights and remedices of
creditors generally, and by general principles of equity und public policy.

Seetion 9. Additional Shores of Stoek; 1te. In the cvent additional shares ol Stock wre

Cissued by the Compuny to o Stockholder at any time during the tenm of this Apreement, sither

direstly or upon the exercise of exchinge of sceurities ol the Company exereisable oy or

exchungenble Into shares ol Stock, the Compuny shail cavse, and the Stackholders ngree that,

sueh additional shares ol Stoek, as a condition to such isswanee, lo became subjeet to the terms
nnd provisions of this Agreement.
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Seetion 10, Duration of Agreement; Complinge, The vights nnd obligations of ench
Stockliolder under this Agreement shall wrminate us (o such Stockholder, to the extenl not
termingted enrlier purstant o another provision of this Agreement, upon the ewrlier o oceur of
(a) the tenth anniversary of the date hercol and (b) o Qualified Public Offering. Provided,
however, that, nolwithstanding the forcgoing, the provisions ol Seetion 6 shall survive und shall
lerminate in accordance with Scetion 6,13(b).

Seelion 11. Severability: Governing Law, [T any provision ol this Agreement shall be
determined to be illegal and unenforeeable by any court of faw, the venwining provisions shall be
severable nnd enforceable in accordance with their ferms, This Agreement shall be govemed by
and constened and enforeed in necordunce with the laws of the State ol Delaware, without regard
to principles of contlicts ol laws,

eotlon 12, Suceessors und Assigns. This Apreenent shall bind and jnure to the benetit
ol the partics and thelr respeetive suceessors and assigns, Wnnsloress, legal veprosentutives and
hieivs,

Geclion 13, Notiees.S Al notices, requests, consents and other communications
hereunder to any parly shall be deemed to be sulficient it contalned in o written instrument
delivered In person ov by telecopy or sent by nationally-recognized overnight cousier or first
cluss registered or certilicd mail, relurn veeeipt requested, postage prepaid, addressed 1o stch
party al the address set forth helow with respeet to the Compuny or at such other nddress as may
herenlter be designated in writing by such party to the other parties:

i to the Company, to:

BATS Global Murkets, Ine.
8050 Murshall Dr., Suite 120
Luenexa, IS 66214
Telecopy: 913-815-7119
Attentiont Joseph Ratferman

with u copy to!

Foley & Lardner LLP

321 Morth Clurk Street, 28™ Floor
Chiengo, 1L 60654

‘Telecopy: 312-832-4700
Altention: J, Cralg Long, Esq,

i1 o any Slockhalder, at such Stockholder’s address set Torth on the books and records ol the
Campany,

S geetion 13 was amended elfeetive as ol December 4, 2008, pursuant to stockholder
consents to nddress & nume change ellecied by the Company as well as address changes,
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CINVESTOR RIGHTS AGREEMENT

Al such notlees, requests, consents wnd other communications shall be decmed o have
buen delivered (a) in the case of personul delivery or delivery by telecopy, on the dute of such
defivery, () in the ease of dispateh by nationally-recognized overnight courier, on the next
business day following such dispateh and (¢) in the ense ol mailing, on the third business day
after the posting thereof,

Section 14. Muodilications wd Amendments. This Agreement may not be amended,
modificd or discharged orally, nor nuy wiy waivers or consents be given orully hereunder, and
every such amendment, moditication, waiver and consent shall be in wiiting and, exeept us
otherwise provided in this Agreement, shall be sipned by the Person agninst shich enloreement
thereol is sought.  This Agreement mny be amended o any wiiver of my term or condltion
hereol consented to with the written consent of the Compiuy and holders of al feast a majority of
the outstonding shates o Registiable Seeurities; provided, however, that, (1) this Seetion 14 and
Seotion 4. 1(b)(H) may only be amended with the writien consent of the Company and holders of
at least u majority of the outstanding shares of Common Stock, (1) this Seetion 14 and Sctions 2
through and Including 7 may only be amended with lhe written sonsent ol the Company and
investors holding s majority of agpregate number of shares of Stock owned by all the Investors,
and (i) any umendment to any provision of this Aprecment {hat materinlly ndversely ulTeots the
vights of any Investor shall not be olfeetive ngainst sueh fnvestor unfess und unti) consented to in
weiting by such Investor. Any amendment, termination or waiver eliteled in yecordance with
this Section 14 shall be binding vn all partics horeto, vegurdiess of whether sueh party has

gonsented thersto,

Seciion 15, Hendings. ‘The headings of the sections of this Agreement have been
inserted Tor conventenes of reference only and shall not be deemed to be a puet ol this
Apreement,

Seelion 16, Jurisdietion and Service of Process. Any legot dispute with respect (o this
Agreenent shall be brought in the Tedernl or stute courts located in Wilmingion, Delnware, By
exceution and delivery of this Agrcement, vach of the partics hereto necepts for itsell and in
respect ol its properly, penerntly nnd uncondilionully, the jurisdiction of the aloresald courls wd
ackuowledges and agrecs that venue therein Is proper and nol inconvenicol, Each ol lhe parties
herelo frrevocubly consents lo the service ol progess of any of the aforementioned cowrls in pny
such action or proceeding by the mailing ol coples thereol by certificd nmil, postage prepaid, to
he parly nt its address provided pursunnt to determined in nesordanee with Seetion 13 hersof,

Seotion 17, Enfurcement. Luch of the partics hersto acknowledges and agrees (hat the
vights acquived by cuch party hereunder are unigque and that irreparable damage would oceur in
the event that uny of the provisions of this Agreement 1o be performed by the other purties were
nol performed in aceordanee with their speeifie lerms or were otherwise brenched, Accordingly,
in uddition to any other remedy to which the purties hereto are entitled af law or in equity or
pursuant hereto, ench purty hereto shull be entitled (o an injunction or injunctions te prevent
brenches of this Agreoment by any other pasty and o enforee specilically the terms and
provisions hereol in any federal or state court to which the parties have ngreed hereunder to
submit to juvisdiction.
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Seetion 18, No Walver of Riphts, Powers and Remedies. No faiturs or delay by o party
hereto in exereising any vight, power or remedy under this Agreement, and no course ol dealing
among the parties hereto, shall operate as a waiver ol any such right, power or remedy of the
party. No single or purtinl excreisc ol uny vight, power or remedy under this Apgrecment by o
paity herelo, nov any ubandonment or discontinunnee of’ stops to enlorce any sueh vight, power or
remedy, shall preclude such party from any other or further exereise thereof or the exercise of
my other vight, poswer or remedy hereunder, ‘The election of any remedy by u party herelo shall
pot constitute n waiver of' the vight of such party fo pursue other available remedics, No notice to
or demand on n party nol expressly requived under this Agreement shall ontitle the party
receiving sueh notice or demand to any other or Turther notice or demand in similar or other
ciremmstanees or constitule a waiver of the vights of the porty giving stch notiee oy demand to
any other or lurther action in any circumstunces without such notice or demand,

Seetion 19, Survival of Representntions and Warrnatiss, Al representations and
warranties made by the pacties hereto in this Agreenent shall survive (i) the exceution nnd
detivery hereof, mnd i) any nvestigations made by or on behalf ol the paetics, and shall remain
in Tull Toree and etfect Fallowing the cxeoution nnd delivery of this Agreement. No ¢luim shall
be mude by u pacty For any alteged misrepresentation or breach of warranty by any other purty
unless notice for such chim shall have been given 1o such other party In necordance with the
noliee provision horeol prior o the expivation of the survival period specified above with respect
to such represcntation o warranty. Al covenants ol any purly hereto shall survive (he execution
andt delivery hereof for the period of time speeitied within such covenant, and il no period of
lime is thevein specified, until this Agreement is terminnted in necordanee herewith,

Section 20, Nouns and Pronouns, Whenever (he context may require, iy pronouns used
herein shall inelude the corresponsling masewding, Teminine or neater forms, und the singular
form of names and pronouns shall include the pluval and vice versa,

Section 21, Eulire Aprcenient. This Agreenent and the other writings veferred 1o herein
ar delivered pursuant hereto contain the entire ngreement among (he parties hereto with respeet
1o the subject mntter hereol and supe wede all prior and contempurancous agreemenls and
understandings with vespeet thereto,

noony number of
ina) instrument, bt

-

Seotion 22. Counterparts.  ‘This Agreement many be exseuted
counterparts, and each such counterpurt heveo! shall be deemed to be un ory
ull such counterparts together shall constitute bul one ugreement.

o=
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INVESTOR RIGHTS AGREEMENT
BEXHIBITT

INSTRUMENT OF ADHERENCE

The undersipned, i order lo become the owner or holder of

_ shares of the capital stock of BATS Global Markets, Ine., n Deloware corporation (the

sCompany™), hereby ugrees beeome o party to that cerlain Investor Rights Agreement dated as

., 2008, ns amended, (the “Apreenient) among the Company and the other

purties thereto, md to be bound by all provisions thereof, The undersigned agrees to becone n

Stockholder (as defined in the Agreement) under the ferms ol the Agreement,  The shaves of

cupital stock shull be deemed Stock (s defined in the Agreement) and the undersipnedd shall be

deemed a Stockholder for all puvposes theveunder, This Instrument of Adicrence shall take

effect e shall boecome w purt of said Apreemont imedintely upon exceution by the
undersigned hereto and aceeptance thercol by the Compuny,

Exceutod as u contraet under seal ns of the date sel forth below:

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1651728

The Registrar of Companies for England and Wales hereby certifies that
INSTINET CHI-X LIMITED

having by special resolution changed its name, is now incorporated
under the name of

CHI-X EUROPE LIMITED

Given at Companies House, London, the 20th July 2007

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— fortherecord ——
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

The Company’s articles of association
The Company’s articles of association (the “articles”) comprise:

1.1.1 the model articles of association for private companies contained in Schedule 1
to The Companies (Model Articles) Regulations 2008 (‘Model Articles™) as in
force at the date of adoption of these Articles, subject as expressly excluded or
modified by (or to the extent inconsistent with) the following articles; and

1.1.2 the following articles (“these Articles”);

to the exclusion of all previous articles, including any regulations formerly known as Table A
and any provisions incorporated from the Company’s memorandum of association.

In these Articles, reference to a numbered Model Article is to the article with that number in
the Model Articles and reference to a numbered Article is to the article with that number in
these Articles.

Definitions and interpretation

In these Articles, terms defined in Model Article 1 have the same meanings when us‘ed in
these Articles (except where the context otherwise requires) and the following words and
expressions have the following meanings:

Act: the Companies Act 2006;

Conflict Situation: a situation in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly conflict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
but excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest;

Controlling Shareholder: the holder or holders, for the time being of more than one half in
nominal value of the issued ordinary share capital of the Company (including, for the
avoidance of doubt, any holder of the whole of the issued ordinary share capital of the
Company); and

member: a shareholder.

174383111



2.2

2.3

2.4

3.1

3.2

4.1

4.2

5.1

5.2

71

Except as expressly provided otherwise in these Articles, or where expressly defined in
Model Article 1, words or expressions contained in the Model Articles and in these Articles
bear the same meaning as in the Act. The last paragraph of Model Article 1 (beginning
“Unless the context otherwise requires”) shall not apply.

In the Model Articles and in these Articles, except in Article 1.1 or as expressly provided
otherwise in these Articles, any reference to any statute, statutory provision or subordinate
legislation (‘Legislation”) includes a reference to that Legislation as from time to time
amended or re-enacted (whether with or without modification).

For the purposes of the articles, “clear days” in relation to a period of notice excludes the
day on which the notice is treated as given and the day of the meeting or other matter for
which the notice is given and Model Article 41(5) shall apply as if the following words were
deleted: “(that is, excluding the date of the adjourned meeting and the day on which the
notice is given)—".

Company name

The name of the Company may be changed by:
special resolution of the members; or

otherwise in accordance with the Act.
Unanimous decisions of directors

Model Article 8(2) shall apply as if the words “copies of which have been signed by each
eligible director” were deleted and replaced with the words “of which each eligible director
has signed one or more copies”.

References in Model Article 8 to eligible directors mean directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’ meeting
excluding, in respect of the authorisation of a Conflict Situation, the director subject to that
Conflict Situation. Model Article 8(3) shall not apply.

Quorum for directors’ meetings

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors but, except as set out in Articles 5.2 and 5.3, it must never be less than two, and
unless otherwise fixed it is two. Model Article 11(2) shall not apply.

At any time when there is only one director in office, the quorum for directors’ meetings will
be that one director (without prejudice to the powers of the sole director to take decisions
without a meeting, as provided in Model Article 7(2)).

Chairman

The directors participating at a meeting of directors may appoint one of their number to act
as Chairman. The Chairman shall not have a casting vote. Model Articles 12 and 13 shall
not apply.

Conflicts of interest - Directors’ authorisation, voting and counting in the
quorum

If a Conflict Situation arises, the directors may authorise it for the purposes of section
175(4)(b) of the Act by a resolution of the directors made in accordance with that section
and these Articles. At the time of the authorisation, or at any time afterwards, the directors
may impose any limitations or conditions or grant the authority subject to such terms which
(in each case) they consider appropriate and reasonable in all the circumstances. Any
authorisation may be revoked or varied at any time at the discretion of the directors.



7.2

7.3

7.4
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10.1

10.2

10.3

104

10.5

For the purposes of any directors’ meeting (dr part of a meeting) at which it is proposed to
authorise a Conflict Situation in respect of one or more directors, if there is only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be that one director.

Except as otherwise specified in these Articles or the Companies Acts, and subject to any
limitations, conditions or terms attaching to any authorisation given by the directors for the
purposes of section 175(4)(b) of the Act, a director may vote on, and be counted in the
quorum in relation to, any resolution relating to a matter in which:

7.3.1 he is in a Conflict Situation; and

732 he has, or can have a conflict of interest arising in relation to an existing or a
proposed transaction or arrangement with the Company.

Model Article 14 shall not apply.

Appointing and removing directors

The Controlling Shareholder shall have the right at any time and from time to time to appoint
one or more persons to be a director or directors of the Company. Any such appointment
shall be effected by notice in writing to the Company, or to a meeting of its directors,
including a meeting which until such appointment would not be quorate, by the Controlling
Shareholder and the Controiling Shareholder may in like manner at any time and from time
to time remove from office any director (whether or not appointed by it pursuant to this
Article).

Termination of director’s appointment

in addition to the circumstances set out in Model Article 18, a person also ceases to be a
director if he is removed from office pursuant to Article 8.

Directors’ remuneration and other benefits

A director may undertake any services for the Company that the directors decide.

A director is entitled to such remuneration as the directors decide:

10.2.1 for his services to the Company as director; and

10.2.2 for any other services which he undertakes for the Company.

Subject to the articles, a director’s remuneration may:

10.3.1 take any form; and

10.3.2 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in

respect of that director.

Unless the directors decide otherwise, no director is accountable to the Company for any
remuneration or other benefit which he receives as a director or other officer or employee of,

or for services provided to, any of the Company's subsidiary undertakings or of any parent

undertaking of the Company from time to time or of any other body corporate in which the
Company or any such parent undertaking is interested, including subsidiary undertakings of
the parent undertaking of the Company.

Model Article 19 shall not apply.
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131

13.2

13.3

13.4

Share capital

The share capital of the Company at the date of adoption of these Articles comprises
ordinary shares of £1 each

No shares in the capital of the Company shall be issued with rights as regards voting, or the
payment of dividends, or the return of capital which rank in priority to the ordinary shares in
the Company, or which carry any right of redemption at the option of the holder. Model
Article 22 shall not apply.

Payment for shares

No share shall be issued other than for a subscription price decided by the directors (subject
to the Act).

If so decided by the directors, the subscription price need not be paid in full at the time of
issue of a share, but any amount not paid at the time of issue shall be paid:

12.21 subject as the directors may decide prior to issue, on demand by the directors;
or
12.2.2 on demand by a liquidator of the Company.

The Company may, if so decided by the directors, make arrangements on the issue of
shares for a difference between shareholders in the amounts and times of payment of calls
on their shares.

Model Article 21 shall not apply.
Joint holders of shares

Where two or more persons are registered as the holders of any share, they shall be
deemed to hold the share as joint tenants with benefit of survivorship except that:

13.1.1 the maximum number of persons who may be registered as joint holders of any
share is four; and

13.1.2 the joint holders of any share shall be liable, severally as well as jointly, in
respect of all payments which are to be made in respect of such share.

Any one of joint holders may give valid receipts or waivers in respect of any dividend,
bonus, return of capital or other money payable in respect of a share on behalf of all the
joint holders and Model Article 35 shall apply subject to this Article.

Only the person whose name stands first in the register as one of the joint holders of any
share shall be entitled to delivery of the certificate relating to such share (if that share is held
in certificated form), or to receive documents and information from the Company in respect
of that share. Any document or information given or made available to such person shall be
deemed to be given or made available to all the joint holders.

Any one of the joint holders of any share for the time being conferring a right to vote may
vote in respect of the share, or may appoint a proxy or representative to vote in respect of
the share, as if he were the sole holder, provided that:

13.4.1 if, at a meeting, more than one of the joint holders, or their proxy or
representative, seeks to vote in respect of the share, only the vote cast by the
holder (or the proxy or representative of the holder) whose name stands first
among them in the register in respect of that share shall be counted; and
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13.4.2 on a written resolution, agreement may be signified by any of the joint holders
and, once given, such agreement shall have effect notwithstanding any
objection by any other joint holder.

Anything to be agreed, specified or done by a holder of a share may, in the case of a share
held by more than one holder, be validly agreed, specified or done by any one of the joint
holders of such share, subject as expressly provided in the articles.

Issue of new shares

The Company has the power to allot and issue shares in the capital of the Company and to
grant rights to subscribe for, or to convert any security into, shares in the capital of the
Company pursuant to those rights.

At any time when there is a single Controlling Shareholder, the directors may only exercise
the power of the Company to allot shares or to grant rights to subscribe for, or to convert
any security into, shares in favour of that Controlling Shareholder or some other person
expressly approved by the Controlling Shareholder in writing. The powers of the directors
pursuant to section 550 of the Act shall be limited accordingly.

The provisions of sections 561 and 562 of the Act shall not apply to the Company.
Transfer of shares

The directors shall register any transfer of shares made with the express written consent of
the Controlling Shareholder.

Subject to Article 15.1, the directors may, in their absolute discretion, refuse to register the
transfer of any share, and if they do so, the instrument of transfer must be returned to the

transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent. Model Article 26(5) shall not apply.

Procedure for declaring dividends

Except as otherwise provided by the rights attached to any shares from time to time, all
dividends shall be paid to the holders of shares in proportion to the numbers of shares on
which the dividend is paid held by them respectively.

Model Article 30(4) shall apply as if the words “the terms on which shares are issued” were
deleted and replaced with the words “the rights attached to shares”.

No interest on distributions

Model Article 32(a) shall apply as if the words “the terms on which the share was issued”
were deleted and replaced with the words “the rights attached to the share”.

Attendance and quorum at general meetings
Model Article 37(4) shall apply with the word “persons” substituted for the word “members”.

Section 318 of the Act shall apply to determine the quorum required at a general meeting of
the Company.

For the avoidance of doubt, if a quorum ceases to be present at a general meeting, no
further business shall be transacted whilst the quorum is not present, but without prejudice
to business transacted whilst the quorum was present or once the quorum returns.
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20.1
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20.3

Voting rights

On any resoiution, whether at a meeting, on a poll or by written resolution, each member
shall be entitled to one vote for every share held by him (subject as provided in the articles
in respect of joint holders).

Communications

Subject as expressly provided in the articles, the company communications provisions (as
defined in the Act) shall apply to any document or information authorised or required to be
sent or supplied by the Company to any member or director or other person, or by any
member or director or other person to the Company or by any member or director or other
person to any other member or director or other person in each case for the purposes of the
articles as they do to documents or information authorised or required to be sent or supplied
by or to a company pursuant to the Companies Acts, subject as follows.

20.1.1 the provisions of section 1168 of the Act (Hard copy and electronic form and
related expressions) shall apply as if the words “and the articles” were inserted
after the words “the Companies Acts” in sections 1168(1) and 1168(7); and

201.2 section 1147 of the Act (Deemed delivery of documents and information) shall
apply as if:
20.1.21 in section 1147(2) the words “or by airmail (whether in hard

copy or electronic form) to an address outside the United
Kingdom” were inserted after the words “in the United
Kingdom” and the words “48 hours after its was posted” were
replaced with the words “on the second working day after the
date of posting where sent from the United Kingdom to an
address in the United Kingdom by first class pre-paid inland
post and on the fourth working day after the date of posting
where sent by airmail”;

20.1.2.2 in section 1147(3) the words “48 hours after it was sent” were
deleted and replaced with the words “when sent,
notwithstanding that the Company may be aware of the failure
in delivery of such document or information.”; and

20.1.2.3 section 1147(5) were replaced with the following:

“Where the document or information is sent or supplied by
hand (whether in hard copy or electronic form) and the
Company is able to show that it was properly addressed and
sent at the cost of the Company, it is deemed to have been
received by the intended recipient when delivered to the
relevant address.”; and

20.1.3 proof that a document or information sent by electronic means was sent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the document or information
was properly addressed as required by section 1147(3) of the Act and that the
document or information was sent or supplied.

Notice of a meeting of directors may be given to a director orally, or in any manner in which
he has indicated he is willing to receive such notice.

Model Article 48 shall not apply.
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Company seals
Model Article 49(4)(b) shalil not apply.
Indemnities, insurance and funding of defence proceedings

This Article 23 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act. It does not allow
for or provide (to any extent) an indemnity which is more extensive than is permitted by the
Act and any such indemnity is limited accordingly. This Article 23 is also without prejudice
to any indemnity to which any person may otherwise be entitled.

The Company may indemnify every person who is a director or other officer (other than an
auditor) of the Company out of the assets of the Company from and against any loss,
liability or expense incurred by him or them in relation to the Company.

The Company may indemnify any person who is a director of a company that is a trustee of
an occupational pension scheme (as defined in section 235(6) of the Act) out of the assets
of the Company from and against any loss, liability or expense incurred by him or them in

connection with such company’s activities as trustee of the scheme.

The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a director or other officer of the Company or
of any associated company (as defined in section 256 of the Act) of the Company or a
trustee of any pension fund or employee benefits trust for the benefit of any employee of the
Company or of any associated company.

The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by sections 205 and 206 of the Act to:

2251 provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, investigation or action referred to in those sections or in
connection with an application for relief referred to in section 205; or

2252 take any action to enable such expenditure not to be incurred.

Model Articles 52 and 53 shall not apply.

Limited liability

The liability of the members of the Company is limited to the amount for the time being (if
any) unpaid of the shares held by them. -
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The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

(as amended by resolution in writing passed on 17 December 2007)

-of -

CHI-X EUROPE LIMITED

The name of the company is “CHI-X EUROPE LIMITED”*.
The registered office of the Company will be in England and Wales.

The objects for which the Company is established are:

(a) To carry on the business of a Broker Dealer as a Limited Corporate Member of The Stock
Exchange and as ancillary thereto to do all or any of the things and matters hereinafter
specified.

(b) To supply services, information and assistance to providers or users of information and order-

processing networks useful in or in connection with the Company’s business.

(0 To carry on any other trade or business which may be capable of being conveniently carried on

in connection with the objects specified in sub-clause (a) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or rights.

(d) To act as the holding and co-ordinating company of the group of companies of which the
Company may from time to time be the holding company.

To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any shares, stocks,
bonds, options, debentures, debenture stock or other capital or securities or obligations of gny such
companies, syndicates or other bodies, or to pay commission to and remunerate any person or company
for services rendered in issuing, placing, underwriting, guaranteeing, subscribing, acquiring or selling as
aforesaid.

To enter into, carry on and participate in financial transactions and operations of all kinds and to take
any steps which may be considered expedient for carrying into effect such transactions and operations.

To invest or deal with any of the monies of the Company not immediately required for its operations in
such manner with or without security and whether at home or abroad as the Company may think fit.

* Incorporated as de Zoete & Bevan (Financial Futures) Limited on 15 July 1982. Name changed to Thamesway Investment Services
Limited on 8 September 1987, to Instinet Investment Services Limited on 1 January 1985, to Instinet Chi-X Limited on 21 March 2006 and
to Chi-X Europe Limited on 20 July 2007.

** Clause 3 adopted by written resolution passed on 15 May 2006.
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To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,
reciprocal concessions or otherwise with any person, firm, company or other body of any kind for the
purpose of carrying on business from which the Company would or might derive any benefit whether
direct or indirect.

To purchase or otherwise acquire and undertake all or any part of the business, property, liabilities and
transactions of any person, firm, company or other body of any kind, and to establish or promote or join
in the establishment or promotion of any other company whose objects shall include the objects of the
Company or the promotion of which shall be calculated to advance its interests and to acquire and hold
any shares, securities or obligations of any such company.

To purchase or otherwise acquire any patents, brevets d’invention, licences, concessions, copyrights,
trade marks, designs, rights of agency or distributorship and the like, conferring any exclusive or non-
exclusive or limited right, or any secret or other information as to any state of affairs, individual, firm,
company or other body, or invention, process development or the like which may seem to the Company
capable of being used for any of the purposes of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Company, to use, exercise, develop, grant licences in
respect of or otherwise turn to account any of the same and with a view to the working and development
of the same to carry on any business whatsoever which the Company may think calculated directly or
indirectly to achieve these objects and to apply for, registered or by other means protect, prolong and
renew whether in the United Kingdom or elsewhere any of the same.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest
and manage any lands, buildings, servitudes, easements, rights, privileges, concessions, machinery,
plant, stock-in-trade and any heritable or moveable real or personal property of any kind.

To develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or otherwise deal
with all or any part of the property of the Company, to surrender or accept surrender of any lease or
tenancy or rights, and to sell the property, business or undertaking of the Company, or any part thereof,
for such consideration as the Company may think fit, and in particular for cash or shares, debentures or
securities of any other company.

To construct, erect, maintain, alter, replace or remove any buildings, works, offices, erections, plant,
machinery, tools, or equipment as may seem desirable for any of the businesses or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant, tools, machinery, goods or
things of any description which may be conveniently dealt with in connection with any of the
Company’s objects.

To manage and conduct the affairs of any companies, firms and persons carrying on business of any
kind whatsoever, and in any part of the world.

To borrow or raise money in such manner as the Company shall think fit and in particular by the issue
(whether at par or at a premium or discount and for such consideration as the Company may think fit) of
bonds, debentures or debenture stock (payable to bearer or otherwise), mortgages or charges, perpetual
or otherwise, and, if the Company thinks fit, charged upon all or any of the Company’s property (both
present and future) and undertaking including its uncalled capital and further, if so thought fit,
convertible into any stock or shares of the Company or any other company, and collaterally or further to
secure any obligations of the Company by a trust deed or other assurance.

To guarantee or otherwise support or secure, either with or without the Company receiving any
consideration or advantage and whether by personal covenant or by mortgaging or charging all or part
of the undertaking, property, assets and rights present and future and uncalled capital of the Company

‘or by both such methods or by any other means whatsoever, the liabilities and obligations of and the

payment of any monies whatsoever by any person, firm or company whatsoever including but not
limited to any company which is for the time being the holding company or a subsidiary (both as
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defined by section 736 of the Companies Act 1985) of the Company or of the Company’s holding
company or is controlled by the same person or persons as control the Company or is otherwise
associated with the Company in its business.

To grant indemnities of every description and to undertake obligations of every description.

To make, draw, accept, indorse and negotiate bills of exchange or other negotiable instruments and to
receive money on deposit or loan.

To pay all or any expenses incurred in connection with the formation and promotion and incorporation
of the Company and to pay commission to and remunerate any person or company for services rendered
in underwriting or placing, or assisting to underwrite or place, any of the shares in the Company’s
capital or any debentures or other security of the Company, or in or about the formation or promotion of
the Company or the conduct of its business. ’

To pay for any property or rights acquired by the Company or to remunerate any person, firm or
company rendering services to the Company either in cash or in kind or fully paid-up shares with or
without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and partly in another and
generally on such terms as may be determined but so that any shares shall be issued only if they are
fully paid or credited as fully paid on or before allotment.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise, or in fully paid-up shares of any company or
corporation, with or without deferred or preferred rights in respect of dividend or repayment of capital
or otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or other securities
or any company or corporation, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

To make loans or give credit on such terms as may seem expedient with or without security to such
persons, firms, companies, syndicates or other bodies of all kinds and in such cases (and in the case of
loans either of cash or of other assets) as the Company may think fit.

To distribute among the members in specie any property of the Company or any proceeds of sale,
disposal or realisation of any property of the Company but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by law.

To amalgamate with any other company whose objects are or include objects similar to those of the
Company and on any terms whatsoever.

To procure the Company to be registered or recognised in any country or place abroad.

To obtain any order or Act of Parliament or of any authority or agency existing from time to time by
virtue of statutory powers in this country or in any other State for enabling the Company to carry any of
its objects into effect, or for effecting any modifications of the Company’s constitution, or for any other
purpose which may seem expedient, and to oppose any proceeding or application which may seem
calculated, directly or indirectly, to prejudice the Company’s interests.

To enter into any arrangements with any government or with any authority or agency existing from time
to time by virtue of statutory powers, as may seem conducive to the attainment of the Company’s
objects or any of them, and to obtain from any such government or authority any charters, decrees,
rights, privileges or concessions which the Company may think desirable and to carry out, exercise and
comply with any such charters, orders, rights, privileges and concessions.

To appoint any person or persons, firm or firms, company or companies to be the attorney or agent of
the Company and to act as agents, managers, secretaries, contractors or in similar capacity.
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To establish and maintain or procure the establishment and maintenance of contributory or non-
contributory pension or superannuation funds for the benefit of the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities and bonuses to such persons and to make
payments for or towards insurance on the life or lives of such persons; to establish, subsidise, subscribe
to or otherwise support any institution, association, society, club, other establishment or fund, the
support of which may, in the opinion of the Company, be calculated directly or indirectly to benefit the
Company or any such persons, or which may be connected with any place where the Company carries
on business; to institute and maintain any profit-sharing scheme calculated to advance the interests of
the Company or such persons; the said persons are any persons who are or were at any time in the
employment or service of the Company or its predecessor in business or of any company which is or
has been the holding company or a subsidiary (both as defined by section 736 Companies Act 1985) of
the Company or of the Company’s holding company or who are or were at any time directors or officers
of the Company or of such other company as aforesaid, and the spouses, widows, widowers, families or
dependents of any such persons.

To subscribe or guarantee money for or organise or assist any charitable, benevolent, public, general,
political or useful object or for any exhibition or for any persons which or who may be considered

likely directly or indirectly to further the objects of the Company or the interests of its shareholders.

To take, make, execute, enter into, commence, carry on, prosecute or defend all steps, contracts,
agreements, negotiations, legal and other proceedings, compromises, arrangements and schemes, and to
do all other acts, matters and things which shall at any time appear conducive to or expedient for the
advantage or protection of the Company.

To do all or any of the above things in any part of the world and either as principals, agents, contractors,
trustees, or otherwise, and either alone or in conjunction with others.

To do all such acts or things as are incidental or conducive to the attainment of the above objects or any
of them.

It is hereby declared that:

(a) the word “company” in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or not”
incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now
existing or hereafter to be formed; and

(b) the objects set forth in each sub-clause of this Clause shall not be restrictively construed but
the widest interpretation shall be given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the Company; none of such sub-
clauses or the object or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained the objects of a
separate company.

The liability of the members is limited.

The share capital of the Company is £43,697,442 divided into 11,697,442 Class A Shares, 30,000,000
Class B Shares and 2,000,000 Class C Shares of £1 each. "

*** Authorised share capital increased by written resolution passed on 17 December 2007.



We, the several persons whose name and addresses are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares taken by each
OF SUBCRIBERS Subscriber

P.F. J. RENDELL

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

D.C.CULHANE
25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

DATED this 25% day of May 1982
WITNESS to the above Signatures:-
George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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I, JEFFREY W. BULLOCK, SECRETARY OF SYATE OF I'HE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECY
corY OF THE CERTIFICATE OF INCORPORATION OF "BATS Y~-EXCHANGE,
INC.", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JULY, A.D.
2009, Ar 5:51 O'CLOCK P.M.

A I'ILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN S

Jeffrey W Dullock, Secratary of State

4715533 8100 AUTHEN&(EJTION: 7449959

090742517 payy: 07-31-09

You may verify this certificate online
2t corp.dalavare.gov/authvox, shtml



State of Delaware
Seoretary of State
Division of Corforat:ions
Delivered 0G:06 PM 07/30/2009
FILED 05:51 PM 07/30/2009

SRV 090742517 - 4713533 RILE CERTIFICATE OF INCORPORATION
OF
BATS Y-EXCHANGE, INC.

Tirst, The name of the corporation is BATS Y-Exchange, Inc,

Sccond, The initial registered office of the corporation in the State of Delawate is
1209 Orange Street, Wilmington, County of New Castle, Delaware 19801, and the name of its
initial registered agent at that address is The Corporation Trust Company.

Third. The nature of the business or purposes lo be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

Tourth. The total number of shares of stock which the corporation shall have
authorily 1o issue js One Thousand (1,000), $0.01 par value per share. All such stock shall be
classified as Common Stock. :

Tifth, The name and mailing address of the incorporator is:
Name Mailing Address
Joe Ratterman 8050 Marshall Drive

Suite 120
Lenexa, Kansas 66214

I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of forming
a corporation pursuant to the General Corporation Law of the Stale of Delaware, do make this
Certificate, hereby declaring and certifying that this is my act and deed and the facts herein
stated are true, and accordingly have hereunto set my hand this 30™ day of July, 2009,

INCORPORATOR:

/s/ Joe Ratlerman
Joe Ratterman




AMENDED AND RESTATED
BY-LAWS OF BATS Y-EXCHANGE, INC.
(a Delaware corporation)

ARTICLE I

Definitions

When used in these By-Laws, unless the context otherwise requires, the terms set
forth below shall have the following meanings:

(a) “Act” means the Securities Exchange Act of 1934, as amended.
(b)  An “affiliate” of, or person “affiliated” with a specific person, is a person

that directly, or indirectly through one or more intermediaries, controls or is controlled
by, or is under common control with, the person specified.

(¢)  “Board” or “Board of Directors” means the Board of Directors of the
Company.

(d) “broker” shall have the same meaning as in Section 3(a)(4) of the Act.
(e) “Commission” means the Securities and Exchange Commission.

() “Company” means BATS Y-Exchange, Inc., a Delaware corporation,

(8 “day” means calendar day.

(h) “dealer” shall have the same meaning as in Section 3(a)(5) of the Act.

@) “Director” means the persons elected or appointed to the Board of
Directors from time to time in accordance with the Certificate of Incorporation and these
By-Laws.

) “Exchange” means the national securities exchange operated by the
Company.

(k)  “Exchange Member” means any registered broker or dealer that has been
admitted to membership in the national securities exchange operated by the Company.
An Exchange Member is not a stockholder of the Company by reason of being an
Exchange Member. An Exchange Member will have the status of a “member” of the
Exchange as that term is defined in Section 3(a)(3) of the Act.

Q) “Executive Represcntative” means the person identified to the Company
by an Exchange Member as the individual authorized to represent, vote, and act on behalf
of the Exchange Member. An Exchange Member may change its Execulive
Representative or appoint a substitute for its Executive Representative upon giving notice
thereof to the Secretary of the Company via clectronic process or such other process as




the Company may prescribe. An Executive Representative of an Exchange Member or a
substitute shall be.a member of senior management of the Exchange Member.

(m)  “Independent Director” means a Director who has no material relationship
with the Company or any affiliate of the Company, or any Exchange Member or any
affiliate of any such Exchange Member; provided, however, that an individual who
otherwise qualifies as an Independent Director shall not be disqualified from serving in
such capacity solely because such Director is a Director of the Company or its
stockholder. ‘

(n) “Independent member” means a member of any committee who has no
material relationship with the Company or any affiliate of the Company, or any Exchange
Member or any affiliate of any such Exchange Member, other than as a committee
member. The term Independent member may but is not required to refer to an
Independent Director who serves on a committee.

(0) “Industry Director” means a Director who (i) is or has served in the prior
three years as an officer, director, or employee of a broker or dealer, excluding an outside
director or a director not engaged in the day-to-day management of a broker or dealer; (ii)
is an officer, director (excluding an outside director), or employee of an entity that owns
more than ten percent of the equity of a broker or dealer, and the broker or dealer
accounts for more than five percent of the gross revenues received by the consolidated
entity; (iii) owns more than five percent of the equity securities of any broker or dealer,
whose investments in brokers or dealers exceed ten percent of his or her net worth, or
whose ownership interest otherwise permits him or her to be engaged in the day-to-day
management of a broker or dealer; (iv) provides professional services to brokers or
dealers, and such services constitute 20 percent or more of the professional revenues
received by the Director or 20 percent or more of the gross revenues received by the
Director’s firm or partnership; (v) provides professional services to a director, officer, or
employee of a broker, dealer, or corporation that owns 50 percent or more of the voting
stock of a broker or dealer, and such services relate to the director’s, officer’s, or
employee’s professional capacity and constitute 20 percent or more of the professional
revenues received by the Director or member or 20 percent or more of the gross revenues
received by the Director’s or member’s firm or partnership; or (vi) has a consulting or
employment relationship with or provides professional services to the Company or any
affiliate thereof or has had any such relationship or provided any such services at any
time within the prior three years.

(p)  “Industry member” means a member of any committee or hearing panel
who (i) is or has served in the prior three years as an officer, director, or employee of a
broker or dealer, excluding an outside director or a director not engaged in the day-to-day
management of a broker or dealer; (ii) is an officer, director (excluding an outside
director), or employee of an entity that owns more than ten percent of the equity of a
broker or dealer, and the broker or dealer accounts for more than five percent of the gross
revenues received by the consolidated entity; (iii) owns more than five percent of the
equity securities of any broker or dealer, whose investments in brokers or dealers exceed
ten percent of his or her net worth, or whose ownership interest otherwise permits him or




her to be engaged in the day-to-day management of a broker or dealert; (iv) provides
professional services to brokers or dealers, and such services constitute 20 percent or
more of the professional revenues received by the Director or 20 percent or more of the
gross revenues received by the Director’s firm or partnership; (v) provides professional
services to a director, officer, or employee of a broker, dealer, or corporation that owns
50 percent or more of the voting stock of a broker or dealer, and such services relate to
the director’s, officer’s, or employee’s professional capacity and constitute 20 percent or
more of the professional revenues received by the Director or member or 20 percent or
more of the gross revenues received by the Director’s or member’s firm or partnership; or
(vi) has a consulting or employment relationship with or provides professional services to
the Company or any affiliate thereof or has had any such relationship or provided any
such services at any time within the prior three years.

(@)  “List of Candidates” means the list of nominees for Member
Representative Director positions as nominated by the Member Nominating Committee
and amended by petitions filed by Exchange Members, The List of Candidates is
submitted to Exchange Members for the final selection of nominees to be elected by
stockholders to serve as Member Representative Directors.

) “Member Nominating Committee” means the Member Nominating
Committee elected pursuant to these By-Laws.

(s) “Member Representative Director” means a Director who has been
appointed as such to the initial Board of Directors pursuant to Article I1I, Section 4(g) of
these By-Laws, or elected by stockholders after having been nominated by the Member
Nominating Committee or by an Exchange Member pursuant to thesc By-Laws and
confirmed as the nominee of Exchange Members after majority vote of Exchange
Members, if applicable. A Member Representative Director must be an officer, director,
employee, or agent of an Exchange Member that is not a Stockholder Exchange Member.

) “Member Representative member” means a member of any committee or
hearing panel who is an officer, director, employee or agent of an Exchange Member that
is not a Stockholder Exchange Member.

(w) “Nominating Comnittee” means the Nominating Committee elected
pursuant to these By-Laws.

) “Non-Industry Directot” means a Director who is (i) an Independent
Director; or (ii) any other individual who would not be an Industry Director.

(w)  “Non-Industry member” means a member of any committee who is (i) an
[ndependent member; or (ii) any other individual who would not be an Industry member.

x) “person” shall mean a natural person, partnership, corporation, limited
liability company, entity, government, or political subdivision, agency or instrumentality
of a government.




(y) “person associated with an Exchange Member” or “associated person of
an Exchange Member” means any partner, officer, or director of an Exchange member
(or person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such
Exchange member, or any employee of such Exchange member, except that any person
associated with an Exchange member whose functions are solely clerical or ministerial
shall not be included in the meaning of such term for purposes of these By-Laws,

(z)  “Record Date” means a date at least thirty-five (35) days before the date
announced as the date for the annual meeting of stockholders and set as the last date on
which Exchange Members may petition to add to the List of Candidates and used to
determine whether Exchange Members are entitled to vote on the final List of
Candidates.

(aa)  “registered broker or dealer” means any registered broker or dealer, as
defined in Section 3(a)(48) of the Act, that is registered with the Commission under the
Act.

(bb)  “Rules” or “Exchange Rules” shall have the same meaning as set forth in
Section 3(a)(27) of the Act.

(cc)  “stockholder” means any person who maintains a direct ownership interest
in the Company. The sole stockholder of the Company shall be BATS Global Markets,

Inc.

(dd)  “Stockholder Exchange Member” means an Exchange Member that also
maintains, directly or indirectly, an ownership interest in the Company.

(ee) “statutory disqualification” shall have the same meaning as in Section
3(a)(39) of the Act.

ARTICLE I1
Office and Agent

Section 1. Principal Business Office

The principal business office of the Company shall be located at 8050 Marshall
Dr., Suite 120, Lenexa, KS 66214, or such other location as may hereafter be determined
by the Board of Directors. The Company may have such other officc or offices as the
Board of Directors may from time to time designate or as the purposes of the Company
may require from time to time.

Section 2. Registered Office

The address of the registered office of the Company in the State of Delaware is
c¢/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19801.




Section 3. Registered Agent

The name and address of the registered agent of the Company for service of
process on the Company in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle,
Delaware 19801. '

ARTICLE III

Board of Directors

Section 1. Powers

(@)  The business and affairs of the Company shall be managed by its Board,
except to the extent that the authority, powers and duties of such management shall be
delegated to a committee or committees of the Board pursuant (o these By-Laws or the
Rules. The Board of Dircctors shall have the power to do any and all acts necessary,
convenient or incidental to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise. To the fullest extent permitted by applicable
law and these By-Laws the Board may delegate any of its powers to a committee
appointed pursuant to Article V or to any officer, employee or agent of the Company.

(b)  The Board shall have the power to adopt, amend or repeal the Rules in
accordance with Article X, Section 1.

(c) The Board may adopt such rules, regulations, and requirements for the
conduct of the business and management of the Company, not inconsistent with law, the
Certificate of Incorporation or these By-Laws, as the Board may deem proper. A
Director shall, in the performance of such Director’s duties, be fully protected, to the
fullest extent permitted by law, in relying in good faith upon the books of account or
reports made to the Company by any of its officers, by an independent certified public
accountant, by an appraiser selected with reasonable care by the Board or any committee
of the Board or by any agent of the Company, or in relying in good faith upon other
records of the Company.

(d) In connection with managing the business and affairs of the Company, the
Board shall consider applicable requirements for registration as a national securities
exchange under Section 6(b) of the Act, including, without limitation, the requirements
that (a) the Rules shall be designed to protect investors and the public interest and (b) the
Exchange shall be so organized and have the capacity to carry out the purposes of the Act
and to enforce compliance by its “members,” as that term is defined in Section 3 of the
Act (such statutory members being referred to in these By-Laws as “Exchange
Members™) and persons associated with Exchange Members, with the provisions of the
Act, the rules and regulations under the Act, and the Rules of the Exchange.

(e) In light of the unique nature of the Company and its operations and in light
of the Company’s status as a self-regulatory organization, the Board, when evaluating
any proposal, shall, to the fullest extent permitted by applicable law, take into account all




factors that the Board deems relevant, including, without limitation, to the extent deemed
relevant: (i) the potential impact thereof on the integrity, continuity and stability of the
national securities exchange operated by the Company and the other operations of the
Company, on the ability to prevent fraudulent and manipulative acts and practices and on
investors and the public, and (ii) whether such would promote just and equitable
principles of trade, foster cooperation and coordination with persons engaged in
regulating, clearing, settling, processing information with respect to and facilitating
transactions in securities or assist in the removal of impediments to or perfection of the
mechanisms for a free and open market and a national market system.

Section 2. Composition of the Board
(a) The number of Directors of the Company shall be ten (10).

(b)  Atall times the Board of Directors shall consist of one (1) Director who is
the Chief Executive Officer of the Company and sufficient numbers of Non-Industry
(including Independent), Industry and Member Representative Directors to meet the
following composition requirements:

(i) the number of Non-Industry Directors, including at least one
Independent Director, shall equal or exceed the sum of the number of
Industry Directors and Member Representative Directors elected
pursuant to Article 111, Section 4; and

(i) the number of Member Representative Directors shall be at least
twenty (20) percent of the Board.

{©) The Secretary shall collect from each nominee for Director such
information as is reasonably necessary to serve as the basis for a determination of the
nominee’s classification as a Member Representative, Non-Industry, or Independent
Director, if applicable, and the Secretary shall certify to the Nominating Committee or
the Member Nominating Committee each nominee’s classification, if applicable.
Directors shall update the information submitted under this subsection at least annually
and upon request of the Secretary, and shall report immediately to the Secretary any
change in such information. '

(d) A Director may not be subject to a statutory disqualification.
Section 3. Terms of Office: Classes

(a) The Board term of the Chief Exccutive Officer shall expire when such
individual ceases to be Chief Executive Officet of the Company.

(b)  Each of the Non-Industry and Industry Directors (including Member
'Representative Directors) shall be divided into three (3) classes, designated Class 1, Class
11 and Class [1I, which shall be as nearly equal in number and classification as the total
number of such Directors then serving on the Board permits. Directors other than the
Chief Executive Officer shall serve staggered three-year terms, with the term of office of




one class expiring each year. A Director may ‘serve for any number of terms, consecutive
or otherwise. In order to commence such staggered three-year terms, Directors in Class |
shall hold office until the second annual election of the Board of Directors, Directors in
Class 11 shall initially hold office until the third annual election of the Board of Directors,
and Directors in Class 11T shall initially hold office until the fourth annual election of the
Board of Directors. Commencing with the second annual election of the Board of
Directors, the term of office for each class of Directors elected at such time shall be three
years from the date of their election. Notwithstanding the foregoing, in the case of any
new Director as contemplated by Article 111, Section 2(a), such Director shall be added to
a class, as determined by the Board at the time of such Director’s initial election or
appointment, and shall have an initial term expiring at the same time as the term of the
class to which such Director has been added.

Scction 4. Nomination and Election

(@ The Nominating Committec each year shall nominate Directors for each
Director position standing for election at the annual meeting of stockholders that year.
For positions requiring persons who qualify as Member Representative Directors, the
Nominating Committee shall nominate only those persons whose names have been
approved and submitted by the Member Nominating Committee, and approved by, if
applicable, Exchange Members pursuant to the procedures set forth below in this Section
4,

(b)  The Member Nominating Committee shall consult with the Nominating
Committee, the Chairman and Chief Executive Officer, and shall solicit comments from
Exchange Members for the purpose of approving and submitting names of candidates for
election to the position of Member Representative Director, A Member Representative
Director must be an officer, director, employee, or agent of an Exchange Member that is
not a Stockholder Exchange Member.

() Not later than sixty (60) days prior to the date announced as the date for
the annual meeting of stockholders, the Member Nominating Committee shall report to
the Nominating Committee and the Secretary the initial nominees for Member
Representative Director positions on the Board that have been approved and submitted by
the Member Nominating Committee. The Secretary shall promptly notify Exchange
Members of those initial nominees. Exchange Members may identify other candidates
(“Petition Candidates” for purposes of this Section 4) for the Member Representative
Director positions by delivering to the Secretary, at least thirty-five (35) days before the
date announced as the date for the annual meeting of stockholders (the “Record Date” for
purposes of this Scction 4), a written petition, which shall designate the candidate by
name and office and shall be signed by Executive Representatives of ten percent (10%) or
more of the Exchange Members. An Exchange Member may endorse as many candidates
as there are Member Representative Dircctor positions to be filled. No Exchange
Member, together with its affiliates, may account for more than fifty percent (50%) of the
signatures endorsing a particular candidate, and any signatures of such Exchange
Member, together with its affiliates, in excess of the fifty percent (50%) limitation shall
be disregarded.




(d)  Each petition for a Petition Candidate must include a- completed
questionnaire used to gather information concerning Member Representative Director
candidates and must be filed with the Company (the Company shall provide the form of
questionnaire upon the request of any Exchange Member).

(e) If no valid petitions from Exchange Members are received by the Record
Date, the initial nominees approved and submitted by the Member Nominating
Committee shall be nominated as Member Representative Directors by the Nominating
Committee. If one or more valid petitions from Exchange Members are received by the
Record Date, the Secretaty shall include such additional nominees, along with the initial
nominees nominated by the Member Nominating Committee, on a list of nominees (the
“List of Candidates”). Upon completion, the List of Candidates shall be sent by the
Secretary to all Exchange Members that were Exchange Members on the Record Date, by
any means, including electronic transmission, to confirm the nominees for the Member
Representative Director positions. The List of Candidates shall be accompanied by a
notice regarding the time and date of an clection to be held at least twenty (20) days prior
to the annual stockholders’ meeting to confirm the Exchange Members’ selections of
nominees for Member Representative Directors.

6] With respect to the election held to determine the final nomination of
Member Representative Directors, each Exchange Member shall have the right to cast
one (1) vote for cach available Member Representative Director nomination; provided,
however, that any such vote must be cast for a person on the List of Candidates and that
no Exchange Member, together with its affiliates, may account for more than twenty
percent (20%) of the votes cast for a candidate, and any votes cast by such Exchange
Member, together with its affiliates, in excess of such twenty percent (20%) limitation
shall be disrcgarded. The votes shall be cast by written ballot, electronic transmission or
any other means as set forth in a notice to the Exchange Members sent by the Company
prior to such election. Only votes received prior to 4:00 p.m. Central Time on the date of
the election shall count for the nomination of a Member Representative Director. The
persons on the List of Candidates who receive the most votes shall be selected as the
nominees for the Member Representative Director positions to be elected by
stockholders.

(g)  The initial Directors of the Board of Directors shall be appointed by the
stockholder and shall serve until the first annual meeting of stockholders.

Section 5. Chairman of the Board

The Chief Executive Officer shall be the Chairman of the Board (“Chairman®).
The Chairman shall preside at all meetings of the Board at which the Chairman is
present; provided, however, that he or she shall not participate in executive sessions of
the Board. The Chairman shall exercise such other powers and perform such other duties
as may be assigned to the Chairman from time to time by the Board. T he Board of
Directors shall designate a Lead Director from among the Board’s Independent Directors
to preside over executive sessions of the Board. The Board shall publicly disclose the




identity of the Lead Director and the means by which interested parties may
communicate with the Lead Director.

Section 6. Vacancics

Whenever any Director position becomes vacant prior to the election of a
successor at the end of such Director’s term, whether because of death, disability,
disqualification, removal, or resignation, the Nominating Committee shall nominate, and
stockholders shall elect, a person satisfying the classification (Industry, Non-Industry, or
Independent Director), if applicable, for the directorship as provided in Article LlI,
Section 2(b) to fill such vacancy; provided, however, that if the remaining term of office
of a Member Representative Director at the time of such Director’s termination is not
more than six months, during the period of vacancy the Board shall not be deemed to be
in violation of Article ITI, Section 2(b) by virtue of such vacancy.

Section 7. Removal and Resignation

(a) Except as hereinafter provided, any Director may be removed or expelled
with or without cause by majority vote of stockholders, and may be removed by the
Board of Directors in the manner provided by Article 111, Section 7(b) below; provided,
however, that anys Member Representative Director may only be removed for cause,
which shall include, without limitation, such Director being subject to a statutory
disqualification.

(b) A Director shall be removed immediately upon a determination by the
Board, by a majority vote of the remaining Directors, (a) that the Director no longer
satisfies the classification for which the Director was elected; and (b) that the Director’s
continued service as such would violate the compositional requirements of the Board sct
forth in Article 111, Section 2(b).

(c) Any Director may resign at any time either upon notice of resignation to
the Chairman of the Board, the President or the Secretary. Any such resignation shall
take effect at the time specified therein or, if the time is not specified, upot -receipt
thereof, and the acceptance of such resignation, unless required by the terms thereof, shall
not be necessary to make such resignation effective.

Secetion 8. Place of Meetings; Mode

Any meeting of the Board may be held at such place, within or without the State
of Delaware, as shall be designated in the notice of such meeting, but if no such
designation is made, then the meeting will be held at the principal business office of the
Company. Members of the Board or any committee of the Board may participate in a
meeting of the Board or committee by conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the
meeting.




Section 9. Regular Meelings

Regular meetings of the Board may be held, with or without notice, at such time
or place as may from time to time be specified in a resolution adopted by the Board.

Section 10,  Special Meetings

(a) Special meetings of the Board may be called on a minimum of two (2)
days notice to each Director by the Chairman or the President, and shall be called by the
Secretary upon the written request of three (3) Directors then in office.

(b)  The person or persons calling a special meeting of the Board shall fix the
time and place at which the meeting shall be held, and such time and place shall be
specified in the notice of such meeting. Notice of any special meeting shall be given to
each Director at his or her business address or such other address as he or she may have
advised the Secretary to use for such purpose. If delivered, notice shall be deemed to be
given when delivered to such address or to the Director to be notified. If mailed, such
notice shall be deemed to be given five (5) business days after deposit in the United
States mail, postage prepaid, of a letter addressed to the appropriate location. Notice may
also be given by telephone, electronic transmission or other means not specified in this

. section, and in each such case shall be deemed to be given when actually received by the
Director to be notified.

Section 11,  Exchange Member Meetings

The Company shall not be required to hold meetings of the Exchange Members.

Scetion 12.  Voting, Quorum and Action by the Board

Each Director shall be entitled to one (1) vote. At all meetings of the Board, the
presence of a majority of the number of Directors then in office shall constitute a quorum
for the transaction of business. If a quorum shall not be present at any meeting of the
Board, the Directors present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the Directors present at any meeting at which there is a quorum
shall be the act of the Board except as may be otherwise specifically provided by statute,
the Certificate of Incorporation, or these By-Laws.

Section 13.  Presumption of Assent

A Director of the Company who is present at a duly convened meeting of the
Board or of a committee of the Board at which action on any corporate matter is taken
shall be conclusively presumed to have assented to the action taken unless his or her
dissent or election to abstain shall be entered in the minutes of the meeting or unless he or
she shall file his or her written dissent or election to abstain to such action with the
person acting as the secretary of the meeting before the adjournment of the meeting or
shall forward such dissent or election to abstain by registered or certified mail to the
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Secretary of the Company immediately after the adjournment of the meeting. Such right
to dissent or abstain shall not apply to a Director who voted in favor of such action.

Section 14.  Action in Lieu of Meeting

Unless otherwise restricted by statute, the Certificate of Incorporation or these
By-Laws, any action required or permitted to be taken at any meeting of the Board or any
committee thercof may be taken without a meeting if all members of the Board or
committee, as the case may be, consent thereto in writing or by electronic transmission,
and such writing(s) or electronic transmission(s) are filed with the minutes of proceedings
of the Board or the committee.

Section 15.  Waiver of Notice

(a)  Whenever notice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof by the person or persons entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board, or members of a committee, need be specified in any waiver of
notice.

®) Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

Section 16. Compensation of Board and Committee Members

The Board may provide for reasonable compensation of the Chairman, the
Directors and the members of committees. The Board may also provide for
reimbursement of reasonable expenses incurred by such persons in connection with the
business of the Company.

Section 17,  Interpretation of By-Laws

The Board shall have the power to interpret these By-Laws and any interpretation
made by it shall be final and conclusive.

Section 18.  Conflicts of Interest; Contracts and Transactions Involving
Directors

(a) A Director or a member of any committee may not participate in the
consideration or decision of any matter relating to a particular Exchange Member,
company, or individual if such Director or committee member has a material interest in,
or a professional, business, or personal relationship with, that Exchange Member,
company, ot individual, or if such participation shall create an appearance of impropriety.
In any such case, the Director or committee member shall recuse himself or herself or
shall be disqualified. If a member of the Board or any committee is recused from
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consideration of a matter, any decision on the matter shall be by a vote of a majority of
the remaining members of the Board or applicable committee.

(b)  No contract or transaction between the Company and one or more of its
Directors or officers, or between the Company and any other corporation, partnership,
association, or other organization in which one or more of its Directors or officers are
directors or officers, or have a financial interest, shall be void or voidable solely for this
reason if: (i) the material facts pertaining to such Director’s or officer’s relationship or
interest and the contract or transaction are disclosed or are known to the Board or the
committee, and the Board or committee in good faith authorizes the contract or
transaction by the affirmative vote of a majority of the disinterested Directors, even
though the disinterested Dircctors be less than a quorum; or (i) the material facts are
disclosed or become known to the Board or committee after the contract or transaction is
entered into, and the Board or committee in good faith ratifies the contract or transaction
by the affirmative vote of a majority of the disinterested Directors, even though the
disinterested Directors be less than a quorum,

ARTICLE IV
STOCKHOLDERS

. Section 1. Annual Meeting: Election of Directors and Other Matters

(@)  The annual meeting of the stockholders shall be held at such place and
time as determined by the Board for the purpose of electing Directors and members of the
Nominating Committee and Member Nominating Committee, and for conducting such
other business as may properly come before the meeting. Written notice of the annual
meeting stating the place, date and hour of the meeting shall be given to each stockholder
entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days
before the date of the meeting.

(b)  The first annual meeting of the stockholders shall be held prior to the
Company’s commencement of operations as an Exchange.

Section 2. Special Meetings

Special meetings of the stockholders, for any purpose or purposes, may be called
by the Chairman, the Board or the President, and shall be called by the Secretary at the
request in writing of stockholders owning not less than a majority of the then issued and
outstanding capital stock of the Company entitled to vote. Written notice of a special
meeting stating the place, date and hour of the meeting and the purpose or purposes for
which the mecting is called, shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) nor more than sixty (60) days before the date of the
meeting, Business transacted at any special meeting of stockholders shall be limited to
the purpose(s) stated in the notice of the meeting. :
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Section 3. List of Stockholders

The Secretary of the Company, or such other person designated by the Secretary
or the Board, shall have charge of the stock ledger of the Company and shall prepare and
make, at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing
the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a.period of at least
ten (10) days prior to the meeting, either at a place within the city where the meeting is to
be held, which place shall be specified in the notice of the meeting, or, if not so specified,
at the place where the meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time of the meeting, and may be
inspected by any stockholder who is present.

Section 4. Quorum and Vote Required for Action

(a)  The holders of a majority of the capital stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, the Certificate of Incorporation or these By-Laws. If,
however, such quorum shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present or represented. At
such adjourned meeting at which a quorum shall be present or represented, any business
may be transacted which might have been transacted at the meeting as originally notified.
If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting.

b) When a quorum is present at any meeting, the vote of the holders of a
majority of the capital stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one
upon which by express provision of statute or of the Certificate of Incorporation, a
different vote is required, in which case such express provision shall govern and control
the decision of such question.

Section S. Voting of Shares; Proxies

Unless otherwise provided in the Certificate of Incorporation or these By-Laws,
each stockholder of the Company shall at every meeting of the stockholders be entitled to
one (1) vote in person or by proxy for each share of the capital stock having voting power
held by such stockholder, but no proxy shall be voted on after three (3) years from its
date, unless the proxy provides for a longer period. Any such proxy shall be in writing
and shall be filed with the Secretary of the Company before or at the time of the meeting.
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Section 6. Action in Lieu of Meeting

As set forth in the Certificate of Incorporation of the Company, any action upon
which a vote of stockholders is required or permitted, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, shall be signed by the holders of outstanding capital stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thercon were present and voted and shall be
delivered to the Company in the manner required by law, provided that the matter to be
acted upon by such written consent previously has been directed by the Board to be
submitted to the stockholders for their action by written consent. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not so consented in writing.

Section 7. Assignment

The stockholder may not transfer or assign, in whole or in part, its ownership
interest(s) in the Company.

ARTICLE V

Committees of the Board

Section 1. Number of Committees

The committces of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such
other committees as may be from time to time established by the Board. Committecs
shall have such authority as is vested in them by these By-Laws or the Rules, or as is
delegated to them by the Board. All committees are subject to the control and supervision
of the Board.

Section 2. Appointment and Removal; Vacancies; Term

(a) The Chairman, with the approval of the Board, shall appoint, consistent
with these By-Laws, the members of all committees of the Board, and the Chairman may,
at any time, with or without cause, remove any member of a committee so appointed,
with the approval of the Board. Each committee shall be comprised of at least three 3)
people and may include persons who are not members of the Board; provided, however,
that such committee members who are not also members of the Board shall only
participate in committee actions to the extent permiited by law. In appointing members
to committees of the Board, the Chairman is responsible for determining that any such
committee meets the composition requirements set forth in this Article V.

(b) Upon request of the Secretary, each prospective committee member who
is. not a Director shall provide to the Secretary such information as is reasonably
necessary to serve as the basis for a determination of the prospective commitlec
member’s classification as an Industry, Non-Industry, or Independent member. The
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Secretary shall certify to the Board each prospective committee member’s classification.
Such committee members shall update the information submitted under this subsection at
least annually and upon request of the Secretary, and shall report immediately to the
Secretary any change in such information,

(c) The term of office of a committee member shall terminate immediately
upon a determination by the Board, by a majority vote of the Directors, (i) that the
committee member no longer satisfies the classification for which the committee member
was selected; and (ii) that the committee member’s continued service as such would
violate the compositional requirements of such committee set forth in this Article V.

(d)  Any vacancy occurring in a committee shall be filled by the Chairman for
the remainder of the term, with the approval of the Board.

(e)  Except as otherwise provided by the By-Laws, members of a committee
shall hold office for a one-year period.

Section 3. Powers and Duties of Committees

To the extent provided in the resolution of the Board, any committec that consists
solely of one or more Directors shall have and may exercise all the powers and authority
of the Board in the management of the business and affairs of the Company.

Section 4. Conduct of Proceedings

Except as otherwise provided in these By-Laws or by the Board, each committee
may adopt its own rules of procedure and may meet at stated times or on such notice as
such committee may determine. Each committec shall keep regular minutes of its
meetings and report the same to the Board when required.

Section 5. Voting, Quorum and Action by Committecs

Each committee member shall be entitled to one (1) vote. Unless otherwise
required by the By-Laws, the presence of a majority of the number of committee
members serving on a committee shall constitute a quorum for the transaction of business
of such committee. If a quorum shall not be present at any meeting of a committee, the
committee members present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the committee members present at any meeting at which there is
a quorum shall be the act of such committec except as may be otherwise specifically
provided by statute or these By-Laws. :

Section 6. Specified Committees

(a) The Chairman, with the approval of the Board, shall appoint a
Compensation Committee, The Compensation Committee shall consider and recommend
compensation policies, programs, and practices for officers and other employees of the
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Company. Each voting member of the Compensation Committee shall be a Non-Industry
Director.

(b)  The Chairman, with the approval of the Board, shall appoint an Audit
Committee consisting of Directors. A majority of the Audit Committee members shall be
Non-Industry Directors. A Non-Industry Director shall serve as Chairman of the Audit
Committee. The Audit Committee shall perform the following primary functions, as well
as such other functions as may be specified in the charter of the Audit Comittee: (A)
provide oversight over the Company’s financial reporting process and the financial
information that is provided to stockholders and others; (B) provide oversight over the
systems of internal controls established by management and the Board and the
Company’s legal and compliance process; (C) select, evaluate and, where appropriate,
replace the Company’s independent auditors (or nominate the independent auditors to be
proposed for ratification by stockholders); and (D) direct and oversee all the activitics of
the Company’s internal audit function, including but not limited to management’s
responsiveness to internal audit recommendations. The Audit Committee shall have
exclusive authority to: (A) hire or terminate the head of the Company’s Internal Audit
Department; (B) determine the compensation of the head of the Internal Audit
Department; and (C) determine the budget for the Internal Audit Department. The
Internal Audit Department and its head shall report directly to the Audit Committee. The
Audit Committee may, in its discretion, direct that the Internal Audit Department also
report to senior management of the Company on matters the Audit Committee deems
appropriate and may request that senior management of the Company perform such
operational oversight as necessary and proper, consistent with preservation of the
independence of the internal audit function.

(c) The Chairman, with the approval of the Board, shall appoint a Regulatory
Oversight Committee. The Regulatory Oversight Committee shall oversee the adequacy
and effectiveness of Exchange’s regulatory and self-regulatory organization
responsibilities, assess Exchange’s regulatory performance, and assist the Board and
committees of the Board in reviewing the regulatory plan and the overall effectiveness of
Exchange’s regulatory functions. Each member of the Regulatory Oversight Committee
shall be a Non-Industry Director.

(d)  The Chairman, with the approval of the Board, shall appoint an Appeals
Committee. The Appeals Committee shall preside over all appeals related to disciplinary
and adverse action determinations in accordance with the Exchange Rules. The Appeals
Committee shall consist of one Independent Director, one Industry Director, and one
Member Representative Director, If the Independent Director recuses himself or herself
from an appeal, due to a conflict of interest or otherwise, such Independent Director may
be replaced by a Non-Industry Director for purposes of the applicable appeal if there is
no other Independent Director able to serve as the replacement.

(¢)  The Chairman, with the approval of the Board, may appoint an Executive
Committee, which shall, to the fullest cxtent permitted by Delaware law and other
applicable law, have and be permitted to exercise all the powers and authority of the
Board in the management of the business and affairs of the Company between meetings
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of the Board. The number of Non-Industry Directors on the Executive Conunittee shall
equal or exceed the number of Industry Directors on the Executive Committee. The
percentage of Independent Directors on the Exccutive Committee shall be at least as great
as the percentage of Independent Directors on the whole Board, and the percentage of
Member Representative Directors on the Executive Committee shall be at least as great
as the percentage of Member Representative Directors on the whole Board.

(3] The Chairman, with the approval of the Board, may appoint a Finance
Committec. The Finance Committee shall advise the Board with respect to the oversight
of the financial operations and conditions of the Company, including recommendations
for Company’s annual operating and capital budgets.

ARTICLE VI

Nominating Committees

Section 1. Election of Nominating Comunittee and Member Nominating
Committee

The Nominating Committee and the Member Nominating Committee shall each
be elected on an annual basis by vote of stockholders. The stockholder shall appoint the
initial Nominating Committee and Member Nominating Committee consistent with the
compositional requirements of this Article VI. In each subsequent year, each of the
Nominating Committee and Member Nominating Committee, after completion of its
respective duties for nominating Directors for election to the Board for that year, shall
nominate candidates to serve on the succeeding year’s Nominating Committee or
Member Nominating Committee, as applicable, such candidates to be voted on by
stockholders at the annual meeting of stockholders. Additional candidates for the
Member Nominating Committec may be nominated and elected pursuant to the same
process as provided for in Article 111, Section 4.

Section 2. Nominating Comumittee

The Nominating Committee shall nominate candidates for election to the Board at
the annual stockholder meeting and all other vacant or new Director positions on the
Board. The Nominating Committee, in making such nominations, is responsible for
ensuring that candidates meet the compositional requirements of Article 111, Section 2(b).
The number of Non-Industry members on the Nominating Committee shall equal or
exceed the number of Industry members on the Nominating Committee. A Nominating
Committec member may simultaneously serve on the Nominating Comumittee and the
Board, unless the Nominating Committee is nominating Director candidates for the
Director’s class, as explained in Article 111, Section 3. Notwithstanding the preceding
sentence, a Director may serve on the Nominating Committee in his or her final year of
service on the Board. Following that year, that member may not stand for election to the
Board until such time as he or she is no longer a member of the Nominating Committee.
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Section 3. Member Nominating Committee

The Member Nominating Committee shall nominate candidates for each Member
Representative Director position on the Board that is to be elected by Exchange Members
or stockholders under the terms of these By-Laws. Each member of the Member
Nominating Committee shall be a Member Representative member.

ARTICLE VII1
Officers, Agents and Employces

Section 1. General

The officers of the Company shall include a Chief Executive Officer, a President,
a Chief Regulatory Officer, a Secretary, a Treasurer, and such other officers as in the
Board’s opinion are desirable for the conduct of the business of the Company. Any two
or more offices may be held by the same person, except that the offices of the President
and Secretary may not be held by the same person.

Section 2. Appointment and Tenute

Each officer of the Company shall be appointed by the Board on an annual basis,
and shall hold office until his or her successor is appointed and qualified or until his or
her earlicr death, disability, disqualification, removal, or resignation. An officer may
serve for any namber of terms, consecutive or otherwise,

Section 3. Resignation and Removal of Officers; Vacancies

(a)  Any officer may resign at any time upon notice of resignation to the
Chairman and Chief Executive Officer, the President, or the Secretary. Any such
resignation shall take effect upon receipt of such notice or at any later time specified
therein, or if the time is not specified, upon receipt thercof , and the acceptance of such
resignation, unless required by the terms thereof, shall not be necessary to make such
resignation effective. '

(b)  Any officer of the Company may be removed, with or without cause, by
the Board. Such removal shall be without prejudice to the contractual rights of the
affected officer, if any, with the Company.

(¢)  Vacancies in any office of the Company may be filled for the unexpired
term by the Board.

Section 4., Compensation

The Compensation of the Chief Exccutive Officer shall be fixed by the
Compensation Committee. The salaries of all other ofticers and agents of the Company
shall be fixed by the Chief Exceuitive Officer, in consultation with the Compensation
Committee.
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Section 5, Powers and Duties; Delegation

Each of the officers of the Company shall, unless otherwise ordered by the Board,
have such powers and duties as customarily pertain to the respective office, and such
further powers and duties as from time to time may be conferred by the Board, or by an
officer delegated such authority by the Board. The Board may delegate the duties and
powers of any officer of the Company to any other officer or to any Director for a
specified period of time and for any reason that the Board may deem sufficient.

Section 6. Chief Executive Officer

The Chief Executive Officer shall be the Chairman of the Board and shall preside
at all meetings of the Board at which the Chief Executive Officer is present; provided,
however, that he or she shall not participate in executive sessions of the Board. The
Chief Executive Officer shall be the chief executive officer of the Company, shall have
general supervision over the business and affairs of the Company, and shall serve at the
pleasure of the Board. The Chief Executive Officer shall have all powers and duties
usually incident to the office of the Chief Executive Officer, except as specifically limited
by a resolution of the Board. The Chief Executive Officer shall exercise such other
powers and perform such other duties as may be assigned to the Chief Executive Officer
from time to time by the Board.

Section 7. President

The President shall, in the absence of the Chairman and Chief Executive Officer,
preside at all meetings of the Board at which the President is present. The President shall
have general supcrvision over the operations of the Company. The President shall have
all powers and duties usually incident to the office of the President, except as specifically
limited by a resolution of the Board. The President shall exercise such other powers and
perform such other duties as may be assigned to the President from time to time by the
Board.

Section 8. Vice President

The Board shall appoint one or more Vice Presidents. In the absence or disability
of the President or if the office of President becomes vacant, the Vice Presidents in the
order determined by the Board, or if no such determination has been made, in the order of
their seniority, shall perform the duties and exercise the powers of the President, subject
to the right of the Board at any time to extend or restrict such powers and duties or to
assign them to others. Any Vice President may have such additional designations in such
Vice President’s title as the Board may determine. The Vice Presidents shall generally
assist the President in such manner as the President shall direct. Each Vice President
shall exercisc such other powers and perform such other duties as may be assigned to
such Vice President from time to time by the Board, the Chief Executive Officer or the
President. The term “Vice President” used in this Section shall include the positions of
Exccutive Vice President, Senior Vice President, and Vice President.




_Section 9. Chief Regulatory Officer

An officer of the Company with the position of Executive Vice President or
Scnior Vice President shall be designated as the Chief Regulatory Officer of the
Company. The Chief Regulatory Officer shall have general supervision of the regulatory
operations of the Company, including responsibility for overseeing the Company’s
surveillance, examination, and enforcement functions and for administering any
regulatory services agreements with another self-regulatory organization to which the
Company is a party. The Chief Regulatory Officer shall meet with the Regulatory
Oversight Committee of the Company in cxecutive session at regularly scheduled
meetings of such committee, and at any time upon request of the Chief Regulatory
Officer or any member of the Regulatory Oversight Committee. The Chief Regulatory
Officer may, but is not required to, also serve as the General Counsel ol the Company.

Section 10,  Secretary

The Secretary shall act as Secretary of all meetings of the Board at which the
Secretary is present, shall record all the proceedings of all such meetings in a book to be
kept for that purpose, shall have supervision over the giving and service of notices of the
Company, and shall have supervision over the care and custody of the books and records
of the Company. The Secretary shall be empowered to affix the Company’s seal, if any,
to documents, the execution of which on behalf of the Company under its seal is duly
authorized, and when so affixed, may attest the same. The Secrctary shall have all
powers and duties usually incident to the office of Secretary, except as specifically
limited by a resolution of the Board. The Secretary shall exercise such other powers and
perform such other duties as may be assigned to the Secretary from time to time by the
Board, the Chief Executive Officer or the President.

Section 11,  Assistant Secretary

In the absence of the Secretary or in the event of the Secretary’s inability or
refusal to act, any Assistant Secretary, approved by the Board, shall exercise all powers
and perform all duties of the Secretary. An Assistant Secretary shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Secretary from time to time by the Board or the Secretary.

Section 12.  Treasurer

The Treasurer shall have general supervision over the care and custody of the
funds and over the receipts and disbursements of the Company and shall cause the funds
of the Company to be deposited in the name of the Company in such banks or other
depositories as the Board may designate. The Treasurer shall have supervision over the
carc and safekeeping of the securitics of the Company. The Treasurer shall have all
powers and duties usually incident to the office of Treasurer except as specifically limited
by a resolution of the Board. The Treasurer shall exercise such other powers and perform
such other duties as may be assigned to the Treasurer from time to time by the Board, the
Chief Executive Officer or the President.
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Section 13.  Assistant Treasuret

In the absence of the Treasurer or in the event of the Treasurer’s inability or
refusal to act, any Assistant Treasurer, approved by the Board, shall exercise all powers
and perform all duties of the Treasurer. An Assistant Treasurer shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Treasurer from time to time by the Board or the Treasurer.

ARTICLE VIII

Indemnification

Section 1. Indemnification of Directors, Officers, Employees And Other Agents.

The Company shall indemnify its directors and executive officers to the fullest
extent not prohibited by the Delaware General Cotporation Law; provided, however, that
the Company may limit the extent of such indemnification by individual contracts with
its directors and executive officers; and, provided, further, that the Company shall not be
required to indemnify any director or executive officer in conncction with any proceeding
(or part thereof) initiated by such person or any proceeding by such person against the
Company or its directors, officers, employees or other agents unless (i) such
indemnification is expressly required to be made by law, (ii) the proceeding was
authorized by the Board of Directors of the Company or (iii) such indemnification is
provided by the Company, in its sole discretion, pursuant to the powers vested in the
Company under the Delaware General Corporation Law.

(a) Other Officers, Employees and Other Agents. The Company shall have
the power to indemnify its other officers, employees and other agents as set forth in the
Delaware General Corporation Law.,

(b)  Expenses. The Company shall advance to any person who was or is a
party or is threatencd to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he is or was a director or executive officer, of the Company, or is or was
serving at the request of the Company as a director or executive officer of another
corporation, partnership, joint venture, trust or other enterprise, prior to the final
disposition of the proceeding, promptly following request therefor, all expenses incurred
by any director or executive officer in connection with such proceeding upon receipt of
an undertaking by or on behalf of such person to repay said amounts if it should be
determined ultimately that such person is not entitled to be indemnified under this Article
VIII or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to
paragraph (e) of this Article VIIl, Section 1, no advance shall be made by the Company
to an executive officer of the Company (except by reason of the fact that such executive
officer is or was a director of the Company in which event this paragraph shall not apply)
in any action, suit or proceeding, whether civil, criminal, administrative or investigative,
if a determination is reasonably and promptly made (i) by the Board of Directors by a
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majority vote of a quorum consisting of directors who were not partics to the proceeding,
or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts
known to the decision-making party at the time such determination is made demonstrate
clearly and convincingly that such person acted in bad faith or in a manner that such
person did not believe to be in or not opposed to the best interests of the Company.

(¢)  Enforcement. Without the necessity of entering into an express contract,
all rights to indemnification and advances to directors and executive officers under this
Article V1L shall be deemed to be contractual rights and be effective to the same extent
and as if provided for in a contract between the Company and the director or executive
officer. Any right to indemnification or advances granted by this Atticle VIII to a
director or executive officer shall be enforceable by or on behalf of the person holding
such right in the forum in which the proceeding is or was pending or, if such forum is not
available or a determination is made that such forum is not convenient, in any court of
competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole
or in part, or (ii) no disposition of such claim is made within ninety (90) days of request
therefor. The claimant in such enforcement action, if successful in whole or in part, shall
be entitled to be paid also the expense of prosecuting his claim. The Company shall be
entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the Delaware General Corporation
Law for the Company to indemnify the claimant for the amount claimed. Neither the
failure of the Company (including its Board of Directors, independent legal counsel or its
Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he has met the
applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Company (including its Board of Directors, independent legal
counsel or its Stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that claimant has not met
the applicable standard of conduct.

(d)  Non Exclusivity of Rights. To the fullest extent permitted by the
Company’s Cettificate of Incorporation and the Delaware General Corporation Law, the
rights conferred on any person by this Article VIII shall not be exclusive of any other
right which such person may have or hereafter acquire under any statute, provision of the
Certificate of Incorporation, By-Laws, agreement, vote of Stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another
capacity while holding office. The Company is specilically authorized to enter into
individual contracts with any ot all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent permitted by the Delaware
General Corporation Law and the Company’s Certificate of Incorporation.

(¢)  Survival of Rights. The rights conferred on any person by this Atticle VIII
shall continue as to a person who has ceased to be a director or executive officer and shall
inure to the benefit of the heirs, executors and administrators of such a person.
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(H Insurance. The Company, upon approval by the Board of Directors, may
purchase insurance on behalf of any person required or permitted to be indemnified
pursuant to this Article VIIL.

(g)  Amendments. Any repeal or modification of this Article VIII shall only be
prospective and shall not affect the rights under this Article VIIT in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any proceeding
against any agent of the Company.

(h) Saving Clause. 1f this Article VIIL or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify each director and executive officer to the fullest extent permitted
by any applicable portion of this Article VIII that shall not have been invalidated, or by
any other applicable law.

) Certain Definitions. For the purposes of this Article VIII, the following
definitions shall apply:

(i) The term “proceeding” shall be broadly construed and shall include,
without limitation, the investigation, preparation, prosecution,
defense, settlement and appeal of any threatened, pending or
completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative.

(ii) The term “expenses” shall be broadly construed and shall include,
without limitation, court costs, attorneys’ fees, witness fees, fines,
amounts paid in settlement or judgment and any other costs and
expenses of any nature or kind incurred in connection with any
proceeding, including expenses of establishing a right to
indemnification under this Article VIII or any applicable law.

(iii) The term the “Company” shall include, in addition to the resulting
corporation, any constituent cotporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and
authority to indemnify its dircctors, officers, and employees or agents,
so that any person who is or was a director, officer, employee or agent
of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, limited liability company, joint
venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article VIIT with respect to the resulting
or surviving corporation as he would have with respect to such
constituent corporation if its separate existence had continued.

LTIRY ” W,

(iv) References to a “dircctor,” “officer,” “employee,” or “agent” of the
Company shall include, without limitation, situations where such
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person is serving at the request of the Company as a director, officer,
employee, trustee or agent of another corporation, partnership, joint
venture, trust or other enterprise.

Section 2. Exchange Not Liable

Except as provided in the Exchange Rules, the Company shall not be liable for
any loss or damage sustained by any current or former Exchange Member growing out of
the use or enjoyment by such Exchange Member of the facilitics afforded by the
Company (or any predecessor or successor thereof) or its subsidiaries.

ARTICLE IX

Amendments; Emergency By-Laws

Section 1. By Stockholders or Board

These By-Laws may be altered, amended, or repealed, or new By-Laws may be
adopted, (i) by the written consent of the stockholders of the Company, or (ii) at any
regular or special meeting of the Board by a resolution adopted by the Board.

Section 2. Emergency By-Laws

The Board may adopt emergency By-Laws subject to repeal or change by action
of the stockholders of the Company which shall, notwithstanding any different provision
of law, the Certificate of Incorporation, or thesc By-Laws, be operative during any
emergency resulting from any nuclear or atomic disaster, an attack on the United States
or on a locality in which the Company conducts is business or customarily holds
meetings of the Board, any catastrophe, or other emergency condition, as a result of
which a quorum of the Board or a committee thereof cannot readily be convened for
action. Such emergency By-Laws may make any provision that may be practicable and
necessary under the circumstances of the emergency.

Section 3. Authority to Take Action Under Extraordinary Market Conditions

The Board, or such person or persons as may be designated by the Board, in the
event of extraordinary market conditions, shall have the authority to take any action
regarding:

(a) the trading in or operation of the national securities exchange operated by
the Company or any other organized securities markets that may be operated by the
Company, the operation of any automated system owned or operated by the Company,
and the participation in any such system or any or all persons or the trading therein of any
or all securities; and

(b)  the operation of any or all offices or systems of Exchange Members, if; in
the opinion of the Board or the person or persons hereby designated, such action is
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necessary or appropriate for the protection of investors or the public interest or for the
orderly operation of the marketplace or the system.

ARTICLE X
Exchange Authorities

Section 1. Rules

(a)  The Board, acting in accordance with the terms of these By-Laws and the
Rules, shall be vested with all powers necessary for the government of the Company as
an “exchange” within the meaning of the Act. To promote and enforce just and equitable
principles of trade and business, to maintain high standards of commercial honor and
integrity among Exchange Members, to collaborate with governmental and other
agencies in the promotion of fair practices and the elimination of fraud, and in general to
carry out the purposes of the Company and of the Act, the Board is hereby authorized to
adopt such rules and such amendments thereto as it may, from time to time, deem
necessary or appropriate. If any such rules or amendments thereto are approved by the
Commission or otherwise become effective as provided in the Act, they shall become
operative Exchange Rules as of the date of Commission approval or effectiveness under
the Act unless a later operative date is declared by the Company. The Board is hereby
authorized, subject to the provisions of these By-Laws and the Act, to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any Rules adopted
hereunder.

Section 2. Disciplinary Proceedings

(a)  The Board is authorized to establish procedures relating to disciplinary
proceedings involving Exchange Members and their associated persons.

(b)  The Board is authorized to impose appropriate sanctions applicable to
Exchange Members, including censure, fine, suspension, or expulsion from membership,
suspension or bar from being associated with all Exchange Members, limitation of
activities, functions, and operations of an Exchange Member, or any other fitting
sanction, and to impose appropriate sanctions applicable to persons associated with
Exchange Members, including censure, fine, suspension, or barring a person associated
with an Exchange Member from being associated with all Exchange Members, limitation
of activities, functions, and operations of a person associated with an Exchange Member,
or any other fitting sanction, for:

(i) a breach by an Exchange Member or a person associated with an
Exchange Member of any covenant with the Company or its
stockholders;

(ii) violation by an Exchange Member or a person associated with an
Exchange Member of any of the terms, conditions, covenants, and
provisions of the By-Laws, the Rules, or the federal securities laws,
including the rules and regulations adopted thereunder;
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(iii) failure by an Exchange Member or person associated with an
Exchange Member to: (A) submit a dispute for arbitration as may be
required by the Rules; (B) appear or produce any document in the
Exchange Member’s or person’s possession or control as directed
pursuant to the Rules; (C) comply with an award of arbitrators
properly rendered, where a timely motion to vacate or modify such
award has not been made pursuant to applicable law or where such a
motion has been denied; or (D) comply with a written and executed
settlement agreement obtained in connection with an arbitration or
mediation submitted for disposition; or

(iv) failure by an Exchange Member or person associated with an
Exchange Member to adhere to any ruling, order, direction, or
decision of or to pay any sanction, fine, or costs imposed by the Board
or any entity to which the Board has delegated its powers.

Section 3. Membership Qualifications

(@)  The Board shall have authority to adopt rules and regulations applicable to
Exchange Members, applicants seeking to become Exchange Members, and persons
associated with applicants or Exchange Members, establishing specified and appropriate
standards with respect to the training, experience, competence, financial responsibility,
operational capability, and such other qualifications as the Board finds necessary or
desirable.

(b)  The Board may from time to time make such changes in such rules,
regulations, and standards as it deems necessary or appropriate.

(©) Uniform standards for regulatory and other access issues, such as
admission to membership and conditions to becoming an Exchange market maker, shall
be promulgated and applied on a consistent basis, and the Company shall institute
safeguards to ensurc fair and evenhanded access to all of its services and facilities.

Section 4. Fees, Dues, Assessments, and Other Charges

The Board shall have authority to fix and levy the amount of fees, ducs,
assessments, and other charges to be paid by Exchange Members and issuers and any
other persons using any facility or system that the Company operates or controls;
provided, however, that such fees, dues, assessments, and other charges shall be equitably
allocated among Exchange Members and issuers and any other persons using any facility
or system that the Company operates or controls,  Any revenues received by the
Company from fees derived from its regulatory function or regulatory penalties will not
be used for non-regulatory purposes or distributed to the sharcholder, but rather, shall be
applied to fund the legal and regulatory operations of the Company (including
surveillance and enforcement activities), or, as the case may be, shall be used to pay
restitution and disgorgement of funds intended for customers.
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ARTICLE XTI

Miscellaneous Provisions

Scction 1. Operational Date of Exchange

The Company has been formed in anticipation of its registration by the United
States Securities and Exchange Commission as a national securities exchange. During
the period between incorporation and the first date on which the Company commences
operating a national securities exchange (the “Operational Date”):

(a) references in the Agreement and By-Laws to “the national securities
exchange operated by the Company” shall be construed as references to “the national
securities exchange to be operated by the Company”; and

(b)  the Board of Directors of the Company may appoint members of the
committees to be established under the By-Laws, but shall not be required to appoint all
such committee members until the date immediately prior to the Operational Date.

Section 2. Fiscal Year

The fiscal year of the Company shall be as determined from time to time by the
Board.

Section 3. Participation in Board and Committee Meetings

All meetings of the Board (and any committees of the Company) pertaining to the
self-regulatory function of the Company (including disciplinary matters) shall be closed
to all persons other than members of the Board and officers, staff, counsel or other
advisors whose participation is necessary or appropriate to the proper discharge of such
regulatory functions and any representatives of the Commission. In no event shall
members of the Board of Directors of BATS Global Markets, Inc. who are not also
members of the Board, or any officers, staff, counsel or advisors of BATS Global
Markets, Inc. who are not also officers, staff, counsel or advisors of the Company (or any
committees of the Company), be allowed to participate in any meetings of the Board (or
any committee of thc Company) pertaining to the self-regulatory function of the
Company (including disciplinary matters).

Section 4. Books and Records; Confidentiality of Information and Records
Relating to SRO Function

The books and records of the Company shall be maintained at a location within
the United States. All books and records of the Company reflecting confidential
information pertaining to the self-regulatory function of the Company (including but not
limited to disciplinary matters, trading data, trading practices, and audit information)
shall be retained in confidence by the Company and its personnel and will not be used by
the Company for any non-regulatory purposes and shall not be made available to any
person (including, without limitation, any Exchange Member) other than to personnel of
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the Commission, and those personnel of the Company, members of committecs of the
Company, members of the Board, hearing officers and other agents of the Company to
the extent necessary or appropriate to properly discharge the self-regulatory
responsibilities of the Company.

Section S. Dividends

Subject to any provisions of any applicable statute, other provisions of these By-
Laws, or the Certificate of Incorporation, dividends may be declared upon the capital
stock of the Company by, and in the absolute discretion of, the Board; and any such
dividends may be paid in cash, property or shares of stock of the Company, as
determined by the Board, and shall be declared and paid on such dates and in such
amounts as are determined by the Board.

Section 0. Reserves

Before payment of any dividends, there may be set aside out of any funds of the
Company available for dividends such sum or sums as the Board from time to time, in its
absolute discretion, determines to be proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of
the Company, or for such other purpose as the Board shall determine to be conducive to
the interests of the Company, and the Board may modify or abolish any such reserve in
the manner in which it was created.

Section 7. Execution of Instruments. Contracts, etc.

(a) All checks, drafts, bills of exchange, notes, or other obligations or orders
for the payment of money shall be signed in the name of the Company by such officer or
officers or person or persons as the Board, or a duly authorized committee thereof, may
from time to time designate. Except as otherwise provided by law, the Board, any
committee given specific authority in the premises by the Board, or any committee given
authority to exercise generally the powers of the Board during intervals between meetings
of the Board may authorize any officer, employee, or agent, in the name of and on behalf
of the Company, to enter into or execute and deliver deeds, bonds, mortgages, contracts,
and other obligations or instruments, and such authority may be general or confined to
specific instances.

(b)  All applications, written instruments, and papers required by any
department of the United States government or by any state, county, municipal, or other
governmental authority may be executed in the name of the Company by any officer of
the Company, or, to the extent designated for such purpose from time to time by the
Board, by an employce or agent of the Company. Such designation may contain the
power to substitute, in the discretion of the person named, one or more other persons.

Section 8. Power to Vote Stock

Unless otherwise instructed by the Board, the Chief Executive Officer of the
Company shall have the power and authority on behalf of the Company to attend and to
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vote at any meeting of stockholders, partners or equity holders of any corporation,
partnership or any other entity in which the Company may hold stock, partnership or
other equity interests, as the case may be, and may exercise on behalf of the Company
any and all of the rights and powers incident to the ownership of such stock, partnership
or other equity interest at such meeting, and shall have the power and authority to execute
and deliver proxies, waivers and consents on behalf of the Company in connection with
the exercise by the Company of the rights and powers incident to the ownership of such
stock, partnership or other equity interest. The Board and the Chief Executive Officer
may from time to time confer like powers upon any other person or persons.

Section 9. Severability
If any provision of these By-Laws, or the application of any provision of these

By-Laws to any person or circumstances, is held invalid, the remainder of these By-Laws
and the application of such provision to other persons or circumstances shall not be

affected.
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CERTIFICATE OF INCORPORAKION
or

OMICRON ITOLDINGS CORY,

FIRST: The nams of the corporntion is Omicron Toldings Corp. (the
“Corporation”). ‘

SEBCOND: ‘The address of lts roglsiered office in the Stato of Delaware is
Carpotation Trust Center, 1209 Orange Streel, City of Wilminglon, County of
New Castle, Delavaro 19801, The namu of its registercd agont at sich nddress is
‘The Corporntion Trust Company,

THIRD: The purpose of the Cotporation is to engago in any Jawhl act or
netivity for which carporations may bo organlzed vnder the General Corporation
Law of the State of Defaware ng e sonto oxists or may herenltor be amended
(“Dolmwaro Law").

FOURTIL (1) Tho total number of shaves of stock which the Cotporation
shall hove aulliority to Issuo s 2,000, conststing of 1,000 shares of Common
Stoek, pac value $0,01 por shorg (the “Commion Stock™), and 1,000 shares of
Preforred Stock, pac value $0.01 por share (the “Proforved Stock™).

(2)  The Bonrd of Directors is hereby ompowered (o anhorkze by
rosolution or resolutions from thme lo time the lssumice ofong or ot clnsses ot
serles of Preforred Stock and to fix tho designations, powers, profevonces wd
relative, patticipnting, optlonal or olher rights, i nuy, and the quoliieations,
Hinitatlons or restrictions thereof, If any, with respect fo cach such class or sorles
of Preferrad Stook and the number of shares constituting ench auch olass or setles,
and 1o incrense or deorenso the number of shaves of any such oluss or serics o the
oxtont permitted by Delavare Law,

FIFTH: The name and mailing addess of tho incorporator arc:

Name Minllng Addyoss

Malik M. Khalil Davis Polk & Wasdivoll
' 450 LexIngton Avenue
Now York, New York 10017

. SIXTH: The Board of Directors shal) have the power to adopt, amend or
ropeal the bylaws of the Corporation,

QIV) 0EIOIOR0ONOCSank tonbaliiagt U dn



SRVENTH: Blection of directors need not bo by writien ballot unless the
bylaws of the Corporation so provide.

BIGHTH: The Corporation oxpressly elects ot to be govered by Section
203 of Delaware Law,

NINTH: (1) A director of the Cotporation sholl not be Hable to the
Corporation or s stockholders for monotary damages for breaoh of fiduclary duty
-a3 a dircetor to the fullest exlent pormitted by Delnware Law,

(2)()  Pach person (and the hicks, oxceutars or administrators of such
person) who wos or Is n party or Is threatened to be mnde a party to, or Is involved
in any threatoned, pending or completed nction, suft or proceeding, whether clvil,
oriminal, ndmintsteative or investigative, by ronson of the fact {hal such person is
or was a director oy officor of thie Corpotation or Is or was serving ot the request
of the Corparation as a direstor or officer of another corporation, par{nership,
Joint vonture, frust or other onterpriso, shull bo Indemnified and hold hamless by
the Corporation to the fullest extont pormitted by Delnware Lave, The rlght to
indemnification conferred i this ARTICLI NINTH shall also inohudle the right to
be paid by the Corporation the oxponses Incurred in ponneotlon with any such
proceeding In advanee of its final dispositlon to te fullost oxtent authorized by
Delaware Law. The righ to Indemnification confeired in this ARTICLE NINTH
shall be o contract vight,

(b)  The Corporation may, by neton of its Board of Dlreetors, provide
idemntficatlon o suely of the employeos and agents of the Corporation to such
oxtont nud 1o such effeet as the Board of Directors shall detorming to be
approprinte and awthorized by Delnwars Law.

() The Corporation shall have power to purchase and mallain
insurance on behalfof any person who is or was a direotor, officer, employce or
ngent of the Corporation, or s or was serving nt tho request of the Cosporation as
n director, officor, employeo or ngent of anathor corporation, paringrship, Joint .
venlure, trust or other enterprise agoinst pny expenso, liability or loss incurred by
such porson In any such capaolty or arising out of such person's siatus as siich,
whelher or 1ot the Corporation would have tho power to Indomnify such person
agoinst such Habilty under Delawaro Lave.

(@  Thoyights and anthorlly confersed in this AR'TICLE NINTH shall
nol be exclusivo of any otlier right which any person may othorwlse have or
hereafter acquire.

(5)  Neither lhe amondment nor repenl of this ARTICLYE NINTH, nor
fhe adoption of any provision of this Certificate of Incorporation or the bylnws of
thie Corporation, nor, to the fullest extent permilicd by Delaware Law, any
modification of law, shall advessoly affeol any right or proteotion of any person

‘ 2
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gronted pirsuant hereto existing nf, or arishig oul of or rolated to any evont, acl or
omigsion that oceurred prior to, the time of such smendment, repeal, adoption ox
modification (regavdless of vahon any proceeding (or part thereof) rolnling to such
event, act or omission arlses or Is first threatened, commenced or comploted).

'PNTH: The Corporation roserves the ight to amend (his Cestifieate of
Tncorporation in any manner pormitted by Dolaware Law and a1l rights and
powera conferred herein on stoclholdors, directors md officors, If any, ave subjeet
1o this reserved power,
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YN WITNESS WITEREOF, tho tndersigned has exccuted this Cortificate
of Incorporation this 7 day of Pebrunty, 2011,

5 et

W , -
Malik M, Khalil )2
Incorpornior
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BYLAWS
OF

OMICRON HOLDINGS CORP.

LEE RN ]

ARTICLE |
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors ave elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting, Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Nolice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting, Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special mecting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
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quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital

stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
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notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the mecting. The Secretaty (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is clected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferved stock to
elect additional directors under specific circumstances, directors shall be elected

(NY) 02909/003/ORG.DOCS/omicron.intermediate.bylaws.doc



by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors,

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thercof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given,

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
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shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutés are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form,

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, ot such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thercof or at such later time as shall be specified in such
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notice; and unless otherwise specified therein, the acceptance of such resignation.
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.,
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
¢ffective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
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one person shall hold the offices and perform the duties of President and
Secretary,

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may dclegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any ofticer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE §
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
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such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical, Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Dircctors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAI PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution

. fixing the record date is adopted by the Board of Directors, and which record datc
shall not be more than 60 nor less than 10 days before the date of such meeting.
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  Inorder that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

()  In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precedc the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution rclating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shaves of capital stock of the Corporation, which

10
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dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation. '

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January | and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of

"Directors.
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CERTIFICATY OF INCORPORATION
or

OMICRON INTERMEDIATE, HOLDINGS CORY,

FIRST: The name of the corporation {s Omicron Intevmediate Holdings
Corp, (the “Corporation™),

SECOND: The address of its vegistered office in the Stais of Delaware is
Corporation Trust Center, 1209 Orange Streat, Clty of Wilmington, County of
New Castle, Delaware 19801, The name of its registered agent at such addvoss fs
The Corporation Trust Compnny.

THIRD: ‘The purposo of tho Corporation is lo engago In any lnwful act or
aotivity for which corporptions may be organized under the General Corporation
Law of the State of Dolnware as the same cxisis or may horeafior be amended
(“Dolmware Lnw").

FOURTH: The total number of shares of stock which the Corporation
shall ltave anthorlty to issue is 1,000, mudd the par value of oach such share is
$0.01, nmounting in the aggregate (o $10.00,

FIFTH: ‘The name and mailing addeoss of the fncorporator are:

Names Malling Address

Malik M, Khalil Davis Polk & Wardwell
450 Lexington Avenve
New York, Nev York 10017

SIXTH: The Baard of Dircetors shall huve thoe power fo adapt, aimend or
repenl the bylaws of the Corporation,

. SEVENTH; Blection of dlrcetors need not be by waritien ballot unless the
bylaws of the Corporation so provide,

EIGHTH: The Corporation sxpressly elects not to be governed by Seetion
203 of Delaware Law,

NINTH: (1) A diroctor of the Corporation shall not be table to the
Coxporation or Hs stoekbolders for monetnry damages for bregch of fidueiary duty
as a direstor to the fullest extent permitted by Delnware Law,

(2)(a)  Buch person (and the heirs, oxeoutors or administrators of sach
person) who wus or is a party ovis threatened to bo made a party to, or is involved
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in any threatened, pending or completed action, suit or proceeding, whether clvil,
criminal, admintstrative or investigative, by reason of the fact that such person Is
or was & divector or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another cotporation, parinership,
joint venture, trust or other entorprlso, shall be indemnified and held harmiess by
the Corporation 1o the fullest cxfent permilted by Delaware Law, The right to
indemnification conferred in this ARTICLE NINTH shall also include the right to
be paid by the Corporation the expenses incurred fin consection with any such
proceeding in ndyance of its finul disposition to the fullest extent authorized by
Delaware Law. The right to indemnificatlon confersed in this ARTICLENINTH
shall be a conlract right,

()  The Corporation may, by action of its Board of Dircclors, provide
ndemnification to such of the onployees md agents of the Corporation to such
extent and lo such effect as 1o Boad of Dircetors shall determing o be
appropriste and authorized by Delaware Law,

(3)  'The Corporation shall have power to purchase and maintaln
insurance on behalf of any person who 1s ot was a director, officer, employec or
agent of the Corporation, or Is or was serving ot the request of the Corporntion ns
a dircetor, officer, employee or agent of another corporation, partnership, Joint
venture, trust or other eaterprise against any expense, Hability or loss incurred by
sich petson in any such capaclty or arising out of such person’s status as such,
whelher or not the Cotporation would have the power to indemnify such person
against such liability under Delaware Law,

() ‘The rights and authority confesred In this ARTICLE NINTH shall
not be exclusive of any otber right which any person may otherwise have or
hereafler aequire.

(5)  Neither the amendimont nor vepeal of this ARTICLE NINTH, nor
the adoption of any provision of this Cerlifionte of Incorporation or the bylaws of
{he Corporation, nor, lo the fuliest extent permitted by Delawara Law, auy
modification of law, shall advorsoly affect any right or profection of any person
granted prrsint hereto existing o, or arsing oul of or related to any event, act or
omission that ogeurred prior 10, the time of such amendment, repeal, adoption or
modification (regardless of when any proceading (or part thercof) relating lo such
event, act or omisslon arisos or is first threatened, commenced or completed),

PENTH: The Corporation reserves the right o amend this Certificate of
Incorporalion in any manner permiticd by Delaware Law and all vights and
powers conferved hereh on siockholders, diveclors and officers, 1f any, are subject
to this reserved powor,
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N WITNESS WHERBEOR, the undersigned has oxecuted this Certlficate
of Incorporation this /™ day of Febivary, 2011,

{
e g et ST

Malik M. Khalll O
Incorporvator
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BYLAWS
or

OMICRON INTERMEDIATE HOLDINGS CORP.

ok ok ok ok

ARTICLE |
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, cither within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may propetly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
al] of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourncd meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2,06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(©) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall bc signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Cotporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence ot if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors,

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s eatlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be clected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business, and
the atfirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. 1f a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation, The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the mecting in the place of any such absent or disqualified member. Any
such cominittee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or commiittee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such commiittee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thercof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal, If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holdets of a majority of the outstanding capital stack of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein,

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual mecting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her carlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. 1n addition to the principal officers
enumerated in Section 4,01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock, Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasuter, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the o
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof;, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourncd meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action,

(¢)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORI'ORATION
- OF

OMICRON ACQUISITION CORY.

FIRST; The name of the corporation is Omicrod Acquisition Corp. (the
“Corporation”),

SECOND: The address of its registered office in the State of Delawaro is
Corporation Trust Center, 1209 Orange Steest, City of Wilmington, County of

New Castle, Delaware 19801, The name of i(s registered agent at such address s
The Corporation Trust Company.

THIRD: The purposc of the Corpovation is lo engage nany lawful act or
activity for which corporntions may be organized wnder the General Corporation
Law of the State of Delawme as the same exists or may hercafler be amended
(“Dolaware Law™),

FOURTH: The total number of shares of stock which the Corporation
shall have authority to fssue is 1,000, and the par value of each such shore is
50,01, smounting in the aggregate to $10.00.

FIFTH: ‘The namo and mailing address of the incorporator are:

Name Malllug Address

Malik M. Khalil Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Divectors shall have the power to adopt, amend or
repeal the bylaws of the Corporation.

SEVENTH: Bleetion of dircetors nced not be by written ballot unless the
bylaws of the Corporation so provide,

RIGHTH: The Corporation expressly eleets not o be govemed by Scction
203 of Delaware Law, '

NINTH: (1) A diceetor of the Corporation shull not be lisble lo the
Cotporatlon ot its stockholders for monetary domages for breach of fiduciary duty
as a director fo tho fullest extent pexmitted by Dolasvare Law,

()0  Jach person (and the heirs, execulors or administrators of such
person) who was or is a patly or is threntened 1o be made a paty to, or s nvolved
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iy any threatencd, pending or compleled action, sull or procecding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is
of was o direetor or officer of the Corporation or ls or was serving at the request
of the Corpotation as a director or officer of another corporation, purinership,
joint venture, fust or other enterprise, shall be inderified and held harmless by
the Corporation to the fullest extent permiticd by Delaware Law. The right to
indemnification conferred in this ARTICLE NINTH shall also include the right to
be patd by the Corporation the expenses Incursed In connection with any such
praceeding In advance of its final disposition to the fullest oxtent authorized by
Delaware Law. The right fo indemnifieation conferred in this ARTICLE NINTH
shail be a contract right,

() The Corporation may, by action of its Board of Direclors, provide
indemnification to such of the cuiployees and agents of the Corporation to such
exicnt and to such cffect as the Doard of Directors shall determine to be
appropriate and authorized by Delaware Law,

(3)  The Corporation shall have power to purchase and maintain
Insurauce on behalf of any person who is or was a director, officer, employce or
agent of the Corporation, or is or was scrving at the request of the Corporation as
a diveetor, officer, employee or ngent of another corporation, partership, joint
venlure, trust or other enlerprise agalust any expense, Hability or loss Incurred by
such person in any such capnolty or arlsing out of such porson’s status ns such,
whether ot ot the Corporation would have the power to Indemnify suoh person
against such Jinbility under Delawaro Law.

(4)  Therights and authority conferred in this ARTICLE NINTH shall
not b oxclusive of any other right which sy person may otherwise have or
hereafior acquire,

(5)  Neither the amendment nor repeal of this ARTICLE NINTH, nor
the adoption of any provision of this Centificate of Incorporation or the bylaws of
{ho Corporation, nor, lo the fullest extent permitted by Delaware Law, any
modificntion of law, shall adversely affect any right or protection of any porson
granfed purswant herclo existing al, or arising ot of or related {o any cvent, net or
omission that oceurred prior to, the time of sueh mmendment, repeal, adoption or
modification (regardless of when any proceeding (or part thereol) relating to such
cvent, nct or omission arises or is first tentened, commenced or completed).

TENTH: The Corporation roserves the right to amend this Ceviificate of
Incorporation in any manner permilted by Delaware Law and all rights and
powors conferred herein on stockholders, directors and officers, if any, are subjeot
to this reserved power,

”
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IN WITNESS WHEREOF, the undersigned has exceuted this Certificate
of Incorporation this 7™ day of February, 2011,

G a R e ey B
Malik M. Khalll «
Incorporator
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BYLAWS
OF

OMICRON ACQUISITION CORP.

IR R R B

ARTICLE |
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law™), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. 1f the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such mecting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Ouorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockhiolders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, it a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return reccipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to thercin unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization, At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total

(NY) 02909/003/ORG.DOCS/omicron.acq.bylaws.dos




number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a mecting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting; the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
cither within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Dircctors or to the
Sccretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3,12, Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
dircctors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
arc entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares -
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Dircctors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations.as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournmerit thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  Inorder that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Dircctors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for

(NY) 02909/003ORG.DOC S/omicron.acq.bylaws.doc




were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations.as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. [f no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(¢) Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. 1f no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Qwned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY i

Company No, 6547680 |

Tho Registrar of Compahles for England and Wales hereby gertifies that

BATS TRADING LIMITED

Is Whis day Incorporated under the Gompanies Act 1985 as & privale
corpany and that the company 1s limited.

Given at Companies House, Cardilf, {he 28lh March 2008

207 ¢
«‘;v m‘
o

iy,

YT QF HCIAL SEAL OF H11E
REAISTAAN OF COPANNFS

Companies House
— Jor the weont -—

The above Informatlon was communicated n non-legibte form and authenlicaled by the
Regislcar of Gempanles uniler soction 740A of fhe companies Acl 1985



The Companies Acts 1985 10 2006

Private Company Umliled by Shares

Company Number: 654 7680

MEMORANDUM

=
= &

OF ASSOCIATION

AND ARTIGL.

BATS Trading Limiled

incorporated tho 28th March 2008

speechly Bircham LLP
Solicltors

6 Androw Strool
London

EC4A 3LX

Tel: 020 7427 6400
Fax: 020 7427 6600




THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MIEMORANDUM OF ASSOCIATION OF

BATS Trading Limited

i, Tha Company's nama Is "BATS Tradlng Limllad”,

2. Tite Company's registored afficn ls to bio shuated In England and Wales.
i Tho object of the Comppay Is (o cairy on buslness os o pannil cammorctal company.
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3.2 without prejudice to o generallly of the objact an the powers of the Company derivad from
soction 3A af the Act ihe Company has powe? 1o do all or any of {he follovilng thinys:-

321 To purchase or by any olher means acquire and lako oplions over any proparty whalover; and
any fights ar privileges of any Kind aver of In respoct of any proparly.

3.2.2 To apply Inr, registar, purchase, of by olhor means acquire and prolect, prolung and renew,
whelher In the United Kingdon of alsawhers, any leade marks, patonts, copytights, leade secrols, of olhor
Intollaciual propeily rights, licencos, secrel processes, deslgns, protoctions and concessions and {o
discllin, alter, modify, use and W o account and lo manulfactura undsr or grant licancas or privileges in
easpoct of the sums, and o oxpend monoy I expatimenting upon, lusting und Improving any palonls,
inventions of {lghts which the Company may anquiro o¢ propose to acqulre.

3.2 To acquire or untorlake lhe wholo or any parl of the buslness, goodwill, and nssals of any
porson, firm, of company carrylng on or proposing lo cary on uny of the businesses which the Company
Is authorisud to carry on and as part of ho considaration Tor such acquisition to undertake all or any of tho
fabliitlas of such pacson, fitm of company, of 0 actulro an Inlerest In, amalgamnle wilh, ar enlor lnlo
parinarship of into nny arrangsmant for sharlng profits, or for co-oporation, af for mulual asslslanco with
any such person, firm of company, of for subskdising or olherwlso assisling any such porson, firm of
company, aad to glvo or accepl, by way of consideralion for eny of the acts of thinps aloresald or prapetly
ucquirad, any shares, debentures, dobantura slock ur securilles that may be agroad upon, and Lo hold end
telaln, or sell, morigaye and deal with any sharos, debenlures, debsnluse stack o socurliles $0 racalved.

3.2.4 To lmprove, managse, constuet, repalr, tovalop, exchanye, jol on leaso ar uthepwlise, mortgage,
chorga, soll, dispose of, um 1o account, prant livences, opllons, rights and privilegos In tospect of, of
olhonvise deal with all or any parl of tho proparty and rights of the Company.

3.2.5 To Invost and daal with the monays of tha Company nol Immedlately requlred In such mannar
as pay fram Umo to ime be duterminad and (o hold of othorwise doul with any Invesiments nade,

3,28 To lend and advanca money of give credil on any lerms and with or without seeurily lo any
person, frmy ar company {including without projudico o Wo generallly of the lorogolng uny holding
company, subsidlary of follow subsidiory of, or any other compuny assoclaled In any way with, the
Company), lo enler into guarentens, contracts of Indemnily and suratyships of all kintls, to recelve monsy
on deposil or loan upon any \erms, and to sacure of guaranten in any manner and upon any lo/m3 tho
poyment of any sum of money or Whe perlormance of any obligalion by any person, fitm of company
{including witliowt projudica to the genorality of the forogoing any such holding company, subsldiary, follow
subsldiaty vr assoclated company as aforasald).

3.2.7 To botrow and false monoy In any mannel and 1o sucurs the tepnyment of any monoy
horrovied, raised ar owlng by monigage, chargo, slandurd securily, Lon or other socuﬁlr upon the vihole of
any pail of the Company's proparly or assels {whother presani or fulure), Including lts uncallod vaphal,
and also by a shnliac morlgags, charge, slandard seculty, Jlen or securlly lo secure and guaranloo he
portormancs by tho Company of any obligatlon or fabilly ft.aay undertake or which may become blading
onlt

3.2.8 To draw, make, accepl, endorso, discount, negoliale, oxeculo and lssuo ¢hequns, bills of
oxchange, promisscry notas, bilfs of lading, worrsals, debenluros, and athor pegotiablo or ttansforablo
Insteuments.

324 To apply lor, promole, and oblubit any Act of Parliament, ordor, of lleence of the Department of
Tradn or other aulhorty for enabling the Company to carry any of its objects into sffact, of for alfacling any
~modilicalion of the Company's conslitulion, or for any othor purposn which may seen catcululad diractly
of Indiroetly to promoto the Compuny's Interesls, and lo opposa any procaadings or applcations wahlch
inay seem caleulaled directly of indirgclly to projudice the Company’s Interasts, .

4240 Toenlor Into any urrangoments with iy governmant o authorlly (suproms, munlelpal, local, of
olhenvise) thal may seem conducive lo the altalnment of the Gompany's objects of any of them, and lo
obtaln fom any such government or aulhorily any charlers, docrnos, flghts, privileges of congossions
which the Company may Wink deslrable and lo caty out, oxarclse, and comply will any such chordars,
docress, dghls, priviloges, and concesslons,
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42.11  To subscribe for, take, purchase, of ollienvise acquire, hold, sall, deal vith and dispuso of,

placo and undenville shares, slocks, dobanlures, dabenluse slouks, bonds, obligallons of socufilles

issund of guorantond by any olher company consiiiuted o canylng on huslness In any part of the world,
and debonlures, dohantueo stecks, bonds, olillgations of secuiiltes Issued of guatantesd by ony
govemmeanl of authority, muntelpal, logal or othenviso, ln any pail of the world,

a2.42  To contol, manage, financo, subsldiss, co-rdinaln of olhervise assist any sompany of
compunies i vihiich the Campany has a diregt of lndlrmel finansial Intorest, lo provide secrotarial,
administealive, tgcholcal, commersiol and olher sarvices and facllilies of all kinds for any such company of

cotnpantas and to nrake paymonts by vy of subvention o alhenwise and any other srcangaments sihich

may seom Jasirable vilih respect lo any husiness o oparatlons of of ganerally with respecl to any such
sompany of conpanies,

4243 Yo promole any other company for lhe purpose o acquirlng the whole of noy part of he
busingss or propeity of undentzking or sy of the liabitites of he Company, of of undeslaking eny
business of operalions which may appent likely lo asstsl of bonefil tho Company 0f to ephance the valuo
of vy propety of business of he Company, end lo place or guareitan tho placing of, undunvilte,
subscribo for, or othonvise asquiro all or any par ol Ihe shafes of socurities of any sich company 03
aforosald,

32.44 Yo sell of olhenviso dispose of o wholo of any parl of the business of aroperly of the
Company, clthor together or In portions, for such considerslion as the Gompany may hink M, and In
parlicutar fof sharas, dobentures, of sucudiles of any company purchasing the samo.

3245 Toactas agenls or brokers and a3 lruslaas (of any person, fitm of company, and 1o undorlako
and porform sub-conlracls.

3.2.45  Toremunedale any peeson, firm ar compaiy condoring servicos to tho Company olihor by cush
paymont af by Who allotment of shares of olhat secwiillgs of ths Gompaay credited os pald up in {ull of In
part or olhorylse as may by thought expadient.

8241 To distdbute smong tho membars of the Gompany In kind any propesly of the Company of
whalaver naturo.

3218 Yo pay all of any Bxpenses incurred In connoction with the promotion, feemation and
corporalton of thio Gonpany, of 1o contract with any porson, fieny of company Lo pay 1ho s8ino; and o
pay commisslons 1o brokers and othurs foe undenvting, placing, seliing, of guacantoelng the subsaription
of any sheres of other securitlas of tho Company.

32,19  ‘Tosuppurt and subseribe loany chatllablo or public abject and to support and stibsoribo fo any
InsUtution, sociely, of cluly wirich muy be for the hanefil of tho Company of i direclors or smployoas, of
may be connected vith any lown of place sehere the Company carrlos on business: to givo of award
penstons, annuilles, gratulios, and suporannuation of other allowancas of henofils or chadtable ald and
ganorally lo provide advantages, facliilies and sarvlices for any posons vho ars o have baon dirastors of,
of who afo o have buen amployod by, of who a(o serving of have sorved (he Company, of any company
witich ls @ subsldiary of e Company of the holding company of the Company of & {ollow subsidiary of the
Company or the pradocessors 1o vusiness of tho Company of ol any such subsidiary, holding of fallow
subisidlary company and o lhe vives, vidows, chiidron and othor relalives and dapendants of such
porsons; 10 make payments lowards Insugance Including msuranca {or any director, officer of autilor
agalnst any flabliity In raspect of any negligonce, dofaull, breach of duly of breach of bust (so [ar 08
parmittad by favs); and la sol up, ostablish, suppord and aintain superannuation and other funds of
schames (wholbor conldbutory of non-conldbutory) for the henafil of any of such persons and of tholr
wives, VdOWS, chidren and othor relatives and depondonts; and lo sal up, eslablish, suppart and
malolain proft sharng of shara purchase sehomes for 1ho Lenolit of any of the employeos ol the
Gompany of of any such subsidiary, holding or lellov substdlary company and to tand money o any such
amployens of lo lrustes on tholr bohall to onable pay such schomas o bo uslahlishad o matntalned.

3220  Subjectlo and In accordanca vith e provisions of tho Act (I and so far as such provislons
shall bo applicable) to giva, dircelly of Indireclly, financln) sasislonce for Ihe nequisilon of shores of otherf
securilles of tho Corpany of of any othar company of for the reduction of dischargo of any Hubilily
incurred In respoctof such acquisilon,
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3.2.24  Toprocuro lhe Company lo b taglatored of renognised In any pert of the world.

39,22 Yo do all or any of the things or matters aforssald In any port of the world and olther as
princlpals, agons, sontractors or olherviso, and by of fhrough agents, hrokers, suh.contractors of
ollianwisn smd gilhor alona of In conjunstion with others.

3.2.23  Todoall such other things as may ba davmed ineldontal e conduciva lo the attalnment of the
Compuny's objacls ar any of then,

3.2.24 AMO so tholi-

32,244 Mono of the pravistons sal farlh In sy sub-clause of this clntise shall be reskelivoly construad
bul the widost Interpretation shall bs given lo each such provislon, and nunu of such provislons shali,
except whare the contsxl exprossly so requires, bu ln any vy fiated or restrcled by elerence to of
Inforance lram any ofher provision sol focdh In such sub-clause, or by refersice 1o or Inforence from the
torms of eny olher sub-clause of Inis clause, or by relorenco lo or tnferonca from tho namo of the
Company.

42942  The word "company” In this clauso, wxeept where used In refarence to the Company, shall be
deamed to Include any portnarship or other body of persons, whethor Incorporated or unincorporated und
whethor domielied In the Unlted Kingdom or slsewhers,

32203  In Wis clauso the exprasslon “"tho Act’ monns the Companlas Act 1985, bul so thal any
calorenca In this clauso to any proviston of the Acl shall be docmed to Include a olerenca {o nay stplulory
modineation or re-onactnent of thal provision for W lima being In forco.

4, Tha llability of the menibers s linilted,

6. The Company's sho capilalis £1,000,000 divtdud Into 1,000,000 sharos of £1 ench.
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], thu subsceoer 1o his Momoraadum of Asseckition, vish to be omied Into & Company pursuant 1o this
Momorandum;, and 1 agree lo toka W number of shares shown cpposile my nue,

Name and address of subscriber

Mumbar ol shiaes laken
by ths subscriber

. e

BATS Haldings, Inc

The Corportation Trust Company
1209 Orango Stroel
VALMIMGTOM {0801
Dalay/aio

USA

Total shures lakon

Ono

..... e

Onted 20t Kiarch 2008,
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THE COMPANIES ACTS 198510 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BATS Trading Limited
1 PRELIMINARY

14 Tho regulallons conlalned In Table A In the Schedule to the Companles (Tables A to F)
Rogulations 1905 (81 1985 Mo. 805) as amonded by The Companlos (Tublas A o F) {Amandimaent)
Regulations 1985 (S 1985 o, 1052), The Companies Acl 1985 (Elselronic Communlgatlons) Order 2000
(Sl 2000 Mo, 3373), the Companies {Tablos A to F) (Amendnicnt) Hegulations 2007 (St 2007 bo, 2641)
and the Companos {Tablos A lo F) (Amandment) (Mo 2) Regulatlons 2007 (81 2007 No, 2026) so far as |
relatus lo private companles {imitod by shares {such Table being heralnafter colled "Tablo A") shall apply
10 the Company save In s0 for as they aro oxetudud of vafied horeby and stch regulallons (save as 50
excluded or varied) and the Arlicdes hocelnafter contained shall bo tho Arliclos of Assoclation of {he
Company.

1.2 1 these Ardicles the exprossion “tho Act* means the Companiss Acl 1965 and “tho 2000 Act’
means the Companlos Ast 2006, but 56 that any roferanco in hesu Adticles lo any provision of tha Act of
ihe 2006 Act shall ba doemod to Inctude a relorence o any stalulory modificalion of ro-onacimont of thal
provision for the tima being In fotco,

2, ALLOTMENT OF SHARES

2.1 Shares which aro comprised I e nuthorlsed share caphisl with vhich the Conmpany s
Incofporated shall be under the control of the directors who may (subjoct to secllon 80 of tho Actand to
artlclo 2.4 bulow) allet, grant opliona ovor of otharvise dispose of (ho same, lo such persons, on such
terms and In such manaor ag thoy think fit,

2.2 Al shares which are nol comprised In lho authorlsed sharo capital with which the Gompuiy Is
incarporated and which the direstors propioso lo Issue shall fiesl be offornd to the members In praportion
as noarly as may be lo the number of the oxisling shares held by thom respectively uniess the Company
in general maeling shall by spactal resolution olherwlse dhacl.  The offer shall ha made by notlce
specifylng ho number of shares offered, tnd limiiing o pariod {nol betig loss than 14 days) within which
lhe offer, U not accepled, will be desmed lo bo declined. Altuc the explration of that porlod, those shares
o deomud lo be doclined shall bo alferad In the proporiion alorosald to thu porsons wiho hav, within the
sald poriod, accepled all tho shatos offerod lo them; such furthar offor shall be made Iy like torms ln tho
cama mannor and limiled by u ke peilod os tho orlginal offer, Any shoros nol accaptod pussuant lo such
olfur or {usthor offor as slorosald of not capablo of belny oltored as aloresald except by way of finclions
uied any shares raloased from the provisluns of thls atlicle by any such spaclal (asolution as alorosold
shall b under ho conlrol of the diraclors, who may atlot, grant options over of olhorwiso dispase of the
gumo lo such porsens, on such lerms, and In such manaor as thoy think 0t provided (hal, In the case of
ghacos not accepled as aloresald, sugh shares shall nol be disposed of on taims which are more
favourablo to tho subscibers horafor than tha lorms on vihich they were offorad lo the membors, The
furagolng provisions of tis arlicle 2.2 shall have offect subject to section 80 of lhe Act.

2.3 - in necofdancs vith seotlan 91(1) of the Act sections 59{1) and 80{1) 1o (6) (nclusiva) of the Acl
shall nol apply 1o the Comnpany.

2.4 The dlractors are gonarally and uncondillonally authorised for the puposas of seclion 80 of tho
Acl lo exarclsn any pover of he Gompany ta allot and grant righits to subscibe for uf convert securltios
into sharos of the Gompany up to tho amount of the authorised sharo capilal vith which the Company Is
incorporatod at any timo of limes dudng tho perdod of five years from the date of incorporation and ha
directors may, ufler thal poflod, allot nny shures of grant any such rights urador this authorlly In pugsuanco
of on offet of agresment so lo do ado by the Compuny within that perod, The authority horeby givon
muny ol sy ime {subject (o tha sald sectlon 80) bo renvwed, revoked of varied by ordinary reselullon.




3, SHARES

3.4 Tho llen conforred by rogulatlon 8 i Table A shall allach also to fully pald-up sharas, and tho
Company shall also have a fisst and poranmount linn on ali shares, whether fully pald of not, standing
reglstored In tho name of any pesson Indubled of under liabllity to the Company, vihwlhor he shall ho lhe
soln registared holder tharsof or chall bo ona of two o more jolnt holders, for all monays prasonily
payable by him of Iis astate lo the Company. Regulatton 8 in Tahle A shall be modified accordingly,

3.2 The Babllity of any membar in defuull in respect of a call shall bo Inereased by lha addition al
the end of Ihe first suntenca of regulalion 18 In Tablo A of the words “and oll expenses thal may have
Lean Insurred by the Company by reason of such non-payment’.

4, GENERAL MEETINGS AND RESOLUTIONS

LN Every nollce convening o general meeling shall comply with the provisions of seclion 326{1) of
tha 2006 Act as to giving Infarmation 1o mambers In ragard lo thelr right to appolnl proxlos; and notleus of
and othor comnunicnlions tolating Lo nny gonstal mesting which any member is onlilled lo rucoive shall
o sont lo ths direatars and o tha auditors for he Itme bolng of tho Company.

4.2.1 No bushess shall bs lransaclod ol any goneral mooling unlass a quorum is presenl. Subjactlo
adlicle 4.2.2 balow, lwo persons aniilled to vols upon the businoss to be \ansaclad, oach bolng a membar
ot a proxy [or & momber of 3 duly authoriaed roprosantalive of a corpurallan, shall e a quorum,

4,22 It and lor so long as the Company has only one member, thal membor present In parson or
by proxy of (i thal membey Is & corporalion) by a duly authorised tepresantalive shall ba a quoru.

1.2.3 If o quosm Is not present withln ho!f an hour frony the tima appointed for n ganeral moollng
(he genoraf meeling shall stand adjourned lo tho same day In th anxlwesk al the snme lIme and placo of
lo stich other tay and at such ollsor ime and placo as the diraclors iway dalagatino; and I al the adjourned
gonoral meeling 8 quoim Is nol prosont within haif an hour from lhe Hme appolstad therafor such
adjouawd general nsating shall ba dissolved.

1,24 Regulations 40 and 41 In Table A shall nol apply to the Company.

4.3 1f and for sa long as tho Company has onty ono membes and {hat moembur takos aay duclsion
which is requirad lo ba lakenin general mooting or by imoans of a yrittan resolulion, tha! dogislun shall be
an volld and offectuat us If agreed by the Compuny In genoeral meoting, subject as providad In arllcle 4.3.3
bolow.

4.3.2 Any declsion taken by a sole member pursuant lo adicls 4.3.1 above shal bo recorded In
wiliing and dativered by thal member lo tha Company for antry In tho Company's minulo book.

433 Resolutlons undee seclion 168 of tho 2006 Acl for the romoval of o dlreclor before the
explralion of s perlod of office and undor section 391 of the Act for the comoval of iy audilor before the
cplration of his perlod of affics shall only be conalderod by tha Company In genaral meeling.

a4 A member present al a moellng by proxy shall be entiicd 1o spoak ol thu rosting and shall be
antillad lo one vole on s show of hunds, In any tose whera tho sumo parson is appotnled proxy lof mofe
fln one membor ho shall on a shiow of hands have as many voles s the aumber of mombers for whom
he Is proxy. A mombor prosant al o meotlng by ntors than one proxy ahall b entitled to spaak al tho
meuling Wrough oach of the proxlos bul the proxios togelher shall be entiited {o only one vole on & show
of hands. Io the ovent thal the proxies do nol rouch agreomont o5 to how Reir volo should be nxorclsod
on @ show of hands, the veling powor 18 \roated as nol axorclaed. Regulation 54 In Tablu A shall be
modined ascordingly.

A6 Unloss resulved by ordinary rosolulion that rogulalion 62 In Table A shall apply without
modification, the appointment of a proxy and any aulliorly under which tho proxy Ts appolatad or o copy of
such authorily cerdified nolarlally of In somo othor way approved by tho direclors may b deposiied of
roceived ot the pluce specilicd In regulalion 62 in Table A up lo tha commoncamant of e mesling of (In
any vasu whoro a poll Is laken olvarvilse than al the meoting) of the laking of the poll of may be handed to
tho eholrnan of the meoling prior lo the commencemant of the business of Iho mealing.

5. APPOINTMENT OF DIRECTORS

f

AR Ragulatlon 64 In Tabln A shall not apply lo the Company.




6.1,2 The maximum number and minimum numbor respoctively of We directors may be determined
fram Tima to lime by ordinary resolutlon, Subject lo and In dofaull of any such datorminatian there shall be
a0 moximum number of direclars and the minlimum number of dlreclors shall bo one. wWhenevor he
minisnum number of diceclors Is one, a sole diractor shall have authodly lo exercist: all the powers and
disretions by Tublo A and by theso Adiclos cpressed lo e vesied In tho dimclors genorally, and
tegutation 89 In Tubla A shall be medified aceardingly.

5.2 Regulations 7610 79 {Inclusive} in Talia A shall notapply to the Companys
5.3 Mo parson shall ho appolnied a directof st any goneral meotlng unlass aither:
(a) he: 18 recommendad by the direclors; of
) not less than {4 nor more {han 85 clear days baloro the date appolnled for e

genesal mesiing, nollce signed by o member qualiffed lo vols al the general moaling has been given to the
Company of he Intantlon to proposo that pafson for appolntment, tegelher Wity nollse signed by that
parson ol his wiliingness 10 bo appolnted. :

54,1 Subject o arlicls 6,3 above, the Gompany may by ordinary resclution appolnl any person who
1s willing lo act lo be a direelor, olther lo fill a vacancy or 28 an addiional directar,

6.4.2 The directors Inay appolnt 8 person who Is willing o actto be » diteclor, efthor to fill a vacancy
or as un addilional director, provided that tho appolnimant doos nol causa Whe numbec ol diructors 1o
oxguud any numbof dolorvined In accordones with arficle 6.1.2 above s (he maximum numbsr of
diroctors and for the lima belng In lorce,

$.6 In any caso whots a8 he resull of death of deaths tho Company his no mombors and no
direclora o personal ropresenlalivos of ho last membor 1o huve died shall have tho right by notles in
wiriling to appolnt a paesan 1o b a dirugtor of ths Company and such appolntment shall e as nilecliva 18
if mats by tho Gompany In goneral meoling pursuant to article 84,1 above. Far tho purposs of s
aitlcle, whero o af mofo mombars die ln clcumslunces rondedng 1t uncertain wiich of them survived
the othur ar ofhers, tho mombers shall o desmnd lo have died In ordat of sonlority, and accordingly tho
youngor shall be deemod to have surived the oldet,

6. BORROWING POWERS

5.1 The direclors may exerclso all Tho pownrs of the Company \o bugrow monoy withoul Hinlt as o
amount snd upon such larma and In such manner as they Whink {it, and subject {In the case of any securily
converlivla Inla shares) 1o section 80 of the Actlo grant any morlgago, charge of slantlard securily aver
tte undortaking, prapery and uncalled capltal, o any part thereof, and to {ssua debanturas, debantro
slock, and olher sucuriins whothor ouldght or @s socurily [oc any debl, {lablity or abligatlon of the
Company of of any thicd parly. ’

1. ALTERNATE DI REGTORS
74 Unless olherwise doterminad by the Gompany In general meeting by ordhvy rasalullon an

allarnoto director shall not ba enlilied as such lo racoive any remunoration from tha Company, save thal

* Yy inay be pald by the Company such par (if nny) of tha remunotation otherwise payable to hls appolitoer

as such appointor may by nollge In wiriling to thoe Company trom tima lo me direct, and tho firsl sontence
of regulation 68 in Table A shall be modifled accordingly.

7.2 A dlrectar, of any such olher person as 1s manlioned In regulation 65 In Tnble A, may ocl as an
allomato directar to teprosont more than ono diractor, and an allerale dicoctor shall bo entitled al any
meeting of the directors of of any commitiee of the dlreclors to ono valo for every diveclor whom he
coprosants In addition lo hls own vole (I any) as a dirgetor, pul he shall count as anly vito {or the purpose
ol dotermining wrholher o QUOTEM Is present,

8. GRATUITIES AND PENSIONS
8.4.1 The dlrectors may axerclse tho powers of the Company coplarad by Us Memorandum of
Association In refation to tha payment of ponslons, graluilles and other benelits and shall bo entilled 1o

rolain any henehils (accived by them of any of thom by reason of e exorclse of any sUCh POWOLS.
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0,12 Reguialion 87 In Tablo A shall not apply to the Compaty.

Q. PROCEEDINGS OF DIRECTORS
9.4.1 A dlcector may vola, at any maeling of ho diractoss of of any commiiltog of 1ho dlrectors, on

any resolution, potwithstanding that it In sy way concens of relates lo a matler I whleh he hos, direclly
ot lndiaclly, any kind of Internst whalsoever, antl jf he shall vole on any such maokilion 1l vole shall ba
counted; and In rotation {o any wuch resolulion 8% aforgsuld he shall fuhethor of not ho shall volo on lhe
same) be lakan Into wesount In coloulating he quoim presant at the maoling.

9.1.2 Cach diractor shall comply with his obligallons o discloso pls tscost tn conleacts under
saclion 317 of the Acl.

.13 Regulations ¢4 10 87 (inclusive) In Tablo A shall not apply to tho Gompany.

10. GOMMUNICATION BY MEAMS OF AWEBSITE

10.1 Subjact to tho provislons of the 2008 Act, a document of infoernation inay ba sont of supplisd
by lhe Company lu a parson by helng mado avallabie on o wabsle.

1, THE SEAL

1.4 If the Company has & seal It shall only be used wilh the authodly of the diraclors of of 8

commilteo of directofs. Tho directors may deterning who shall sign ony instrument to wihich the soul is
affixed ond unless uihenlsa so delorminad (1 shalt b slgnod by 8 diractor nnd by tho sucrelaty of sacond
direclor, Tho obiigation under taguintion 6 in Table A rolating o the snaling of share certificalos shall
apply only if the Compony has 8 seal, Ragulation 1011 Tablo A shall not apply lo the Company.

2 Tho Company may exorclsa tha povears confugred by soction 39 of tha Act with regacd to
having an offlclal soal for use abroad, nad such powers shull be vealed in tho diractors.

12. PROTECTION FROM UABILITY

12.4 fFor tho purposos of this arlicle a *Liability" Is any labllity fncurcad by a person I connuclion
will any negligence, dafaull, broach of duly of broach of lrust by hlm in rolollon lo the Company of
olhenvise In connection wilh s dullus, powers of oflico and "Assoclated Company” aghall bear he
meaning reforad 1o 10 sacllon 256 of tho 2000 Act. Subject lo the provisions of tho 2008 Act and vithout
peajudice to any prolection from fability which may othonvise apply’

{o) the directors shall have powar to purchass and malntali for any diraclof of the
Company, any director of an Assoclalad Conmpany, aiy audllor of the Company and any offtcer of tho
Company (not belng a tirclor ot auditar of the Comprny), Insurunce againal any Llablilty; ond

)] ovory direetor af audhtor of the Company and evory ofticat of tho Company {not
belny a direslor of auditor of the Company) shall be lndemnilied oul of ha assels of he Company againsl
any losa of Hablity ncurred by i In defending any proceadings In whleh judgment is given in his favour
ot In which ho I8 nequitted or n connactlon wilh any applicallan in which fofol Is granted lo him hy e
cour fram aay Llabilily.

12.2 Regulation 118 n Tablo A sholl nol apply to the Company,
3. TRAMSFER OF SHARES
134 Tho ditestors may, n helr absolute discretion and wilhout assignlng any foason thetelor,

decling 1o ragistac the tanslor ol o sharo, vihathar of not i Is a fully pold share, ond the itst santance of
ragulation 24 In Table A shall not apply to ihe Company.
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State of Delaware
Secreta of State
Division o Corﬁorations
Delivered 01:59 PM 09/17/2012

01:59 PM 09/17/2012 AT
G TLED 01:59 ‘_’M521é54é 012, CERTIFICATE OF INCORPORATION

or

BATS IX, INC.
FIRST: The nane of the corporation is BATS FX, Inc. (the “Coxporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delawate is Corporation Trust Center, 1209 Orange Street, City of Wilmington, County
of New Castle, Delaware 19801, The namc of the registered agent of the Corporation at
such address is The Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (“Delaware
Law™) as the same exists or may hereafter be amended,

FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is 1,000, and the par value of each such share is $0.01, amounting in the
aggregate to $10.00.

FIFTH: The name and mailing address of the incorporator of the Corporation is:

Name Malling Address

Greg Steinberg BATS Exchange, Inc.
8050 Marghall Dyive, Suite 120
Lenexa, Kansas 66214

SIXTH: The Boatd of Directots shall have the power to adopt, amend or repeal
the. bylaws of the Corporation.

SEVENTH: Election of directors need not be by wiitten ballot unless the bylaws
of the Corporation so provide,

EIGHTH: The Corporation expiessly elects not to be governed by Section 203 of
Delaware Law,

NINTH: (1) A ditector of the Corporation shall not be liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a divector to the
fullest extent permitted under Delaware Law.




Sep. /.

012 12:02FN BALS No.b5/3 P

(2)(a) Each person (and the heirs, executors or administiators of such petson)
who was or is a party or s threatened to be made a pacty to, or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was a dircctor
or officer of the Corporation or is or was serving at the request of the Corporation as a
direotor or officer of another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified and held harmless by the Corporation to the fullest extent
perniitted by Delaware Law. The right to indemnification conferred {n this ARTICLE
NINTH shall also include the right to be paid by the Corporation the expenses incurted in
connection with any such proceeding in advance of its final disposition to the fullest
extent authorized by Delaware Law, The right to indemnification conferred in this
ARTICLE NINTH shall be a contract right.

(b)  The Cotporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such extent
and to such effect as the Board of Directors shall determine to be appropriate and
authorized by Delaware Law.

(3)  The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any expense, Hability or loss incurred by such person in any such
capacity or arising out of such person’s status as such, whether or not the Corporation
would have the power to indemnify such peison against such liability under Delaware
Law.

(4)  Therights and authority conferred in this ARTICLE NINTH shall not be
exclusive of any other right which any person may otherwise have or hereafler acquire.

(5)  Neither the amendment nor repeal of this ARTICLE NINTH, nor the
adoption of any provision of this Cettificate of Incorporation ot the bylaws of the
Corporation, nor, to the fyllest extent permitted by Delaware Law, any modification of
law, shall adversely affect auy right or protection of any person granted pursuant hereto
existing at, or arising out of or xelated to any event, act or omission that occurred prior to,
the time of sych amendiment, repeal, edoption or modification (regardless of when any
proceeding (or part thereof) relating to such ¢vent, act or omission atises or is fivst
threatened, commenced or completed).

TENTH: The Cotporation reserves the right to amend this Certificate of
Incorporation in any manner permifted under Delaware Law and all rights and powvers
conferred herein on stockholders, directors and officets, if any, are subject to this
reserved pover.

3
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IN WITNESS WHEREOF, the undersigned has executed this Cettificate of
Incorporation on this 17th day of September, 2012.

(.

Greg St&inberg ’
Incorporator




BYLAWS
OF
BATS FX, INC.

(a Delaware corporation)

ARTICLE 1.
OFFICES
1.1.  Principal and Business Offices. The corporation may have such principal and

other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

1.2.  Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLE IL
STOCKHOLDERS

2.1.  Annual Meeting. The annual meeting of the stockholders for the purposes of
electing directors and for the transaction of such other business as may come before the meeting shall be
held at such date, time and place, if any, as shall be determined by the Board of Directors and stated in the
notice of the meeting.

2.2. Special Meeting. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

2.3.  Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4.  Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

2.5. Adjournment. Any meeting4of stockholders may be adjourned to reconvene at
any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
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notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the
adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in
which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote
at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6.  Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7. Voting Records. The officer having charge of the stock transfer books for shares
of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

2.8.  Quorum; Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder.  Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the shares represented
at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice. ‘
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2.9. Conduct of Meeting. The President or, in the President’s absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting.

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder’s duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishing presumptions as to the
validity and sufficiency of proxies. ’

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer’s authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
shall be conclusive evidence of the signer’s authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual’s vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13.  Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.
BOARD OF DIRECTORS

3.1. General Powers: Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2.  Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3.  Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

34. Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5.  Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3) shall be given to each director not less than twenty-four
(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
facsimile, e-mail or other electronic means, or not less than three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the
corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting.

3.6. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7.  Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President’s absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director’s dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE IV,
OFFICERS

4.1.  Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elécted or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2.  Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death,
resignation or removal. Any officer may resign at any time upon written notice to the corporation.
Failure to elect officers shall not dissolve or otherwise affect the corporation.

4.3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment shall not of itself create contract rights. ‘
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4.4, Vacancies. A vacancy in any principal office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired portion
of the term.

45.  President. The President shall be the principal executive officer of the
corporation and, subject to the control of the Board of Directors, shall, in general, supervise and control
all of the business and affairs of the corporations. The President shall, when present, preside at all
meetings of the stockholders and of the Board of Directors. The President shall have authority, subject to
such rules as may be prescribed by the Board of Directors, to appoint such agents and employees of the
corporation as the President shall deem necessary, to prescribe their powers, duties and compensation,
and to delegate authority to them. Such agents and employees shall hold office at the discretion of the
President. The President shall have authority to sign, execute and acknowledge, on behalf of the
corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
documents or instruments, of every conceivable kind and character whatsoever, necessary or proper to be
executed in the course of the corporation’s regular business, or which shall be authorized by resolution of
the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President
may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President’s place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6.  The Vice President. In the absence of the President or in the event of his or her
death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9.  Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and
have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4,10. Other Assistants and Acting Officers. The Board of Directors shall have the
power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her
stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer
to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed
to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1. Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2.  Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances.

5.3.  Deposits. All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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54. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President’s absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President’s absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VL

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1.  Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates
shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,
except as provided in Section 6.6.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4.  Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and
power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
- of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee
so request.
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6.5.  Restrictions on Transfer. The face or reverse side of each certificate representing
shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent
to the issuance thereof, require the person requesting such new certificate or certificates, or his or her
legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.7. Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8. Stock Regulations. The Board of Directors shall have the power and authority to
make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it
may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VIIL

GENERAL PROVISIONS

7.1. Seal. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2.  Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3.  Checks, Notes, Drafts. Etc. All checks, notes, drafts or other orders for
the payment of money of the corporation shall be signed, endorsed or accepted in the name of the
corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation’s capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIIL
AMENDMENTS

8.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders’ annual meeting without
prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented at
any meeting at which a quorum is in attendance.

8.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a majority of the
number of directors present at any meeting at which a quorum is in attendance; but no bylaw adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.
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BATS Exchange Form 1 Registration Statement: Exhibit J

Exhibit J
Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. Name.

2. Title.

3. Dates of commencement and termination of term of office or position.
4. Type of business in which each is primarily engaged (e.g., floor broker,

specialist, odd lot dealer, etc.)

Response:
1. Officers

Pursuant to the Certificate of Incorporation and By-Laws of the Exchange, the
Exchange’s Board of Directors has appointed the individuals listed below as Officers of the
Exchange. Officers shall be appointed by the Board on an annual basis. These individuals will
serve in these positions until their successors are appointed in accordance with the Certificate of
Incorporation and By-Laws. Officers of the Exchange will serve at the pleasure of the Board of
Directors.

Officers
Name: Title: Appointed on: Anticipated re-
appointment:

Joe Ratterman Chief Executive Officer, 2/15/12 February, 2013
President

Chris Isaacson Senior Vice President, 2/15/12 February, 2013
Chief Operating Officer

Tami Schademann Senior Vice President, 2/15/12 February, 2013
Chief Regulatory Officer

Eric Swanson Senior Vice President, 2/15/12 February, 2013
General Counsel, Secretary

Brian Schell Senior Vice President, 2/15/12 February, 2013
Chief Financial Officer,
Treasurer

Phillip Ratterman Vice President, Software 2/15/12 February, 2013
Development
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Charles Randy
Williams
Anders Franzon

Jeromee Johnson

Joe Bracco
Troy Yeazel
Jeff Connell

Derick Shupe
Greg Steinberg
Aaron Weissenfluh

Eric Crampton

2. Directors

Vice President, Global
Communications

Vice President, Associate
General Counsel

Vice President, Market
Development

Vice President, US Sales
Vice President, Operations

Vice President, Market
Oversight

Vice President, Controller

Vice President, Assistant
Secretary & Associate
General Counsel

Chief Information Security
Officer

Vice President Global
Head of Software
Engineering

2/15/12

2/15/12

2/15/12

2/15/12
2/15/12
2/15/12

2/15/12

7/02/12

7/02/12

6/01/12

February, 2013
February, 2013
February, 2013

February, 2013
February, 2013
February, 2013

February, 2013
February, 2013
February, 2013

February, 2013

The following directors were appointed in accordance with Article III of the By-Laws of
the Exchange. Directors will serve staggered, three-year terms. The current directors of the
Exchange are the persons listed below:

Name Classification(s) Appointed on: Class
(Anticipated
Expiration)"
Joseph Ratterman Chairman/Industry 10/20/08 N/A
James Selway Member 11/17/09 Class 1
Representative/Industry (Fall 2012)
Chris Concannon Member 03/12/12 Class I
Representative/Industry (Fall 2013)

! Pursuant to the Exchange’s By-Laws, directors in Class I will serve until the second annual election,
directors in Class II will serve until the third annual election and directors in Class III will serve until the third
annual election. The annual election is likely to occur each year in the Fall, though a date certain is not required
under the Exchange’s By-Laws. New directors elected from each Class will serve three-year terms.
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Christopher Isaacson Industry 11/17/09 Class I
| (Fall 2012)
Brett Redfearn Industry 10/13/11 Class I1I
. (Fall 2014)
Peter Wallison Non-Industry/Independent 10/13/11 Class I1I
(Fall 2014)
David Roscoe Non-Industry/Independent 10/13/10 Class II
(Fall 2013)
Harry Temkin Non-Industry/Independent 10/13/11 Class III
' (Fall 2014)
Sandy Kemper Non-Industry/Independent 11/17/09 Class1
(Fall 2012)
Scott Wagner Non-Industry/Independent 10/13/10 Class II
(Fall 2013)
3. Committees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such other
committees as may be from time to time established by the Board. Closer to the time of
anticipated operation of the Exchange, the Chairman, with the approval of the Board, shall
appoint persons to sit on the standing committees of the Board, consistent with the Exchange’s
By-Laws. On a temporary basis, the Chairman, with the approval of the Board, has appointed
the Executive Committee listed below. The Executive Committee may be expanded at a time
closer to the operation of the Exchange.

Compensation Committee

Name Classification(s)

Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Harry Temkin _ Non-Industry/Independent

Audit Committee

Name Classification(s)

Scott Wagner (Chairman) Non-Industry/Independent
David Roscoe Non-Industry/Independent

Chris Concannon Member Representative/Industry
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Regulatory Oversight Committee

Name Classification(s)

Harry Temkin (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Peter Wallison Non-Industry/Independent

Appeals Committee

Name Classification(s)

Brett Redfearn (Chairman) Industry

James Selway Member Representative/Industry
Scott Wagner Non-Industry/Independent

Executive Committee

Name Classification(s)

Joseph Ratterman (Chairman) Industry

James Selway Member Representative/Industry
Sandy Kemper Non-Industry/Independent
David Roscoe Non-Industry/Independent
Harry Temkin Non-Industry/Independent

Nominating Committee

Name Classification(s)
Benjamin Gould Non-Industry
Alex Sadowski Industry

Member Nominating Committee

Name Classification(s)
Bailey Korell Member Representative/Industry
Cameron Smith Member Representative/Industry
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Exhibit M

Exhibit Request:

Provide an alphabetical list of all members, participants, subscribers or other users,
including the following information:

1.

6.

Response:

Name,

Date of election to membership or acceptance as a participant, subscriber or
other user,

Principal business address and telephone number,

If member, participant, subscriber or other user is an individual, the name of
the entity with which such individual is associated and the relationship of
such individual to the entity (e.g., partner, officer, director, employee, etc.),

Describe the type of activities primarily engaged in by the member,
participant, subscriber, or other user (e.g., floor broker, specialist, odd lot
dealer, other market maker, proprietary trader, non-broker dealer, inactive
or other functions). A person shall be “primarily engaged” in an activity or
function for purposes of this item when that activity or function is the one in
which that person is engaged for the majority of their time. When more than
one type of person at an entity engages in any of the six types of activities or
functions enumerated in this item, identify each type (e.g., proprietary
trader, Registered Competitive Trader and Registered Competitive Market
Maker) and state the number of members, participants, subscribers, or other
users in each, and

The class of membership, participation or subscription or other access.

Attached please find a list of the current Members and Sponsored Participants accepted
as Users of the Exchange.



e i, Company Name’

Pare Approvad by
BATS

Address

Phone Number

Type of User

;. Primary Activities

4C Capital, Inc.

41572011

8787 Shade Tree Circle
Lakewood, IL 60014

(847) 770-3565

Sponsored
Participant

Proprietary

AB Watley Direct, Inc.

8/2012008

50 Broad Street
Suite 1728
New York NY 10004

(888) 733-9000

Member

Agency

Abel/Noser Corp.

8/182008

1 Battery Park Plaza
6th floor
New York, NY_10004

(648) 432-4040

Member

Agency

ABN AMRO Clearing Chicago, LLC {formerly Fortis Clearing Americas, LLC)

10/15/2008

175 W Jackson Bivd
Suite 400

Chicaqo, IL 60604

(312) 604-8643

Member

Market Maker

Access Securities, LLC (formerly Access Securities, Inc.)

10/23/2008:

30 Buxton Farm Road
Stamford, CT 06905

(203) 322-3377

Member

Agency

Agency Trading Group, Inc.

10/23/2008

235 E Lake Street
Wayzata, MN 55391

(952) 476-9500

Member

Agency

Albert Fried & Company, LLC

8/18/2008

60 Broad Street 39th
Floor New
York, NY 10004

(212) 4227282

Member

Agency

Alexandria Capital Partners, LP

5/15/2012

196 West Ashland Street
Suite 118
Doylestown, PA_ 18901

(212) 4336361

Member

Market Maker

Algo Engineering Execution Services, LLC

6/16/2011

7 World Trade Center
Suite 34F
New York, NY 10007

(212) 8160190

Member

Service Bureau

Algo Engineering, LLC

7152011

7 World Trade Center
250 Greenwich Street
New York, NY 10007

(212) 616-0190

Sponsored
Participant

Proprietary

Allston Trading, LLC

9/412008

One Financial Place

440 South LaSalle Street
Suite 1208

Chicago, IL 60605

(312) 6637174

Member

Proprietary

Alpine Securities Corporation

111312008

440 E. 400 South Salt
Lake City, UT 84111

(801) 355-5588

Member

Agency

Apex Clearing Corporation

6/5/2012

1700 Pacific Ave
Suite 1400
Dallas, TX 75201

(214) 765-1170

Member

Clearing Firm

Archipselago Securities, LLC

6/18/2008

100 S. Wacker Drive
Ste. 1800
Chicaqgo, 60606

(312) 442-7048

Member

Exchange

Ascendiant Capital Markets, LLC

412011

18881 Von Karman
16th Floor
Irvine, CA 92612

(949) 218-2486

Member

Agency

Athena Capital Research, LLC

71172009

440 Ninth Avenue
11th Floor
New York, NY 10001

{212) 931-9056

Sponsored
Participant

Proprletary

Atlantic Equities, LLC (formerly Execution, LLC)

9/18/2008

102 Greenwich Ave
Greenwich, CT 00830

(203) 622-8712

Member

Agency

Automated Trading Desk Brokerage Services, LLC

8/18/2008

11 E. Wall Street
Mt. Pleasant, SC 29466

(843) 7892107

Member

Agency

Automated Trading Desk Financial Services, LLC

8/18/2008

11 E. Wall Street
Mt. Pleasant, SC 29466

(843) 789-2166

Member

Proprietary

Avatar Securities, LLC

4112011

19 W. 24th Street
8th Floor
New York, NY 10010

(646) 435-0167

Sponsored
Participant

Proprietary

Avian Securities, LLC

8/18/2008

140 Broadway
29th Floor
New York, NY 10005

(212) 232-0333

Member

Agency

Barclays Capital, tnc.

8/18/2008

200 Park Ave
New York, NY 10166

(212) 412.2125

Member

Institutional

BATS Trading. Inc. '

10/23/2008

8050 Marshall Drive
Suite 120
Lenexa KS 66214

{913) 815-7000

Member

Limited Routing Facility of BATS Exchange

Bay Crest Partners, LLC

10/15/2008

40 Wall Street 45th
Floor New
York, NY 10005

(212) 480-1400

Member

Agency

BBS Securities, Inc.

6/5/2012

4100 Yonge Street
Suite 504
Toronto, ON H2P 2G2

(647) 406-2271

Sponsored
Participant

Agency

BBS Securities, Inc.

9/17/2012

4100 Yonge Street
Suite 504
Toronto, ON M2P 285

(647) 406-2271

Sponsored
Participant

Agency

Belvedere Trading, LLC

1717201

10 S. Riverside Plaza
Suite 2100
Chicago, IL 60808

(312) 262-3420

Member

Proprietary

Benjamin & Jerold Brokerage I, LLC (formerly Benjamin & Jerold Brokerage, Inc.)

10/1/2008

55 Broad Street
28th Floor
New York, NY 10004

(646) 201-5024

Member

Agency

BGC Financial, LP

8/17/2009

199 Water Street
18th Floor
New York, NY 10038

(646) 346-7412

Mamber

Agency

Blaylock Robert Van, LLC

51312010

600 Lexington Ave.
3rd Floor
New York, NY_10022

(212) 7156600

Member

Agency

Blink Trading

6/1/2009

141 W. Jackson Bivd.
Suite 210
Chicago, 1L 60604

(312) 242-4600

Sponsored
Participant

Hedge Fund

Blitztrade, LLC

6/15/2011

1901 W. 47th Place
Suite 310
Westwood, K8 66205

(816) 714-3960

Sponsored
Participant

Proprietary

Bloomberg Tradebook, LLC

10/23/2008

1633 Broadway
48th Floor New
York, NY 10019

(212) 6171184

Member

Agency

Btue Fire Capital, LLC

8/18/2008

311 South Wacker Drive
Suite 2000
Chicaqo, IL 60606

(312) 242-0504

Member

Proprietary

Bluefin Research Partners, Inc.

8/18/2008

1 Boston Place
Suite 3825
Boston, MA 02108

(617) 737-5700

Member

Agency

Bluefin Trading, LLC

8/3/2009

445 Hamilton Ave.
Suite 1201
White Plains, NY 10601

(914) 227-9555

Member

Agency

BMA Securities

17212009

608 Silver Spur Road
Suite 100

Rolling Hilts Estates, CA

(310) 544-2000

Member

Full Service

BMO Capita! Markets Corp.

8/18/2008

3 Times Square
27th Floor
New York NY 10036

(212) 885-4045

Member

Agency

BMT Trading, LLC

2172010

800 Third Avenue
New York, NY 10022

(212) 813-0870

Sponsored
Participant

Proprietary

BNP Paribas Securities Corp.

8/18/2008

787 7th Avenue
3rd Floor
New York, NY 10019

(212) 841.3676

Member

Proprietary

Brinson Patrick Securities Corporation

8/18/2008

330 Madison Avenue
9th Floor
New_York, NY 10017

(212) 453-5000

Member

Agency

BTIG, LLC

8/18/2008

450 Sansome St
16th Floor

San Francisco, CA 94111

(415) 248-2225

Member

Market Maker
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Bulltick, LLC

1/15/2009

Paseo De Los Tamarindos
400

Torre A, Piso 23

Mexico City. DF 05120

212-616-2604

Member

Agency

C&C Trading, LLC

8/18/2008

120 Broadway
20th Floor
New York, NY 10271

{212) 433-7589

Member

Proprietary

Canaccord Genuity, Inc. (formerly Canaccord Adams, Inc.)

10/15/2008

99 High Street
Boston, MA 02110

{212) 849-3900

Member

Agency

Canadian Imperial Holdings, Inc.

10/15/2008

300 Madions Ave
5th Floor New
York, NY 10017

(212) 856-3877

Sponsored
Participant

Proprietary

Cantor Fitzgerald & Co.

1072372008

110 E. 58th Street
New York, NY 10022

(212) 829-5226

Member

Institutional / Agency

Capital Institutional Services, Inc.

8/18/2008

750 North St. Paut
Suite 2100
Daltas, TX 75201

{214) 9784767

Member

Agency

Capstone Investments

10/23/2008

12760 High Bluff Drive
Suite 120 8an
Diego, CA 92130

(858) 875-4550

Member

Agency

Caris & Company, Inc.

8/18/2008

1250 Broadway
27th Floor
New York, NY 10001

(858) 704-0319

Member

Agency

CF Global Trading, LLC

10/23/2008

570 Lexington Avenus
46th Floor
New York, NY 10022

(212) 888-4673

Member

Market Maker

Charles River Brokerage, LLC

12/1/2010

24 New Engtand Executive
Park
Burlington, MA 01803

(781) 425-3101

Member

SB Provider

Chopper Securities, LLC

6/16/2011

141 W. Jackson Blvd.
Suite 2201A

(312) 628-3530

Member

Proprietary

Chicaqo, IL 60604

Chopper Trading, LLC

11/17/2008

141 W. Jackson Bivd.
Suite 2201A
Chicago, It_60604

(312) 628-3530

Sponsored
Participant

Proprietary

Churchill Capital USA, Inc.

8/18/2008

1270 Ave of the Americas
19th floor
New York, NY 10020

(212) 994-5477

Member

Agency

CIBC World Markets Corp.

8/18/2008

425 Lexington Ave
New York, NY 10017

(212) 667-7030

Member

Proprietary

Citadel Securities, LLC (formerly Citadet Derivatives Group, LLC)

10/23/2008

131 South Dearborn Street
Chicago, L 60603

(312) 756-4416

Member

Market Maker

Citigroup Global Markets, Inc.

/2412008

390 Greenwich Street
3rd Floor New
York, NY 10013

(212) 723-7700

Member

Full Service

CJS Securities, Inc

7/15/2009

60 Main Street
Suite 325
White Plains, NY_10606

(914) 287-7600

Member

Agency

CMT Fund XXV Limited

51672011

500 W. Monroe Street
Suite 2630
Chicago, Il 60661

(312) 320-7897

Sponsored
Participant

Agency

CMT Fund XXV Limited *

71212012

500 W. Monroe Street
Suite 2630
Chicago, IL 60661

(312) 320-7897

Sponsored
Participant

Agency

Cobra Trading, Inc.

9172011

825 Market Street
Suite 240
Allen, TX 75013

(214) 644-0490

Member

Agency

Colling Stewart, LLC

10172010

350 Madison Avenue
New York, NY 10017

(212) 402-5018

Member

Agency

Compass Professional Services, LLC

6/15/2011

111 W. Jackson Bivd.
20th Floor
Chicaqo, It 60604

(312) 692-5010

Member

Proprietary

Concept Capital Markets, LLC

371572011

1010 Franklin Avenue
Garden City, NY 11530

(212) 7027198

Member

Agency

Convergex Execution Solutions, LLC (formerly BNY Convergex Execution Solutions, LLC and BNY Brokerage, LLC)

10/15/2008

1633 Broadway
New York, NY 10019

(212) 468-8466

Member

Full Service

ConvergEx Prime Services, LLC (formerly NorthPoint Trading Partners, LLC)

10/15/2008

4555 Mansell Rd
Suite 140
Atlanta, GA 30022

(678) 405-4200

Member

Agency

Cowen and Company, LLC

8/18/2008

1221 Ave of the Americas
6th Floor
New York, NY 10020

(646) 562-1623

Member

Market Maker

Cowen Capital, LLC

3/15/2012

599 Lexington Avenue
New York, NY 10022

(646) 562-1554

Member

Market Maker

Credit Agricole Cheuvreux North America, Inc.

8/18/2008

1301 Ave of the Americas
New York, NY 10019

(212) 492-8855

Member

Full Service

Credit Agricole Securities {USA}, Inc. {formerly Calyon Securities {USA), Inc.}

10/23/2008

1301 Ave of the Americas
New York, NY 10019

{212) 261-3858

Member

Full Service

Credit Sulsse Securities (USA), LLC

9/3/2008

11 Madison Ave
New York, NY 10010

(212) 538-6067

Member

Full Service

CRT Capital Group, LLC

9/16/2008

262 Harbor Drive
Stamford, CT 06902

(203) 569-6426

Member

Agency

Custom Equity Research, Inc. dba Summer Street Research Partners

8/18/2008

One Beacon Street 34th
Floor Boston,
MA 02108

{617) 338-7500

Member

Agency -

Cutler Group, LP

4172010

220 Montgomery Street
Suite 600
San Francisco, CA 94104

(415) 293-3956

Member

Market Maker

Cuttone & Company, Inc.

8/18/2008

111 Broadway
New York, NY 10006

(646) 943-5420

Member

Market Maker

DART Executions, LLC

8/18/2008

230 S. LaSalle
7th Floor
Chicaqo, IL_60604

{312) 244-5408

Member

Proprietary

DE Route {formerly DirectEdge ECN)

9/8r2008

545 Washington Blvd
Jersey City, NJ 07030

(212) 479-2319

Member

ATS

Delaney Equity Group, LLC

10/15/2008

5090 PGA Bivd
Suite 316
Palm Beach Gardens, Ft.

(561) 202-6004

Member

Agency

Deutsche Bank Securities, Inc.

10/15/2008

60 Wall Street
4th Floor
New York, NY 10005

(212) 250-7635

Member

Full Service

Direct Access Partners, LLC

8/18/2008

14 Wall Street
20th Floor
New York, NY 10005

(212) 850-8892

Member

Agency

Divine Capital Markets, LLC

10/15/2009

39 Broadway
36th Floor
New York, NY 10006

(212) 344-5867

Member

Agency

Doft & Co., Inc.

2/17/2009

55 East 59th Street
12th Floor
New York, NY 10022

(212) 421-5558

Member

Agency

Domestic Securities, Inc.

8/18/2008

160 Summit Ave.
Montvale, NJ 07645

(201) 782-0888

Member

Agency
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150 E 62nd Street
Dominick & Dominick, LLC 107152008 3rd Floor {212) 558-8902 Member Institutional
New York, NY 10022
540 West Madison Street
DRW Securities, LLC 9/1/2009 Suite 2500 (312) 542-3226 Member Proprietary / Market Maker
Chicago, IL 60881
: One Battery Park Plaza
du Pasquier & Co., Inc. 8/18/2008 New York, NY 10004 {212) 624-4100 Member Agency
: 116 Spadina Ave Sponsored
DV Trading 12/15/2008 Suite 703 (416) 979-1394 Participant Market Maker
Toronto ON_MS5V-2K6 ariclpan
440 South LaSalle
E*Trade Capital Markets, LLC 8/18/2008 Suite 3030 (312) 986-8232 Member Market Maker
Chicaqo, IL_60605
101 Park Avenue
Eladian Partners Brokerage, LLC B 71212012 15th Floor (843) 806-8005 Member Proprietary
New York NY 10178
141 W. Jackson Blvd.
Electronic Brokerage Systems, LLC 10/23/2008 Suite 3510 {312) 886-6210 Member Market Maker
Chicaqo, It 60604
660 S. Figureroa Street
Electronic Transaction Clearing, Inc. 10/23/2008 Suite 1450 Los (213) 402-1564 Member Market Maker
Angeles, CA 90017
440 S. LaSalie
Eroom Securities, LLC 8/3/2009 Suite 2101 (312) 362-3401 Member Clearing Firm
Chicago, IL 60605
520 Madison Avenue
ESN North America, Inc. 8/18/2008 Floor 37 (212) 659-6292 Member Agency
New York, NY 10022
440 S. LaSalle St.
Essex Radez, LLC 2/1712009 Suite 1111 (312) 212-1815 Member Service Bureau
Chicaqo, IL_60605
§5 E 52nd Street
Evercore Group, LLC 6/2/2010 New York, NY 10085 (212) 822-7572 Member Agency
44B The Broadway s 4
FC Capital, LTD 11172011 London, United Kingdom 44 2089068814 ponsorec {Proprietary
Participant
NW7 2tH
225 South Sixth Street
Feltl & Company 8/22/2008 Suite 4200 (612) 492-8888 Member Market Maker
Minneapotis, MN 55402
19762 MacArthur Bivd
Finance 500, Inc. 8/18/2008 Suite 200 (949) 502-6801 Member Market Maker
trvine , CA 92612
i One North Jefferson .
First Clearing, LLC 8/18/2008 St Louis, MO 63103 {314) 875-4843 Member Full Service
90 Park Ave.
First New York Securities, LLC 3/13/2009 5th Floor (212) 848-0600 Member Proprietary
! New York, NY 10018
Firstrade Securities, Inc. 811812008 ;f\‘:’s::‘:'l",:;“’:i 254 (718) 260-1499 Member  |Proprietary
Jacob Bontiusplatts 8 Sponsored
Flow Traders BV 11/1/2010 PO Box 11306 31207996799 Participant Proprietary
Amsterdam Nethertands 1018 P
590 Madison Avenue
Flow Traders US, LLC 10/1/2009 21st Floor (917) 210-5020 Member Hedge Fund / Options
New York, NY 10022
. 2 Gold Street Sponsored
GB Trading, LLC 10/15/2009 #4610 New {212) 379-5634 Participant Agency
York, NY 10038 P
2 Gold Street Sponsosed
GB Trading, LLC 7172011 New York, NY 10038 (212) 379-5634 Participant Agency
440 S. LaSalls
G-Bar Limited Partnership 6/15/2009 Suite 650 (312) 362-2971 Member  Market Maker
Chicago, IL 60045
GOK, Inc. 61112010 f&e{':’o’:‘kf‘,‘g‘;"‘:gm (212) 3036179 Member | Proprietary
141 W Jackson Blvd
GETCO Execution Services, LLC 8/18/2008 Suite 210 (312) 2424600 Member ATS
Chicago, IL_60804
GF| Securities, LLC 1072312008 l?,?kwr:g fg!‘)’g: New (212) 968-4100 Member  |Agency
1775 Broadway 26th
Gildner Gagnon Howe & Co., LLC 1072372008 Fioor New {212) 424-0208 Member Institutional
York, NY 10019
401 City Avenue
Globa! Execution Brokers, LP 2/1/2010 Suite 220 {312) 435-4167 Member Institutional
Bala Cynwyd, PA 19004
800 Third Avenue Sponsored
Global HFT Management, LLC 101172010 New York. NY 10022 {212) 813-0870 Participant Proprietary
. 111 W. Jackson Sponsored
Global Liguidity Partners, LLC §17/2010 Suite 1146 (773) 459-4665 PP o ¢ |Agency
Chicado, IL 60604 articipan
55 Broad Street Sponsored
Global Liquidity Partners, LLC 472172011 28th Floor (773) 4594665 szci ant Agency
New York, NY 10004 P
20277 Valley Bivd.
Global-American Investments, Inc. 211512012 Suite A (312) 919-2831 Member Retail
Walnut, CA 91783
5850 San Felipe
Golden Beneficial Securities Corporation 8/18/2008 Suite 111 (713) 781-9708 Member Agency
Houston, TX 77057
Goldman Sachs & Co. 1023008 |One New York Plaza (212) 3574587 Member  |Full Service
New York, NY 10004
. " 30 Hudson St .
Goldman Sachs Execution & Clearing, LP 10/15/2008 Jersey City, NJ 07302 (212) 357-7519 Member Full Service
: " 225 Windmill Lane
Grace Financial Group, LLC 10/23/2008 Southhampton, NY 11968 (831) 287-4633 Member Agency
660 Newport Center Drive
Green Street Advisors, Inc. 1112011 Suite 800 (214) 749-4730 Member Agency
Newport Beach, CA 92660
800 3rd Ave. Sponsared
GTS Securities, LLC 2/17/2009 27th Floor (212) 813-0870 Pp el Proprietary
New York, NY 10022 articipant
33 Whitehall Street
Hap Trading, LLC (formerly PFTC Trading, LLC) 107172009 6th Floor (212) 380-5186 Member Proprietary
New York, NY 10004
141 W. Jackson Bivd.
Hard Eight Trading, LLC 11/3/2008 Suite 1101 (312) 346-2589 Member Proprietary
Chicago, IL_60604
755 Secaucus Road
Hardcastls Trading USA, LLC 4/15/2009 Suite F1110 (201) 305-8817 Member Proprietary
Secaucys, NJ 07004
2101 Rosecrans Ave
Heflin & Co., LLC 10/23/2008 Suite 3220 (310) 335-9705 Member Market Maker

E] Sequndo, CA 90245
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141 W. Jackson
Henning-Carey Proprietary Trading, LLC. 51212012 Suite 1801 (312) 789-8764 Spops‘ored Proprietary
Chicaao, IL 60604 Padicipant
141 W. Jackson s d
Henning-Carey Proprietary Trading, LLC. 8/15/2012 Suite 1801 {312) 789-8764 ponsors Proprietary
Chicago, IL_60604 Participant
. 9 West 57th St. 27th S d
Highbridge Capital Management, LLC 10723/2008 Floor New (212) 287-4900 ponsored Yo ronrietary
York, NY 10013 Participant
525 Washington Blvd.
Hold Brothers On-Line Investments Services, LLC 8/18/2008 14th Floor (201) 499-8732 Member Proprietary
Jersey City NJ 07310
525 Washington Bivd. Sponsored
Hold Brothers On-Line Investments Services, LLC 712011 Suite 140CA (646) 745-2132 Ppn t Proprietary
Jersey City, NJ 07310 artictpan
32 0ld Ship
HRT Financial, LLC 2/1/2010 30th Floor (212) 293-1927 Member Proprietary
New York, NY 10005
. y j 32 Otd Slip Sponsored
HRT Financial, LLC 1/14/2010 30th Floor (212) 293-1927 ppn‘ ipant Proprietary
New York, NY 10005 articipan
440 S. LaSalle St.
Hunter Capital Markets, LLC 8/18/2008 Suite 1749 (312) 362-3670 Member Proprietary
Chicaqo, It._60605
233 South Wacker Drive Suite
IMC Financial Markets (formerly IMC Chicago, LLC) 8/18/2008 4610 (312) 244-3320 Member Proprietary
Chicago, IL_80606
2000 Avenue of the Stars  9th
Imperial Capital, LLC 107232008 Floor Los (310) 246-3674 Member Market Maker
Angeles, CA 90067
3 Times Square
Instinet, LLC 8/18/2008 7th Floor (212) 310-4097 Member Agency
New York NY 10036
" One Pickwick Plaza
Interactive Brokers, LLC 8/18/2008 Greenwich, CT 06830 (203) 618-5870 Member Full Service
625 Washington Blvd.
tnternational Correspondent Trading, Inc. 8/18/2008 #2401 (201) 222-9300 Member Agency
Jersey City, NJ 07310
44 Montgomery Street
Island Trader Securities, LLC (formerly Island Trader Securities, Inc.) 10/23/2008 Suite 3020 San (415) 354-2800 Member Agency
Francisco, CA 94104
666 Fifth Avenue
Israel A. Englander & Co., LLC (formerty Israel A. Englander & Co., Inc.) 10/1/2009 9th Floor (212) 841-4558 Member Institutional
New York, NY 10103
Battery Ventures
Istra, LLC 11412010 930 Winter Street (718) 6184929 Sponsored o0 rietary
Suite 2500 Participant
Battery Ventures Sponsored
Istra, LLC 12/15/2011 930 Winter Street (718)618-4929 pons Proprietary
y Participant
Suite 2500
601 8. LaSalie St.
ITG Derivatives, LLC (formerly Redsky Financial, LLC) 8/18/2008 Suite 300 (312) 334-8042 Member Market Maker
Chicago, IL_6060S
380 Madison Ave.
ITG, Inc. 8/18/2008 New York. NY 10017 (212) 444-6259 Member Agency
One New York Plaza
Jane Street Capital, LLC 5/1/2009 33rd Floor (212) 651-6060 Member Agency / Proprietary
New York, NY 10004
One New York Plaza
Jane Street Markets, LLC 8/18/2008 33rd Floor (212) 651-6032 Member Institutional
New York, NY 10004
" One New York Plaza Sponsored :
Jane Street Options, LLC 11312012 New York, NY 10004 (212) 651-6969 Participant Proprietary
30 S. Wacker Drive
Jaypee International, Inc. 1071512009 Suite 1700 {312) 655-7606 Member Agency
Chicago, It 60606
30 Broad Street 44th
Jeteries & Company, Inc. 10/23/2008 Floor New {212) 323-3987 Member Full Service
York, NY 10004
30 Broad Street
Jefferies Execution Services, Inc. 8/26/2008 45th Floor (648) 805-5415 Member Full Service
New York NY 10004
. . 520 Madison Avenue Sponsored
Jefferies Execution Services, Inc. 2172012 New York, NY 10022 (646) 805-5414 Participant Full Service
" N 520 Madison Avenue Sponsored "
Jefferies Investment Advisers o New York, NY 10022 (212) 323-3993 Participant Full Service
N 600 Montgomery
JMP Securities, LLC 8/18/2008 San Francisco, CA 94111 (415) 869-4404 Member Market Maker
489 Fifth Avenus 25th
JNK Securities Corp. 11/17/2008 Floor New (212) 8856311 Member Agency
York, NY 10017
JP Morgan Clearing Corp. 1072312008 za":i‘::(“";‘f;’g;‘;’; (212) 2726655 Member  |Full Service
277 Park Avenue
JP Morgan Securities, LLC {formerty JP Morgan Securities, Inc.) 8/18/2008 Sth Floor (212) 622-5504 Member Full Service
New York NY 10172
240 E. 35th Sponsored
Juliet Group, LLC 3nron #3A {646) 360-0595 Pprf ipant Proprietary
New York, NY 10016 artictpant
. 600 W. Chicago Ave.
Jump Trading, LLC 8/18/2008 Suite 825 (312) 930-9603 Member Proprietary
Chicago, IL_60654
5455 N. Federat Highway
Kane Reid Securities Group, Inc. dba TradeKing 10/15/2009 Suite E (561) 271-9290 Member Agency
Boca Raton, FL 33487
80 Maiden Lane
KCCI, Ltd. 812112008 Suite 2201 (212) 430-5942 Member Agency
New York, NY 10038
787 Seventh Avenue
Keefe Bruyette & Woods, Inc. 8/18/2008 New York, NY 10019 (212) 887-8965 Member Agency
18258 Kramer Lane
Kershner Securities, LLC 2/12/2009 Suite 200 (512) 439-8140 Member Proprietary
Austin_TX 78758
Key Banc Capital Markets, Inc. 1111712008 800 Superior Avenue (216) 443-3978 Member  |Agency
" Cleveland, OH 44114
Kni . . " ; . . N 545 Washington Blvd
night Capital Americas, LLC (formerly Knight Execution & Clearing Services, LLC, formerly Knight Clearing Services, LLC) 9/16/2009 Jorsey City, NJ 07310 (201) 356-4232 Member Agency
: " " : " 645 Washington Blvd
Knight Capital Americas, LP (formerty Knight Equity Markets, LP) 10/23/2008 Jersey City, NJ 07310 {201) 557-6803 Member Proprietary
120 Broadway
L & R Trading, LLC 81172011 Suite 2040-01 (212) 433-7262 Member Market Maker
New York, NY 10271
377 Broadway
Latour Trading, LLC 8/17/2009 10th Floor (917) 388-8625 Member Proprietary
New York, NY 10013
377 Broadway Sponsored
Latour Trading, LLC 8312009 10th Floor (212) 2196063 P: m:ip;‘j“ Proprietary

New York, NY 10013
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LavaFlow, Inc.

9/11/2008

95 Morton Street
7th Floor
New York, NY 10014

(212) 519-8965

Member

Agency

Lazard Capital Markets, LLC

1111672008

60 Rockefeller Plaza
60th Floor
New York, NY_10020

(212) 6322650

Member

Institutional

Leerink Swann, LLC

8/1872008

1 Federal Street
37th Floor
Boston, MA 02110

(617) 91845889

Member

Agency

Legend Securities, Inc.

8/18/2008

39 Broadway
Suite 740
New York NY 10006

(212) 344-5747

Member

Institutional

Legent Clearing, LLC

10/15/2009

9300 Underwood Avenue
Suite 400
Omaha, NE 68114

(402) 384-6164

Member

Clearing Firm

Lek Securities Corporation

8/18/2008

140 Broadway
20th Floor
New York, NY 10005

(212) 509-2300

Member

Agency

Letsgotrade, Inc dba Cholicetrade

9/23/2008

197 State Route 18
Suite 3000 East
Brunswick, NJ 08816

(732) 214-2660

Member

Retail

Lightspeed Trading, LLC

8/18/2008

148 Madison Avenue
New York, NY 100168

(646) 393-4814

Member

Proprietary

Lime Brokerage, LLC

8/1812008

377 Broadway
10th Floor
New York, NY 10013

(212) 219-6086

Member

Agency

Lime Brokerage, LLC

712011

625 Broadway
12th Floor
New York NY 10012

(212) 824-5577

Sponsored
Particlpant

Agency

Limestona Chicago, LLC

10/15/2009

377 Broadway
11th Floor
New York, NY 10013

(212) 219-6063

Sponsored
Participant

Proprietary

Limestone Trading. LLC

9/6/2008

377 Broadway 11th
Floor New
York, NY 10013

(212) 219-6011

Sponsored
Participant

Proprietary

Linkbrokers Derivatives Corporation

8/18/2008

107 Grand Street
2nd Floor
New York, NY_10013

(917) 237-3543

Member

Proprietary

Liquidnet, Inc.

97172009

498 Seventh Avenue
12th Floor
New York NY 10018

(646) 660-8310

Member

Institutional

LiquidPoint, LLC

8/112010

311 S. Wacker Drive
Chicago, IL. 60606

(312) 986-2006

Member

Order Management Service

Lynx Capital Partners, LLC

11/15/2010

17 Battery Place
#204
New York, NY 10004

{646) 405-6926

Sponsored
Participant

Proprietary

Macquarie Capital (USA), Inc.

12/1/2009

125 West 55th Street
Leve! 23
New York, NY 10019

(212) 231-2501

Member

Agency

MB Trading

211712009

1926 E. Maple Ave
El Segundo, CA 90245

(866) 628-3001

Member

Retail / Agency

McAdams Wright Ragen, Inc.

10/23/2008

925 Fourth Ave
Suite 3900
Seattle, WA 98104

(206) 664-8850

Member

Agency

Mercator Associates, LLC

12/1/2008

121 Richmond St. West
Suite 801
Toronto Ontario M5H 2K1

(416) 640-7437

Member

Agency

Meridian Equity Partners, Inc.

8/18/2008

40 Broad Street
4th Floor
New York, NY 10004

(212) 742-8431

Member

Agency

Merlin Securities, LLC

10/23/2008

712 5th Avenue Tth
Floor New
York, NY 10018

{415) 848-4056

Member

Market Maker

Merrill Lynch Pierce, Fenner & Smith, Incorporated

8/18/2008

4 World Financial Center
250 Vesey Street New
York, NY 10080

(212) 449-6090

Member

Full Service

Merrill Lynch Professional Clearing Corp. {formerly PAX Division of ML Clearing Corp.}

8/18/2008

440 South LaSalle Street
34th Floor
Chicaqo, IL_860605

{312) 260-5601

Member

Market Maker

Merriman Capital, Inc. {formerly Merriman Curhan Ford and Co.)

§/17/2010

600 California Street
9th Floor
San Francisco, CA 94108

(415) 262-1395

Member

Market Maker

MF Global, Inc.

8/18/2008

717 5th Ave 9th
Floor New
York, NY 10022

{312) 26-7302

Member

Agency

e

512612011

686 Fifth Avenue
8th Floor
New York, NY 10103

(212) 841-4100

Sponsored
Participant

Proprietary

Milstream Securities, LLC {formerly Milstream Strategy Group, LLC)

4/15/2011

60 E. 42nd Strest
Suite 624 New
York NY 10165

(212) 557-6214

Sponsored
Participant

Proprietary

Mismi, Inc.

11/2/2009

17 State Street
Suite 703
New York NY 10004

(646) 839-6107

Member

ATS

Mitsubishi UFJ Securities (USA), Inc.

8/18/2008

1251 Ave. of the Americas
11th Floor
New York NY 10020

(212) 782-4187

Member

Institutional / Agency

Mizuho Securities USA, Inc.

6/1/2010

1251 Ave. of the Americas
33rd Floor
New York, NY_10020

(212) 209-9338

Member

Agency

MKM Partners, LLC

8/3/2009

1 Sound Shore Drive
Suite 300
Greenwich, CT 06830

{203) 987-4005

Member

Agency

MND Partners, Inc.

11/11/2008

40 Wall Street 34th
Floor New
York, NY 10005

(212) 7421741

Member

Agency

Monadnock Capital Management, LP

511512009

1900 Market Street
Suite 616
Philadelphia, PA 19103

(215) 405-7280

Member

Proprietary / Market Maker

Montecito Advisors, Inc.

611672011

2015 State Street
Suite B
Santa Barbara, CA 93105

(805) 682-1484

Member

Proprietary

Morgan Keegan & Company, Inc.

10/23/2008

Morgan Keegan Tower
50 North Front Street
Memphis, TN 38106

(901) 5794517

Member

Agency

Morgan Stanley & Co., LLC (formerly Morgan Stanley & Co., Inc.)

10/23/2008

1585 Broadway
New York, NY 10036

(212) 7619324

Member

Full Service

MP Capital, LP

11212009

21 University Dr.
Suite 400
Newton, PA_18940

(917) 748-7643

Member

Proprietary

MPS Globat! Securities, LLC

61312010

90 Park Ave.
Sth Floor
New York, NY 10018

(212) 3316583

Member

Proprietary

MYD Market, Inc.

2/1/2010

608 Fifth Avenue
Suite 203
New York, NY_10020

(212) 424-2101

Member

Agency

Nasdaq Execution Services, LLC

8/19/2008

165 Broadway
New York, NY 10006

(212) 231-5177

Member

Exchange

Nasdasq Options Services, LLC

2/112010

165 Broadway
§1st Floor
New York, NY 10006

(212) 401-8970

Member

Exchange

National Financial Services, LLC

8/18/2008

200 Seaport Bivd
Boston, MA 02210

(201) 915-8264

Member

Retail / Agency
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1001 Fourth Ave.
National Securities Corporation 71112009 Suite 2200 {212) 417-3636 Member Agency N
Seattle, WA 08154
3433 Broadway Street NE
NDX Trading, Inc. 9/15/2008 Suite 230 {612) 331-8225 Member Market Maker
Minneapolis, MN 55413
Needham & Company, LLC 1032008 |45 Park Avenue (212) 371-8411 Member  |Market Maker
New York, NY 10022
630 Fifth Avenue
Newedge USA, LLC (formerly Fimat USA) 1072372008 Suite 500 New (646) 557-8387 Member Full Service
York, NY 10111
2 World Financial Center
Nomura Securities International, Inc. 10/23/2008 Building B New (212) 667-9131 Member Institutional
York, NY 10281
377 Broadway Sponsored
North Moore Trading, LLC 6/172009 11th Floor (212) 219-6063 Participant Proprietary
New York_NY 10013 P
181 W Madison 14th
Northern Trust Securities, Inc. 8/18/2008 Floor Chicago, (312) 630-6045 Member Market Maker
1L 60603
45 South 7th Street
Northtand Securities, Inc. 12/15/2010 Suite 2000 {(612) 851-5934 Member Proprietary
Mif is, MN 55402
" 2741 Parkview Drive Sponsored
Nove! Capl(?l Management Software, LLC 41172009 Hallandale, FL 33069 (508) 332-4093 Participant Hedge Fund
150 N. Michigan Avenue
0OBD Securities, LLC 9/1/2011 Suite 3700 (312) 768-1643 Member Proprietary
Chicaqo, IL 60601
1865 Paimer Avenue
OBEX Securities, LLC 5722011 Suite 208 (914) 833-1800 Member Agency
Larchmont, NY 10538
141 W Jackson Bivd
OCTEG, LLC 8/18/2008 Suite 210 (312) 334-4748 Member Proprietary
Chicago, It 60604
601, LaSalle St.
Old Mission Capital, LLC 411612012 3rd Floor (617) 642-6120 Member Proprietary
Chicago, IL._60605
10 S. Riverside Plaza
OM Securities, LLC 9/16/2011 Suite 2050 (312) 253-4173 Member Agency
Chicago, IL 60606
Oppenteimer & Co,, Inc 1012312008 liff;j:"‘ Steet New (212) 668-8152 Member  |Agency
: 311 West Monroe
optionsXpress, Inc. 6/15/2010 Suite 1000 {312) 630-3300 Member Retail
Chicago, It 60608
130 £. Randolph St.
Optiver US, LLC 611512009 Suite 1300 (312) 821-9263 Member Proprietary / Market Maker
Chicago, IL_60601
OTA, LLC 8/18/2008 ;x;:‘:::"":‘;”':o':‘;:" (914) 460-4071 Member [tnstitutional
OTR Globat Trading, LLC 1211572008 g\:‘;m’:‘z"j":g;’;°“ (914) 460-4099 Member | Institutionat
Governors Square Sponsored
Parhelion, Ltd. 97172011 Grand Cayman, (646) 808-0390 Participant Proprletary
Cayman Islands KY1-1208 P
2624 Patriot Bivd
PDQ ATS, Inc. 10/15/2008 Glanview, IL 60026 (224) 521-2494 Member ATS
i 141 W. Jackson Bivd Sponsored
PEAKS Capital Management, LLC 117372008 Chicago, IL 60604 (312) 362-2401 Participant Market Maker
20 Broad Street
Penserra Securities, LLC 8/18/2008 26th Fioor (212) 607-3180 Member Agency
. New York NY 10005
1700 Pacific Ave
Penson Financial Services, Inc. 1041572008 Suite 1400 (214) 765-1217 Member Agency
Dallas, TX 75201
. One Pershing Place
Pershing, LLC 8/18/2008 Jersey City, EJJ 07399 (201) 413-2826 Member Agency
4700 Falls Neuse
Pinnacle Capital Marktes, LLC 117372008 Suite 390 (919) 850-0888 Member Agency
Raleigh, NC 27609
800 Nicollet Mall
Piper Jaffray & Co. 10/15/2008 Minneapolis, MN 55402 (612) 303-2211 Member Market Maker
2711 Centerville Road Sponsored
Platform Leviathan Fund, LP 11172011 Suite 400 {203) 302-9755 Participant Proprietary
Wilmingten, DE 19808 P
360 Park Ave. South
Pragma Securities, LLC 10/15r2010 20th Floor {212) 617-8781 Member Institutional / Agency
New York, NY 10010
80 Wall Street
Primary Capital, LLC 31200 5th Floor {212) 300-0060 Member Agency
New York, NY 10008
c/o Quantiab Capital Sponsored
Q1 Partners, LP 7172010 Management, Lid. 713-333-5445 Participant Proprietary
4200 Montrose Bivd articipan
240-244 North Avenue West Sponsorad
Qtrade Capital Partners, LLC 9/112010 Suite 301 (908) 232-5693 Pprtl ioant Proprietary
Westfield, NJ 07090 articlpan
Quantex Clearing, LLC 107312011 3&:‘;"&‘-‘:}[’":3057‘;%? (646) 214-5608 Member | Clearing Firm
4200 Montrose Bivd
Quantlab Securities, LP 8/18/2008 Suite 450 (713) 333-3704 Member Proprietary
Houston, TX_77008
. c/o Quantlab Capital Sponsored
Quantfab Trading Partners, LP 7112010 Management, Ltd. 713-333-5445 P:nici ant Proprietary
4200 Montrose Bivd P
370 Lexington Avenue
Quantum Edge Derivatives Trading, LLC 97152011 Suite 308 {646) 490-9779 Member Proprietary
New York, NY 10017
141 West Jackson Bivd
Quiet Light Securities, LLC 8/29/2008 Suite 2020a 1+ (312) 229-4195 Member Proprietary
Chicago, It. 60604
2000 Broadway Sponsored
Rackson Asset Management, LLC 10/172009 Suite 22C (212) 724-2567 P:rlicl ant Proprietary
New York, NY 10023 P
59 Hilton Avenue
Rafferty Capital Markets, LLC 61112010 Garden City, NY 11530 (646) 572-3583 Member Agency
601 Union Street Sponsored
Rainier Investment Management, Inc. 1/4/2010 Suite 2801 (206) 518-6658 pons! Hedge Fund
Seattie WA 98101 Participant
c/o Accounting & Compliance
Raven Securities Corp. 6/1/2009 International (212) 952-0634 Member Agency
40 Wall Street
RBC Capital Markets, LLC (formerly RBC Capital Markets Corporation) /11812008 8:&'-:3’:{,;’);” Newl  (612)373-1680 Member | Market Maker
Red Cedar Trading, LLC ar212012 207 Trallwood Lane (847) 571-2865 Member  |Market Maker

Northbrook, IL 60062
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565 5th Avenue
Redburn Partners (USA), LP 6/1512009 22nd Floor (212) 803-7303 Member Agency
New York, NY 10017
780 3rd Avenue
RenCap Securities, Inc. 1111712008 15th Floor New (212) 824-1097 Member Agency
York, NY 10017
80 Broad Street
RF Latferty & Co., inc. 8/18/2008 26th Floor (212) 293-9090 Member Agency
New York, NY 10004
221 West 6th Street
RGM Securities, LLC 8/3/2009 Suite 2030 (512) 807-5302 Member Proprietary
Austin, TX 78701
401 City Avenue %
River Cross Securities, LLLP 51112009 Bala Cynwyd, PA 19004 {610) 747-2333 Member ATS
2 Teleport Drive
RJL Capital Group, LLC 511512012 Suite 107 {718} 303-6000 Member Agency
Staten Istand, NY 10311
777 E Wisconsin Avenue
Robert W. Baird & Co., Incorporated 10/23/2008 25th Floor (414) 765-3910 Member Market Maker
Wt 53202
750 East Main Street
Rochdale Securities, LLC 8/18/2008 7th Floor (212) 588-3400 Member Agency
Stamford, CT 06902
1251 Avenue of the Americas
Rodman & Renshaw, LLC 101712011 20th Floor New (201) 680-7376 Member Market Maker
York, NY 10020
350 North Orleans Street
Ronin Capitat, LLC §/15/12012 Suite 2N (312) 244-5284 Member Market Maker
Chicaqo, 1. 60654
230 S. LaSalle Sponsored
Ronin Capital, LLC 8/1712009 Suite 400 (312) 244-5284 P:n‘ ipant Proprietary / Market Maker
Chicago, It 60604 cipa
20 Broad Street
Rosenblatt Securities, Inc. 8/18/2008 26th Floor (212) 843-5225 Member Agency
New York, NY_10005
. 24 Corporate Plaza
Roth Capital Partners, LLC 8/18/2008 Newport Beach, CA 92660 (949) 720-5708 Member Market Maker
520 Madison Avenue
RW Pressprich & Co. (formerly RW Pressprich & Co,, Inc.) 2117/2009 28th Floor (212) 832-8254 Member Agency
New York, NY 10022
SAC Capital Advisors, LP (formerly SAC Capital Advisors, LLC) 10r23/2008 72 Cummings Point Road (203) 890-2275 Sponsored 40450 Fung
' ' Stamford, CT 06902 Participant
§15 Madison Avenue
Samurai Trading, LLC 71172009 Suite § West {212) 935-9835 Member Market Maker with Options business
New York, NY 10022
1345 Ave of the Americas
Sanford C. Bernstein & Co, LLC 9/1072008 New York, NY 10105 (212) 823-2896 Member Agency
45 E. 53rd Street -
Santander Investment Securities, Inc. 4/15/2009 New York, NY 10022 {212) 350-3659 Member Institutional
1 Liberty Plaza
Scotia Capital (USA), Inc. 3/212008 165 Broadway (212) 225-6705 Member Institutional
New York, NY 10006
12800 Corporate Hill Drive "
Scottrade, Inc. 6/1/2010 St Louis, MO 83131 (314) 965-1555 ext.6402 Member Retail
12 E. 49th Street
Scout Trading, LLC 4172010 Suite 1206 (648-783-7001 Member Proprietary
New York, NY 10017
13 Harrison Street Sponsored
Scout Trading, LLC 8/3/2009 Unit 1 (646) 807-8269 Pprt cipant Proprietary
New York_NY 10013 artep
845 Third Avenue
Seven Points Capital, LLC 8/18/2008 6th Floor {212) 760-0760 Member Agency
New York NY 10021
N . 1221 Ave of the Americas .
SG Americas Securities, LLC 9/17/2008 New York, NY 10020 (212)278-5232 Member Proprietary
120 Broadway
Shoreline Trading Group, LLC 8/18/2008 20th floor {310) 536-8672 Member Agency
New York NY 10271
526 W. Van Buren sponsored
Simplex Investments, LLC 6/1/2012 Suite 1300 (312) 360-2447 Pznic ¢ |Market Maker
Chicago, IL 60607 ‘pan
) 2700 Westchester Ave.
SJ Levinson & Sons, LLC 8/18/2008 Suite 108 (914) 220-1654 Member Agency
Purchase, NY 10577
" 2 Executive Drive
Sloan Securities Corp. 47152010 Fort Lee, NJ 07024 (201) §92-9900 Member Agency
125 Maiden Land
SMF Trading, Inc. 8/18/2008 Sulte 134 (212) 509-1985 Member Agency
New York, NY 10038
6801 SW 101 Street
Solowey & Co. 10/23/2008 Miami, FL 33156 (305) 668-3389 Member Market Maker
1201 Eim Street
Southwest Securities, Inc. 10/23/2008 Suite 3500 (214) 859-5125 Member Agency
Dallas, TX 75270
744 Broad Street
SpeedRoute, LLC (formerly ISERoute, LLC}) 7/15/2011 23rd Floor (855) 773-3310 Member Routing Broker-Dealer
Newark, NJ_07102
40 Queen Street s d
Spire Europe Limited 8/t2011 1st Floor (917) 388-8607 P”;"?”" y  [Proprietary
London, UK EC4R 100 artictpan
73 Front St. Sponsored
Spire Master Fund, Ltd. 12/15/2008 Hamilton Bermuda HMCX (212) 219-6063 Participant Hedge Fund
440 South LaSalle Street
Spot Trading, LLC 6/112012 Suite 2800 {312) 362-4569 Member Proprietary
Chicaqgo, IL 60605
9401 Nall Avenue s, d
Starpoint Securities, LC 37212009 Suite 200 (913) 642.6613 PP;’_“_‘"‘:‘ ¢ |Proprietary
Prairie Village, KS 66207 articipa
One Lincoln Street
State Street Global Markets, LLC 31152011 Boston, MA 02111 {817) 664-4809 Member Full Service
100 Light Street
Stifel, Nicolaus & Company, Incorporated 8/18/2008 Baltimore, MD 21202 (410) 454-4096 Member Agency
" 1717 Route 5 ¥ Sponsored
Stock USA Execution Services, Inc. 6/5/2012 Carmel, NY 10512 (312) 371-8920 Participant Agency
Stock USA Execution Services, Inc. (formerly Stock USA Investments) 8/18/2008 1717 Route 6 (845) 531-2631 Member Agency
T Carmel, NY 10541
17 Battery Place Sponsored
Stratus International Management 77212012 Suite 204 (212) 991.9480 Pp:' sor t Proprietary
New York, NY_10005 articipan
6-8 Boulevard Sponsored
Stratus Master Limited 81212010 Haussmann 33149495915 PP;’.‘ |°’° + | Proprietary
Paris, France 75009 articlpant
" 10 Semaphore Road Sponsored y
Strike Technologies, LLC 10/2372 - N
Technologies, L! 008 East Hampton, NY 11937 (212) 669-3915 Participant Proprietary
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220 East 42nd Street
Stuart Franke! & Co., Incorporated 8/18/2008 29th Floor (212) 943-8788 Member Agency
New York NY 10017
Sun Trading, LLC 8/18/2008 é‘:\?jgf?f'ggé’;’“‘ (312) 9244751 Member | Proprietary
5 Marine View Plaza
Sungard Brokerage & Securities Services, LLC {formerly Assent, LLC}) 8/18/2008 Ste. 102 (201) 356-1488 Member Agency
Hoboken, NJ 07030
885 Third Ave.
Surgs Trading, Inc. 8/372009 18th Floor (212) 230-2417 Member Market Maker
New York, NY 10022
401 City Ave
Susquehanna Capital Group 97372008 Suite 220 (610) 617-2996 Member Institutional / Agency
Bata Cynwyd, PA 19004
401 City Ave
Susquehanna Financial Group, LLLP 9/3/2008 Suite 220 (610) 817-2999 Member Institutional / Agency
Bala Cynwyd, PA 19004
1 State Street Plaza Sponsored
T3 Trading Group, LLC 411612012 10th Floor (646) 454-3593 Ppn ipant Proprietary
New York, NY_10004 arteipan
213 W Institute
Talon Trading, LLC 8/6/2008 Suite 703 (312) 337-3712 ﬁ":f'slf"“"‘ Proprietary
Chicaqo, 1. 60610 aniclpant
; 1005 N. Ameritrade Place
TD Ameritrade Clearing, Inc. 5/32011 Bellevue, NE 68128 (402) 970-5271 Member Agency
535 Fifth Avenue
Telsey Advisory Group, LLC 172412011 12th Floor (212) 584-4628 Member Agency
New York, NY 10017
Tewksbury Investment Fund, Ltd. 1012312008 3 Times Square (212) 310-7078 Sponsored | oo ietary
' New York, NY 10036 Participant
Washington Mali |
Tewksbury Investment Fund, Ltd. 7172011 20 Chur?;h Street (610) 971-5000 Sponsored {5 ierary
Participant
4th Floor
73 Front Street Sponsored
Tewksbury Investment Fund, Ltd. 10/17/2011 3rd Floor (610) 971-5000 Ppn‘ ipant Proprietary
Hamilton, Bermuda HM 12 articipan
The Gaussian Group, LLC 11/3/2008 ﬁxﬁ::ﬁ"w"1g’l;’ozl°o’ (212) 659-3886 Member Proprietary
55 Broadway
The Griswotd Company, Incorporated 1072312008 27th Floor {212) 509-0600 Member Agency
New York, NY 10006
\ 623 Fifth Avenue
The PrinceRidge Group, LLC 81212010 19th Floor (846) 792-5601 Member Proprietary
New York, NY_10022
. 417 5th Avenue
The Vertical Trading Group, LLC 8/17/2009 6th Floor (212) 430-3552 Member Agency
New York, NY 10018
650 Fifth Avenue
The Williams Capital Group, LP 6/16/2009 11th Floor (212) 830-4559 Member Agency
New York, NY 10019
10 Town Square
Themis Trading, LLC 8/18/2008 Suite 100 (866) 384-3647 Member Agency
Chatham, NJ 07928
. 2053 San Elijo Avenue Sponsored "
Think Trade, LLC 21172010 Cardiff by the Sea, CA 82007 {760) 452-2451 Participant Proprietary
Timber Hill, LLC 211612010 gs:::m:,%?;ssm (203) 618-5806 Member | Market Maker
39 8. LaSalle
Title Securities, Inc. (formerly Direct Access Brokerage Services, Inc.) 1/15/2009 Suite 424 (312) 296-9598 Member Retail
Chicago, IL. 60603
95 Rockwell Place
Track Data Securities Corp. /1012008 Brooklyn, NY 11217 {718) 923-30H1 Member ATS
320 Armour Rd
Tradebot Systems, Inc. 8/18/2008 Suite 210 {816) 285-6403 Member Proprietary
North Kansas City, MO 64116
1251 NW Brarchff Parkway Sponsored
Tradebot Systems, Inc. 4/5/2012 Suite 700 {818) 2856434 Participant Proprietary
Kansas City, MO 64116 P
8050 SW 10th Street
Tradestation Securities, Inc. 8/18/2008 Suite 2000 {954) 652-7856 Member Market Maker
Plantation, FL 33324
4425 Alexander Dr Sponsored
Tradevue, LLC 10/15/2008 Suite 200 {678) 339-3400 szm ant | PrOPTietary
Alpharetta, GA 30022 P
90 Broad Street 5 "
Tradeworx Epsilon, LLC 3/172010 17th Floor {732) 450-8401 ponsore Propristary
New York NY 10004 Participant
54 Broad Street Sponsored
Tradeworx LUSP, LLC 2/2/2009 Suite 200 Red (732) 450-8402 Participant Proprietary
Bank, NJ 07701
75 Park Place
Tradition Asiel Securities, Inc. 8/18/2008 4th Floor {212) 7914500 Member Agency
New York NY 10007
377 Broadway Sponsored
TRC Helepolis, Ltd. (formerly RTS Trading, Ltd.) 12/1172009 11th Floor (646) 472-1792 Participant Proprietary
New York, NY_10013 P
o - ’ 370 Lexington Avenue Sponsored
Trinity Capital Research, LLC dba Quantum Edge Group, LLC {formerly Trinity Capital Research, LLC) 6/172011 New Ycrk.gNY 10168 (845) 893-7209 szclpaﬂ( Proprietary
17 State Street
Tripoint Global Equities, LLC 6/15/2011 Suite 2000 (917) 512-0822 Member Proprietary
New York, NY 10004
Hentage Plaza
Tudor, Pickering, Holt & Co. Securities, Inc. 8/18/2008 1111 Bagby, Suite 5000 (713) 333-2976 Member Agency
Houston, TX 77002
379 Broadway Sponsored
Two Sigma Investments, LLC 9/1/2009 S5th Floor (212) 775-6678 Participant Proprietary
New York NY 10012 P
379 W. Broadway Sponsored .
Two Sigma Partners Master Fund, Ltd. 3/2/2009 New York, NY 10012 (212) 775-6678 P:mclpam Proprietary
Two Sigma Securities, LLC 101112009 AR (646) 292-6643 Member | Proprietary
375 W. Broadway 4th sponsored
Two Sigma Securities, LLC 712009 Floor New (646) 292-6643 Pant t Proprietary
York, NY 10012 aticipan
1101 Pennsylvania Ave.
TWS Financial, LLC 8/18/2008 Suite 600 (800) 776-1018 Member Agency
Washington DC_20004
2125 Windward Way s ored
Tydall Trading, LLC 1011512010 Suite 206 (908) 310-8090 ponsored o 0nrigtary
vero Beach, FL 32063 Participant
677 Washington 8ivd
UBS Securities, LLC 10/15/2008 6th Floor (203) 719-3275 Member Full Service
Stamford, CT 06901
8/18/2008 50 Tice Bivd. (201) 782-3300 Member  |Agency

Vandham Securities Corp.

Woodclift, NJ 07677

Attachment to Exhibit M




Comﬁnn;( RName

DPate Approved by

i: Address

e —

Phone Number "\

Type of User

Primary Activitie

Viewtrade Securities, Inc.

8/18/2008

525 Washington Blvd.
Jersey City, NJ 07310

(561) 620-0306

Member

Agency

Virtu Financial BD, LLC

11/117/2008

645 Madison Avenus
16th Floor
New York, NY 10022

(212) 418-0118

Member

Proprietary

Virtu Financial Capital Markets, LLC {formerly EWT, LLC)

8/18/2008

9242 Beverly Bivd
Suite 300
Beverly Hills, CA 90210

(310) 651-97567

Member

Proprietary

Vision Financial Markets, LLC

4172009

4 High Ridga Park
Suite 100
Stamford, CT 06905

(203) 388-2675

Member

Retail

Volant Liquidity, LLC

4nsron

7 Wortd Trade Center
Suite 3301
New York, NY 10007

(646) 484-3005

Member

Proprietary

Vtrader Pro, LLC

6/1/2009

220 Bush Street
Suite 950
San Francisco, CA 94104

(775) 843-3444

Member

Proprietary / Market Maker

Wall Street Access

11/3/2008

17 Battery PI.
11th Floor
New York, NY 10004

(212) 232-5602

Member

Agency

Walleye Trading, LLC

12/172008

14601 27th Avenue North
Suite 102
Plymouth, MN 55447

(952) 345-5228

Member

Market Maker

Wang investment Associates, Inc.

1/18/2011

250 W. 57th Street
Suite 1632
New York NY 10107

(212) 425-9264

Member

Agency

Wedbush Securities, Inc. (formerly Wedbush Morgan Securities, Inc.)

8/18/2008

1000 Wilshire Bivd
Los Angeles, CA 90017

(213) 688-4575

Member

Market Maker

Weeden & Co, LP

812612008

145 Mason Street
Greenwich, CT 06830

(203) 861-7600

Member

Full Service

Wells Fargo Securities, LLC (formerly Wachovia Capital Markets, LLC)

8/18/2008

375 Park Avenue
New York, NY 10152

(212) 214-6458

Member

Agency

Western International Securities, Inc.

8/18/2008

70 South Lake Avenue
7th Floor
Pasadena, CA 91101

(626) 710-3110

Member

Market Maker

White Bay PT, LLC

711612012

140 Broadway
38th Floor
New York, NY 10005

(646) 651-4380

Member

Proprietary

Williams Trading, LLC

10/23/2008

860 Canal Street
Floor
Stamford, CT 06902

3rd

(203) 353-7635

Member

Agency

Wolverine Execution Services LLC

8/18/2008

175 West Jackson Blvd.
Suite 200
Chicaqo, IL_60604

(312) 884-3736

Member

Market Maker

Wolverine Trading, LLC

107372011

175 W. Jackson Bivd.
Suite 200
Chicago, IL_60604

(312) 884-3753

Member

Proprietary / Market Maker

WR Hambrecht and Co., LLC

4/172010

Pier 1, Bay 3
San Francisco, CA 94111

(415) 551-86842

Member

Online discount brokerage firm

Xambala Capital, LLC

2/1512012

640 W. California Avenue
Suite 220
Sunnyvale CA 94086

(408) 990-1942

Member

Proprietary

XR Securities, LLC {formerly RhoBD, LLC)

1/15/2009

550 W. Jackson Blvd.
Suite 1000
Chicago, It. 60661

312-244-4672

Member

Proprietary
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