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Form l U.S.SECURITIES AND EXCHANGE COMMISSION a.» mm , ...--
Page 1 WASHINGTON, D.C.20549 (MM/DD/YY) USE

Execution Page ONLY
APPLICATION FOR,AND AMENDMENTS TO APPLICATION fi

FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE U
OR EXEMPTION FROM REGISTRATION PURSUANT TO

SECTION 5 OF TIIE EXCHANGE ACT

WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure to keep accurate booksandrecords or otherwise to comply with the provisions of law applying to the conduct 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 CONSTITUTECRIMINAL VIOLATIONS

O APPLICATION O AMENDINENT

1. State the name of the applicant: BATS Y-Exchange Inc,

66UdHllibbAOEXCHANGECOMMISilON
2. Provide the applicant's primary street address (Do not use a P.O.Box): SECURITIE OMMit310N

8050 MarshallDr.,Suite 120 N F a y
Lenexa,Kansas44214

3. Provide the applicant's mailing address (if different): O I A &

Division of Treding and Maikets

4. Provide the business telephone and facsimile number: DIVision of Tri ding and Mar kets
(913) 815-7000 (913) 815-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number ofa contact employee:
Erie Swanson General Ççynsel,BATS Y-Exchange, Inc. (212)378-8520

(Name) (Title) (Telephone Number)

6. Provide the name and address of counsel for the applicant:
Eric Swançon
(4 Wall Street
New York, NY 10005

7. Provide the date that applicant's fiscal year ends: December31

8. Indicate legal status of the applicant: _3._ Corporation ___Sole Partnership ___ Partnership
_ Limited Liability Company _ Other (specify):

If other than a soleproprietor, indicate the date and place where applicant obtained its legal status (e.g. state
where incorporated, placewherepartnership agreement was filed or where applicant entity wasformed):
(a) Date (MM/DD/YY): 7/30/09 (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 applicantconsentsthat serviceof any civil actionbroughtby,or notice of anyproceedingbefore, the Securitiesand
Exchange Commission in connection with the applicant's activities may be given by registered or certified mail or

confirmed telegram to the applicant'scontact employee at the main address,or mailingaddressif different,given in Items2
and 3. The undersigned, being first duly sworn,deposes and says that he/she has executed this form on behalf of, andwith
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 Y-Exchange. Inc.
MM/DD/YY) .(Name of Applicant)

By: Anders Franzon. VP. Associate GeneralCounsel
(Signatu (Printed Name and

Subscribed andswornbefore me this 2% day of $45 , 2012 by
(Month) (Year) (Notary

My Commission expires 0 2'l Role County of Jo eh Stateof allaS45

This page must always be completed in full with original, manualsignature and notarization.

Affix notary stamp or seal where applicable.

WYeo TERESA LAFFOON
NOTARY PUBLIC

STATE OF
arm OF MNSa MyApp- Exp. 03 l b



BATS Y-Exchange Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

For each subsidiary �•_affiliateof 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. Name and address of organization.

2. Form of organization (e.g.,association, corporation, partnership, etc.).

3. Name of state and statute citation under which organized. Date of

incorporation in present form.

4. Brief description of nature and extent of affiliation.

5. 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.

6. A copy of the constitution.

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

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

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

10. 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 ofstate, 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.
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

4. Brief description of nature and extent of affiliation: BAT S Trading, Inc. ("BAT S
Trading") is wholly-owned by BATS Global Markets, Inc.,which is also the
Exchange's 100% owner.

5. Brief description of business or functions: BAT S 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 Exchange, Inc. See Exchange
Rules 2.11 and 2.12for details regarding BATS Trading.

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 ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors
• Joe Ratterman
• Chris Isaacson
• Tami Schademann

Current Officers

• Chris Isaacson (President, Treasurer)
• Tami Schademann (Chief Compliance Officer, Secretary)
• Brian Schell (FINOP)
• Jeromee Johnson (VP, Options)

10. 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

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 29,2007.

4. Brief description of nature and extent of affiliation: BAT S Global Markets is the
Exchange's 100% owner.
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

5. Brief description of business orfunctions: 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 ofpresent 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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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

Nominating and Corporate Governance Committee
• John McCarthy
• David Cummings
• Alan Freudenstein

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

C. Chi-X Europe Limited

1. Name: Chi-X Europe Limited
Address: 10 Lower Thames Street, 6th 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. It changed its name to Chi-X Europe
Limited on July 2, 2007.

4. 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.

5. 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.

6. Copy of constitution: Not applicable.

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

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent 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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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

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

D. . BATS Exchange, Inc.

1. Name: BATS Exchange, 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 November 1,2007.

4. Brief description of nature and extent of affiliation: BAT S Exchange, Inc.
("BATS Exchange") is wholly-owned by BATS Global Markets, Inc.,which is
also the Exchange's 100% owner.

5. Brief description of business orfunctions: BATS Exchange operates as a national
securities exchange registered with the Commission pursuant to Section 6 of the
Act.

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 ofpresent officers, governors, members of standing committees

and persons performing similar functions:

CURRENT DIRECTORS:
• JoeRatterman
• JamesSelway
• Chris Isaacson
• Brett Redfearn
• Peter Wallison
• David Roscoe

• Harry Temkin
• Sandy Kemper
• Scott Wagner
• Chris Concannon

CURRENT OFFICERS:
• Joe katterman (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)
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• Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)
• 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

10. 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. Name: Omicron Holdings Corp.
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 February 7,2011.

4. . Brief description of nature and extent of affiliation: BAT S Global Markets, Inc.,
which is also the Exchange's 100% owner, owns 100% of the common stock of
Omicron Holdings Corp. ("OHC").

5. 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.

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 ofpresent officers, governors, members of standing committees
and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

• Mark Hemsley (PresidentandTreasurer)
• Eric Swanson (Vice President, Secretary)

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

F. Omicron Intermediate Holdings Corp.

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

2. Form of organization: Corporation.
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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 February 7,2011.

4. 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.

5. Brief description ofbusiness or functions: OIHC 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.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

10. Indication ofwhether 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

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 February 7, 2011.

4. 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.
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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.

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

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

10. Indication ofwhether 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, 6th 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: BAT S 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: BAT S Limited is authorised in the
United Kingdom under the Financial Services and Markets Act 2000 ("FSMA"),
asa multilateral trading facility and operates a platform for trading of European
equity securities.

6. Copy of constitution: Not applicable.

7. Copy ofarticles of incorporation or association and amendments: See attached.
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8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members ofstanding 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)

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

I. BATS FX, Inc.

1. Name: BATS FX, 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 September 17,2012.

4. Brief description of nature and extent of affiliation: BAT S FX, Inc. ("BAT S FX")
is wholly-owned by BATS Global Markets, Inc., which is also the Exchange's
100% owner.

5. Brief description of business or functions: BAT S FX operates a global foreign
exchange market.

6. Copy of constitution: Not applicable.

7. 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 ofpresent officers, governors, members ofstanding committees
and persons performing similar functions:

Current Directors
• Joe Ratterman

Current Officers

• Ken Conklin (President and Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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STATE OF DELAWARE ,
CERTlFICATE OF AMENDMENT ·

OF CERTTFXCATNOFINCORPORATION

The colpostion oriymhed andei:Istingunderandby viituo of theGenomiCarpention Lav of the

Struoof Dekiwarodocshorahyestify:

FIRST: That Puroliantto a Consent Action la Lieu of a SpecialJointMeetingof the

SteekholdersandBoardof Dhector.sof BAT8Tardbig,hie.(the"Cotpostion")ndoptedpascent

to Beedona228 and lell(f) of the GenetalCoisoladonLaw of the Statoof Delswto (the

"Consent"),resoluticas were duly adop(ed setthirt fodh to amendmentof the Cedifleatoof

hicorpoitdion of said colpostiani deciallagsaidtuncadmontto la advisableandauthothing and

flucolhiadie properoDitem of the Corpostionto file the neceway ceithicato of)hcling said

amendmentwith theSecretaryof Sists of Dolnwas Tho reschdionneldng forth the propend

amendmentanafounws:

liit80tNitDi thatuteCordfleuteof inecipontionof thiscoqioration to amendedby

changingthe Artielothereofmimbere^d"Vourth"so that,asomended,soldAnicior.hudbeand read

nafollows:
The amountof the totalslookIbiscorporallon lamithoined to luus 620,000,000

chateswkhaparvalueof2.01per shito,
SECOND: 'llnit thecomentwassignedby idl of thestockhobim and dkeotoin of the

Coipontionandwasmadeeffectiveasof)une I,2006,
TillRDt 'lhal saidamendmentwasduly adoptedla accordanetwith the provistosof

Section2'12of thodetieml Corporstlont.awoftheStateof Delaware.
90011781 'thatthecap101)of saidcolpostionshoßilot he reducedunderor byreasonof

sidd emendment,

IN WtTNRSS WIIRREOF,saidtauporaßonhascomed thuceißentolo le sliined166

dayof...2911b--->2006.
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. CERTIFICATE OF AM)CNDMENT OF
CERTIFICATE OF TNCOlt.PORAT10N

OF
BATSTJtADlNG,)NC.
n Delawaro Corporation

his&e:í-obytettified Giat

L 'lte nanteof nicepagidort(hereinafterr refeired tointdie "Carpora((ógn)

i The Q¢dfenof Inteitliöihyda4thg¶prgoradou is eNhyyttgedet0hy

itethgg6Artield 1%rrth$cNefind bynándlydnahiHouofadidhyliele$e Ýauaw(eg

FOURTH: Immediately aAer giving effect to lho Reverse

Stock Split (as defined below),the total number of shares
of stock which thecorporation shanhaveauthorily to issue
is One Thoustmd (1,000) andeach such share is 80,01 par
value,

On Nevernber 10,2009 (the "Reverse Split Date"), each
one hundred seventy suventhoustuid three hundrednhiety
three and 33/100 (177,393.33)sharesof aufstanding stock

of the corporation shal be mid become, without further
nation by the corpomtion, one (1) share of stock of the

corporation (the "ReverseStock Split"). Rach stock
curlificalc oulslanding immediately príor lo the Reverse

Split Date shall, without any action on the part of the
holder, thereupon and thereafter, untíl sonendered as

herciofler provided, represent one (1) share of stock of the

corporation for every one hundredsevenly seven thoutmod
three hundredninety three and 33/100 (177,393,33)sharea
of stock of lhe corporation stated thereon, The registered

holder of such certificates may,on or after the Reverse
SpBl Dale,surrendersuchcoilíficates to thecorporallon for
címcelhidon and, upon auch su)Tender, shidi receive in
exchange therefor, without charge, new certificale(s)

registeredin the nameof inch holder iepresentína one (1)
shore of stock of the corporation for each one hundred
sevenly seven thousand three hundred ninety three and
33/100 (177,393.33)sharesof stock'of the corporation

whích, prior to the.Reverse Sphi Date,was representedby
the ceilificate(s) reprosenung shares of stock of the

enrporefinni



.i. The amendmentof the Certißcateof locorporation hereincertífied hasbeenduly

adopted and authotized by director's resolution and by the written consent without a
meeting of stockholders entitled to voic in accordance whh the provision of Rec(ions 228
and 242 of the Genomi Comointion Law of theState of Delaware,

IN WITNESS WHERF.0F,the undersigned has executed this Certificate of

Amendmahtof4 Èòay of Nuernh€ 906%

/ ChngLopherIsaaosan
CañM@heidsagese(President



ft11RDAMEND101ANN RRSTATEDlWLAWN

OF

11ATS'17(ADJNGiINC.

(whoingnrocorpatt((fon)

ARTICLE L

OFidCES

61. EdiloiPis'4!d311allylgs_0f0ces.The corporation mayhave suchprhicipal and
other business omcos,cíther within or without the State of Delaware,as the Board of Directors nmy

designato or os the business of the corporation may require from time to time,

1.2. ßcgigered Offico. The registered office of the corporatíon required by the
Dolaware General Corporalion Law 10 he maininined in the State of Deinware may be,but need not be,
idenlical with the puncipal offlee in the State of Delaware, oud the athlress of the registered omce may be
changed from time to time by the Board of Directors or by the registeredagent, Thebusincas office of
the registered agentof the corporation shall be identical to such regísteredoffice.

ARPláLEAL

STOCIQfDLDERS

yheWon

evcatthe annuelynecthigofihe stockholdeisshal)be))¢ki $cerathusiness dayángdistely fallewhia
swah684) for i ejarposta attituting 4tolor? Nudfor the ransactionof suchb(htebusingsåes racy
comebeforelhpaceflage

2a gegínkleiá¢íftig, còÏal nicatingsof the alocklididéis foi engynypónaor

� „�˜_hvalledbylheDonotakettorsorihe Neident

ei the SD¢rdtaryothylligpoiso orleihe manner,dodgnateelby thofloat ofhectors,

J. 21eclefi(993g Ýhellour&ofttreptois maydos ptaloany pleenguitherwithhi
år ividicul iho St;doorDehnyare,as iho placeof meeting for any aussi utteling or for im Specini
afectingof alodkhöhrersonlledby theBoeid of Directoit. I no designationis made,a if a ipoofd
mecilngJicofhanvisecalledgihepleetof moutingshallbe theregiatoredoffice oßhasapótátioniadie
Ståle of D41Awara

Äi ÍMictetMeslipgs \Ýrittennot)eeitallag theplace dayAmihoutofthe nuettig
of à!ockholdersand,lu cestora speólal4tectifig dio paposen iarposesfoisthich the inueungis celled,

8'd_h_toyötcnysuhinectitigenol lessthan (en(00)days

(inless alonger penedts requiredby lawortheartielerof hicorpomuorilitetmorethoustaty(40)days
aforo. ibg 46(6öf (hemeetinaalthery?ránally dr by ani), by oraf die dírcotíonaf theRoarti of

biroators,te:Pieddcot,ihó4edotary,or tinyotherof0cerorpesonscallianthëincetingiJEnitiikÇ such
ytótigesigglihe dochiedte be dóliyryd when depositedin die United Statca mai adsesseddelhe
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stockholder at his addressas it appcaison the stock record books of the coiponition, with posinge thercon

prepaid.

2.5. Mj utantent. Any meeting of stockholders may be adjourried la reconvene at

any place designated by vote of a nuijoilly of the shaies represented thereal. At the adjomned mecling,
lhe corporallon may transaetanybusiness which might havebeen transactedat the original meeting, No
notice of the time or place of an adjouinme.nl need be given if the time and place are annoimced at ihn

meeting al which:m adjoumment is taken, unless lhe adjoununent is for more than Ihírty (30) days or a
new record date is f);<cd for theadjourned meeting, in which case notice of theadjourneti meeting shall be

given to cach stockholder, Unless anew record date for the adjonned meeting is 0xed, thb deleimination
of stockholders of record entitled to notice or to vole at the meeting at which adjouniment is taken shal

apply to theadjourned meeting.

2.6. Eingaf_RsæLD_ate l''or the purposeof detennininit stockholders entitled to

notico of or to vote at any meelbig of stockholdersorany adjournmentthereof, or slockholders entlica lo

receive payment of anydividend, or in order to make a determinationof stockholders for anyother proper
purpose, the Board of Directors may fix in advanceadate asthe recorddate for any suchdetenubiation of '
stockholders, such date in any caso lo be not more than sixty (60) days,and, hi case of a meeting of
stockholders, not less than ten (10) days prior to the dale on which the polticular action requiring such
delelTaination o slou holders is to be taken, ifuo record date is ÍÍxed, he recorddate ÎÓrdelenD6dug

(a) stockhoklets entitled to notice of or lo vote at a meeting of stockholders shall be at
the close of businesson the day next preceding the day on which notice is given or, ír notice if waived,at
the close of business on theday next preceding theday on which lho meeting is hold;


,�È_œ_(kiyonwhleh01&did atinandeni Ikereitger

(c) stockholders for any other purpose shall be the closoof losiness on theday on which
the Board of Directorsadoptsthe resolutionrelating thereto.

2.7. yelingJacesh. The ofneer having choge of the stock transfer books for shares
of the corporation shal),at least ten (10) days before cach meeting of stockholders, make a complete
record of the stockholders endtled to vole al such meeting, arranged in alphabeticrd ordor, with the
address of and the mimber of shares he.idby each, Such record shall be produced and kept open tot ho
examinalim) of any stockhokters, for any purpose germime to the meeting, during ordinary business
hours, for a period ofat least ten (10) days prior to the meeting, either al a placewilldn the city where the
mecling a lo be hekl asspeelnedin thenoticeof the meetingoral the placcof the meeting.The record
shaH also be producell and kept 3( the time and phice of the meeting <luring the whole time thereof, and

may be inspected by any stockholders present. Tbc otiginal stock transfor books shad he the only
evidence as10who tue the stockholdersenthicd to exambic such recordor transferbooksor to vote at any
meethingete#91dArt

2,8. _Ononim, Except as otherwise provided in the ccitificate of incorporallon, a

majoilly of Ihe sharesentitled to vote, icpresented in person or by proxy,shall consillule u quomm al a
meeting of stockholdels, but in no event shall lessthan one-thhd of the sharesenlilled to vote constituic a
quonim, if a quosum is piesent, the afßnnative vote of the majority of the shares represented at the
meeting and entided to vote on the subject maller shall be the act of the stockholdersunless the vote of a
greater number or voting by classesis require by law or the omlifientes of incorporation. Though less
than a quonna of theoutstanding sharesare representedat ameeting, a majoilty of thesharesrepresented



al n meetíng which initiany had a quorum may adjourn the meetine,from time to titne widt<mt thrihet
notico.

2.9. Gondnet IDiep3]Ds. The Picsideal or, in his absence,a Vice Presideal in the

order provided under Seelion<l.6or,in their absence,any person chosenby the stockholders picscal, shall
call the mccling of ihe stockholders to order and shal act as chahman of the meeting. The Secretaryof
the coq>oration shal) act as societary of all meetings of the stockholders, but, hi lho absenenof the
Secretaty, thepresiding officer may appoint any other personlo act as secretmy of the meeting.

2.10. Psics. Åt all meetings ofslockholders, a stockholder enlilled to vote may vote

in person,by proxy, appoin(ed in wdling by the stockhohler, or by his duly authorized allomey la fact.
Such proxy shall be filed with Ihe Secretary of the Colporation before or at the time of the meeting.
Unless otheiwiso provided hi the pro:<yand supported by sufficient íalorest, a pro;<ymay be icvoked al

any livne before it is voted, cilher by written notico fled with the Secrelmy or the acting secretoy,or by
oral notice given by the stockho)der to the presidíng officer during iho meethig. The presence of a
stockholder who has flied a proxy shaHnot of ilscirconslihite a revocalloir. No proxy shall bevalid after
three (3) years from the date of Ils excention,unless otherwise provided in the proxy. The lloard of
Directors shall have the power and authonty lo make nues establishing inesumplions as to the validity
and sufficiency of proxies,

2.l l, loing of Shans. Each culstunding share shall be entitied to one vote upon each

matter subniilled to a vote at a incelhiti of slockholders, except to the extent that the voting rights of the
sharesof any classor classes are colarfied, liiniled or deniedby the ccit(floalc of incorporation,

ty% yghagstRhnicsby ConaniRoldiers.

(a) Olherjarpooreikars. Shares standing in the narne of another corporallon may be

voted eilber in personor by proxy,by the presideal of suchcolporation or anyotherofficer appointedby
such president.A proxy exccoled by imy piincipal officer of such other corporation or nasistant thereto
sha0 be conchisive cyldence of the signer's autholily to act,in the absenceof express notice to this

corporalion, given h) willinli to the Georetaryof this corporation,of the desígnationof some other person
by the board of directors or the bylaws of suchother corporation.

(b) JagaLRcpresMildiveLapiLFkluciaries. Shares held by any administrator, executor,

guardian, conservator, tnutec in bankenptcy, icceiver, or assignee for creditors may ha voted by a duly
execuleti proxy,wRhouta Iransforof such shares to his name, sharesstandlog in the umac ora fianciaty
may be voted by him,either in person or by proxy. A pro>:y executed by a fiduciary, shal be conclusivo
evidence of ihe sipner's authority to tiel, in lhoobtenceof expressnoticeto this corporMion,I;ivenin
writing to the Secretary of this coiporation, that such manner of voting is expresdy prohibited or
otherwise directed by the docurnentcreating lhe ihatclaiy schuíonship.

(c) idedgeziis. A stockholder whose shares are pledged shoßbe enillied to vote such
shares, unicas in the transfer of the sharesthe pledgor hasexpressly authorized the pledgee to vote the

sharesand the.reafterthe pledgec,or his proxy,shrd)beentitled to vote the sharesso transferred.

(d) logasy Stock anil Sakskliarks.Neither ircasmy shares,nor shares held by another

corporation if u majo>ity of Ihe shares entit)cd to vote for the election of directors of such other
corporallon is held by this corpornlion, shall bevoted at any meeting or counted in detenuining the total
mimber of outstandíng shares entitled to vote, but shares of its own issue heldby ils coiporallon ín a
fiducitny capacily, or held by such other corporation in a Dduciary capacity, inay bevoted and shal be
counted in deicimining the lotal numberoroutstanding shares enlilled to voie.

CHICJONåON 3.



(c) Mipt Holders. Sharesof record la the namesof two or more personsor shares to
whleb two or more personshave(he sametiducialy rc)alionship, unless tlic Secretaryof thecorporation is

given nottee othmwisc and famished whh a copy of the insirument creating the relationship, inay he
voted as follows: (i) if voted by an indivhhial, his votehinds all holdersi or(ii)if voted by more thin ono
holder, the majoilly vote binds all, un)css the voie is evenly split in which case the shares may be, voted

proportionately, or according to the ownership interest as shownin the instnnnent fik:d with the Secretary
of the corporadon.

2.13. Waiar_oth.olcMy_Stocklinkkte. Wheneverany notico is requed to be given

to any stockholder of the corpointion under the certificate of incolporation or hylaws or any provision of
the Delaware OcneralCorporation Law,awaiver lhereof in wriling, signed at any time, whether before or
after the time of mceling, by the stockhohler ondtled to such notice, shall be deemed equivalcul to the

giving of such notico, Attendance of a poison at a mecUngshal constilule a waiver of notice of such
meeting, except where the person allends for I)ic expresspurposeof objecting to the tonsaciion of any
bushiess, Neither the businessnor thepurposeof any regularor specialmeeting ofstoe.khniders, directors
or members of acommitteeof directors needbe specilled in die waiver.

2Ji BlocklioldmLCoulatillnloliiMeeling. Any acdon required or permiHed by the

certificate afincolporation or bylaws or anyprovision of law to be takenal ameeting of the stockholders,

maybe lakca without a meetint;, prior notice or vote, if a consent in wrHing,solling faith the action so
taken, shall be signed by the number ofslockholders required to mithorezesuchaction at a me.cling, if the
acdon is aulhorizedby lessthan unanhnousconsent,notice of the action shall be given to nonconsenting
stockholders.

AllTICLE IlL

BOARDOF D)lmCTOllS

3.L DmutLPowertataLNoubel. Tbc business and affairs of the corporation shall

be managed by ils Board of Directors. The numberof dircolors of thecorporation shall beone ()) or such
other specific numberasmaybedesignatedfrom time lo time by resohition of the Board of Dircelors,

3.2. IcDEc.tuulfbalifications. Each diicelm shaNholdoffice untíl the next ronual

meeting of stockholdersand intil his successor shal have been qmdified and ciceted, or until his pifor
death, resignation or removah A director may be removed from office by affirmative vote ofa majority
of the outsumdingshares enlilled to vote for the election of such diiccior, taken at a meeting of
slockholdnis called for that pmpose. A director may resign at any tinte by filing his wdifen ics]gnation
with the Secretary of the colporallon. Dircelorsneednot be residentsof the State of Dehavara or
stockholdersof the corporation.

3.3. kg.titi.or_Meetings. A regular meeting of the Board of Directors shaß be behl

withool other notice than lhis by-law homodialcly after tho annual meeting of stockholders, and each

adjoumed session thereof. The placc of such regular meeting shaB be the same as the place of the
meeting of slockholders which precedes it, or suchother suhable plaec as may be announced n( such
meeting of stockholders. The Homd of Directors mayprovide, by resolution, the time and place,cilher
within or withmit the State of Delawaro, for the holding of additional reguhir incelings withool other
notice than such ieschition.

3.'h SpesiatMecings. Special meelnes of the Boald of Direclots maybe called by

or al the request of the President,Secreimy or Treastirer..The Presidealor Secretary callíng imy'special

meeting of the Board of Directors may fix any place,either within or without the State of Delaware, as

CHlttbanist



the place for holdingany special mccling of the)30ard of Dircefors caled by them,and ifno other place
is fixed the placeof ihc mccling shall be the registered office of thecolporation in iho Stateof Delaware.

3,5, Nolice:-\Valver. Nolice of each meeting of the Board of Directors (imless

othenvise provided in or pursuoni to Section 3.3)sha)) he given to each director not less than twenty-four
(24) hours prior to the meeting by givhis errd,le)cphone or willion notice to a director in poison, or by
telegnma or not less than ihree (3) days prior to a meetíngby delivering ormailing notice to the business
addressor suchother audiosa as adircolor shall havedesignatedht writing and filed with the Secretaly, it
malled, such nelice shall be deemed to be delivered when deposited in the Uniteil Slales mal so

n&lressed, with poslagethercon prepaid. If notleehe given by lelegram, such notice shall bedeemedto
be dehvered when the telegrrim is delivered to the telegraph company.Whenever any nollee is required
to be given lo any director of the corporation under the coillßcate of locorporation or bylaw.s or any,

provision of law, a waiver thercot in wilung, signed at any tíme,whether before or after iho lhne of
meedng, by the direclor enlilled to suchnotice, shall bedeemedequivalent to the giving of such notice.
Theattendanceofa director at a mcotingshall constitutea waiver of noilcc of such meeting,exceptwhere
a director nuendsa mceling and ob)ccle thereal to the transaction of any businessbccinisc the meeting is
not inwfully called or convened, Neither lho bushicssto be transacted at,nor the purposeof,any regulai

or special meeting of the Board of Directors need be specified in the notice or waiver of nollee of such
moedia

3.6 Quomm. Ib:cept as othervlise provided by law or by the ccitificate of

locorporation or thesebylaws,a majority of lhe directors shall constitute a quonto for lho transactionof
businessat any muoting of the Board otDireclors, but in noeventshall len than onc-third of the diraclow

constitute a quanim. A majoilly of the directors present(thoughless than suchquonmi) may adjourn (he
meeting from time to lime without funbernotice,

17. Malgter olleling, The act of themajority of the directors presentat a inceling at

which a quonmi ispresent shallbc thenotof theBoardof Directors,unlessihoact of a greatermimber is
required by law or by the ecrtificate of incorporation or these bylaws,

18. Conduct of Mecling. The President,or,in his absencea Vice Presidealin the

order provided under Seelían4.6,or, in lheii absence,any director chosenby the directors present, shall
call incelings of the Board of Directors to order and shall act as chahmanof the meeting.The Secretmy
of(bc corporalion shal act assecretaryof all meetings of the Board of Directors but in theabsence of the
Socrolaiy, the picsiding officer may appoint any Assislant Secretary or any director or other person

present to act asseen;tary of the inecting.

3,9, Vaancia Any vacancyoccurringin the Board of Dircelors,luchiding a

vacancy created by no increase in the number of directors, may be filed until the next succeedbig usumal
cicction by (he affirmative volc of a majority of thedirectors ihen in office, though less than aquonim of
the Board of Directors; provided, Ihat in caseof avacmicycreatedby the removal of adirector by vote of
the stockholders, the stockholders shal have the dehl to lill suchvacimey at the same meeting or any

adjouuunent thereof,

3.)0. Comnessafjon.The Board of Directors,by affamativevo(c of a majorily of the

direc(ois then in office, and irrespectivo of any personal interest of any of its incmbcis, may establish
reasonablecompensallon of al direclors for services lo thecolpoudion as directors,officers orotlicrwise

or may delegale such milhority lo an appropriate committee. Tbc Board of Directors also shall have
authority to provide for or delegale nuiboilly to an appropilate committee lo provide for resonable
pensions, disabilly or deathbcuefits, andother benclits or payments,to directors, aflìccrs andemployees

cHicdotó7%)



and to their estates,families,dependentsor benclicimieson acconal of prior scivices renderedby such
directors, of0ceis and employeesto thecoipora(ion.

3.)L Pr.csimatitiglLafAnynt.A director of the corporationwho isprestni (d a meeting

of the lloard of Directors or a commilice thcicof of which he is a member at which action on any

coiporate matter is taken unlesshis dissent shall heentered in the mimites of the meeting or unless he
s)mil file his wrillen dissent to suchac.tionwilh the person acting at the.sceretary of the meeducbefore

the adjoumment thorcor or shall forwald such dissent by registend mail to the Secrchuy of the
corporallon immediately after the.mljoutument of the meeting, Such illiht to dissent shall not apply to a
director whovoted ín lavor of suchaction.

3.12, ColumilLeg. The Board of Dircefors by resohition adoptedby the affha>alive.

vote of a majority of the direciors maydesignate one or more commitices, eachcommittee to consist of
one or more dhectors elecledby the Board of Directors,which to theextent provided in said resolution as

faldailyadopted,mid as thereaftersupplementedor amemledby fmther reschuion adoptedby aHkevoie,
shall invo and may cxorcise thepowers of the Board of Dirce(ors in the managementof thebushiessand
affairs of the corporation andmay imihoilze the scalof the comoration10 beaffixed to al paperswhich
may requirc 11.Eachsuch committee shall ß× lis own rules goveming the con<hiel of its activities and
shall make such reports to theBoard of Directors of ils activities asthe lloard of Directorsmay request.

M3, !)nanimous Consent Without Meetints Any action required or pennilled by lhe

ceitlicate of incorporation or hylawsor anyprovisionof law to be taken by the Board of Directors al a
meelbig or by a resoluilon ol'any committee thereof may be taken without a meuting if a consent in
wiiling, settinit forth the action so takon, filed with the minutes of the proceedings,shall besigned by all
of thedirectors then in offlec.

3.bl. IcLepli<micMeetings, Members of the Bosni of Directors, or any cominittco

designaled by the 130tird, may paulcipale in a meeting of such Board or commilco by means of
conference telephonc or similar communientions04uipment by meansof which all personspaiticipathis
in the meeting canhear each other, andpralicipation in ameeting pursuant to this by-law shall constituto

presence in personat suchmceling.

KRTIOLR lÝ.
DukiCERS
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d,Meetioner

afspointmenbhall not ofílseffetcaimeontinctfighfa

et ypgan.cle_s.A wonnoyni any gncipal offten hó

h
|_œ_Ndeathreaisiintioniõì�ø��¸remoni diggitallfloation or othornist shallbe illktf hythe Board of Directors for the unexplielfpottkm

Nha turm.

4.5. President. The President shall be the principal executive offlect of the

comoration and, subject to the control of the Board of Dhectors, aball, in general, supervise and control
all of the business and af(hits of the corporallons.370shall,when present,preside at all incelings of the
stockholders andof the Boardof Directors. )Tc'shall have authority, subject to such niles as may be
presciibed by the fJonid of Directors, lo appoint such agents andcoployees of the corporation as heshall
deem necessaly, to prescribe their powers,unlicsand conipensollon,and to delegate authodty to them.
Suchagentsand employeesshall hold olTiec at lhe discrelion of the President. He shall have authorhy lo
sign, excenic and acknowledge, on bc)mif of the corporation,all deeds, morigates, bonds,stock
certificales, contracis, lenses,reports and al) other documents or insimments, of cycry conceivabig kind
and chanicter whatsoever, necessmyor proper to be executed in the courseof lho corporntion's regular
business,or which shall be authorized by resolution of the Board of Directors; and,except as othonvise

provided by law or the Board of Directors, he may mithorbe any Vice Presidentor other officer or agent
of the corporation to sign,execute and acknowledge such documentsor lustiuments in his place and
slead, in general he shal perfonii nuduties incident to 1110office of Presidentand snell ollier thilles as

may be prescribed by theloani of Directors from time to liina,

4.6. ThellecArcáLenh in the absence of the Presidentor in the event of his death,

innbility or refusalto net,or in iho event for anyreason Il shaHbe impracticable for the Presideal to act
personally, the Vice Presideal, if one is elected,(or in the cycat there be more than ono Vice President,
the Vice Preshients in the order designated by the Board of Directors, or in the absence of imy

desitondon,then in the orderof their cloction) shal perfonn the <hillesof thePresident,andwhenso
noting,shall have aß the powers of and ba subject to all lho resbiellons upon thePreshlent Any Vice
President may sign,with the Secretary or Assistani Secretary,cuidficates for sharcaof the corporation;
and shall peiform such other dulles and have suchauthonly as from lime to time may be delegatedor
assigned to hooby the President or by iho Bon«l of Directors. The execution of imy instuiment of the

corporation by any Vlec Presidentshall be conchisivo evidence,asto third pailics, of his authoríly lo nel
bi the siend of thePresident.

4.7. .T)idgeretmy. The Secretary shalb (n) keep the niinutes of the meellogsof the

stockholders and of the Uonrd of Directors in one or more books provided for the purpose;(b) attesi
instrumeals to be filed Wilh lho Seerciaryof State; (o) seethatallnotices areduly gívenin accmdance
with the piovisions of thesc bylaws or as requhed by law; (d) be cuslodian of the corporate re.cords andof
the scal of the corporation and see that the scal of the corporallon is affixed to all docuincuts lho
execution of which on behalf of the corporallon undel its seal is duly authoinedi (c) keepor anance for
the keeping of a register of the post office addressof each stockholder which shall be finalshed to the
Secreinry by such stockholder; (i) sign with the President,or a Vice President,certificnics for shares of
the corporation, the issuanceof which shall havebeen nuthodzedby resolution of the Board of Direciors;

(g) have general charge of the slock hansfer books of the corporation; and (h) in general perf<irm all
dulles incident to the office of Secrolary aml have such other <hitiesnd excicise suchnulhonly as from
time to time maybe delegatedor assignedto him by thePresidentor by the floard of Directors.

8. SiteTrentron Tbc Treasurer shall: (a) have charge and custody of and be

responrible for all funds andsecurilles of the corporation; (b) receive and give receipts for inoneysdue

and payable to the coiporation from any someo whatsoever, and deposit all such moneys in the umnoof

tHic.Mo?Ni



the corporation in sneh bau:s,inisi companiesor other depositariesasshall be selected in accordance
with the provisionsof Section5.3;and (c) in genoral perform all of the dulles hicídent to the.offlee of
Treasurer and have such other dulics and e.xcielsosuch other authonty as from time to time mayhe
deler,ated or assignedto hhn by lho Preside.ntor by the Board of Dhcotors. ff required by the.Daard of
Directors, the Ticasurer shall give a bond for the faithful discharge of his dutie.sin such sum and with
such surety or sureticsastheBoard of Directors shalldetenninc.

4.9. bSAISinnt999r2Ë¢LBJid]MSjslant Treasurcia. There shallbe stich number of
Assistant Secretariesand AssistantTreasurers asthe Bonid of Dircelors may from time (o time authorize,

if nuy. The AssistantSecrelaties may sign with lhe Presidentor a Vice Presidentcertificates for sharesof
the corporation the issnance of which shall have been authorized by a resolution of the Bonrd of
Directors. The AssistantTreasurers shal respectively, if required by the Board of Directors, give bonds
for the faithful discharge of lho dulics in suchsumsamlwith such suretics asthe.Board of Directors shall
detenninc. the Assistaal Secretariesand Assistant Treasurers, in general, shall perform such duties and
have,such authoilty as shall from time to time be delegatedor assigned to them by the Secretaryor the
Treasurer, respectively, or by the Presidentor theBoard of Directors.

4.10. Olher Assistants and AghignffcGrs. The Board of Directors shall have lho .

power to appoint any personto act as assistantto any officer, or as agent for the coiporallon in his stead,
or to perform the duties of such officer whencycr for any reason it is impracticable for such officer to act
personally, and such assishmt or acting offlect or other age.nlso eppointedby the Board of Directors shall
have the power to perfon» rd) lhe duties of the office,to which he is so appointed to be an assistant,or as
to which he is so appointed to acl,excerpt as suchpower may be otherwise defined or restrícied by the
Uoard of Directors,

4.1), Srdarjes, Tbc salaries of the piíncipal officers shn)l be fixed llom lime to time by

the lionrd of Directors or by aduly authorized committee thereof,and noofficer shaHbeprevented from
icceiving suchsalary by icasonof thefact that he is also adirector of thecorporation.

ARTICL)%%
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$3. llep_osiLs.All Amds of the colporation not othenviscemployed shall be deposited

from time to time to the credit of the corporadon in suchbanks,toisi companiesor olhcr depositariosas

may be selectedby or under the anlhorily of a resohition of the lloard ofDircelois.

.M. ,\fotuutellteclußigs_QEitlyd_bylliitt.'otitorakon, Subjeci always to the speelfle

diret;tioin; of the lloard of Directors, (a) any sharesorother seemitics issnedby any other corpor;dion and
owned or controlled by this corporation may be voted al any meeling of security holders of suchother
corporation by the Presidentof this corporation if he is present, or in his absence,by a Vice President of
this cogorallon who niay be present, and (b) whencycr, in the judhment of the President, or in his
absenec,of a Viec Presideal, it is desirable for lhis colporation to execute aproxy or written consent in
respect to any shares or other secusilies issuedby any other corporation and owned by this corpointion,
such proxy or consent shall be executed in the name of Ibis corporation by the Presideal or one of the
Vice Presidents of this corpomilon, without necessity of any authorization by the Board of Dircetors
af(1xation of corporate scalor colmiersignature or attestation by another officer. Any person or persons
designated in the manner above stated os the pic>:y or proxies of this corporation shall have full right,
power andnulliority to vote the shares or other securities issuedby stich other corporation andowned by
its corporation the sameassuchsharesor other seemilien might bevoted by this corporation,

CEltTiMCATEs Foit såkRESANDafflNit TilÄN$1eE11

6,l. Devitcalesiolilutc3, Öcitificates repicsf.nting shares of the colpoiallon sludl
be in such fann,consistoni whh law,asshall be determíned by the Board of Directors. Such cortificates
shall be signed by the President or a Vlec Presideal andby the Secretaiy or im Assistant Secretaryor
Treasurer or Assistan(Treasurer, Ál cestificalesfor shainsshall be consucillivély numberedor othenvise
identified, The namc and addressof the person to whom (he sharesrepresentedtherchy are lasued,whh
the nuinber of shares anddateof issue,shol) becultued onthe stock hansfer booksof thecorporation. All
ccitíncates surrendered to the corporation for transfer shal be canceledand no new ecitilicalc shall be
issued until the fonner certificalc for aUke niimber of sharesshanhave been suitendered and canceled,
except as piovided in Section6.06.

62, Eltabellojì!20£1cUtadha!, The scalof the corponition on any ccitificates for

sharesmay beafacshnlic.Tbc signalure of the Presidentor Vice Presidentandthe Secretary or Assistant
Secretmy upon a ceilificato maybe facshniles if the certificate is manually signed on behalf of a hansfer

agent,or a registrar, other than the coivoradon itself or auemployee of thecorporation.

, %gttlard_laggerccrs, la caseany officer,who hassigned or whose

facsimile signature has been placed upon any certificate for shares, shaBhave ceased to be such officer
before such certiucateis issued, it may be issuedby the coiparation with the same effect as if he were
suchofficer at the date of hs issue.

6.4, Transfer of 8bein Pilor to due presentment of a ccitificate for shaies for

registration of trofer, the coiporation may treal the registered ownerof such shares as the person
exchisively entitled to vole, to receive noßfications and othenvise to have andexercise all the rights and

power of an owner.Where acetillicate for sharesla presentedto the corporation whh a requestto register
for transfer, the corporation shall not be liable to lac owneror anyolher personsuffering loss as a iesult
of suchregistrailon of transfer if(a) there wore on or with the cultifiante the necessary endorsements, and
(b) the corporallon hadno duly to inquire into adverseclaims or hasdischarged by such duly. The
corporatíon may require reasonable assurance that said endorsements are genuine and effeclive imd
complíance with such olher regulations as may be prescribedby or under Ihe authority of the Board of

0% inry/nJ .9



Directors, Wherea transferof sharesismadefor collateralsecurity,andvoi abschiloly,it shallbe so
expressedni the entry of transfer if, whenthesharesarepresented,both the inmsferor andthe transferec
sorequest.

6,5, BE.Scilons-QEIratLafat.The face or re.versosido of eachcertillcalc repicsonting

sharesshadbeara conspicuous notation of any testriellon imposedby the coiporation uponthe transferof
suchshares.Otherwise the-reshiction is invalid except against those with actualknowledge of the
restrictions,

6A LeJLDeytoyedor Stolen Certificates The lioard of Directors may direct anow
eartifictite or ceilificates to bo issued in place of mly certificale or er,tuficalestheretofore issuedby the

corporation allegedto havebeen lost,stolenordestroyed,upon the makingofanaffidavitof that factby
thepersonclaiminyttheeerdlicate ofstockto be lost,stolenor destroyed.Whenauthorizingsuchissueof
a nowecrtillcateci certificates,theBoardof Directorsmay,in its discretion ud as nconditionpraeded
to the issuancethereof,requiro the person icquesting such new ecilificate or certificates,or his or her
legal represenlative,to give lhe corporation a bondin suchänmasil maydheci asindenmityagainalany
claim that maybe mudo against the corpointion with respectto the certificate alleged to have beca logi,
stolen ordestroyed,

63, ConsidernlinitfN_SALnLcs,The sharesof the corporalforimaybe issuedfor such
considetation asshall be fixed from line to time by theUcard of Directors,consistentwith the lawsof the
State otDelawars,

6.8, Stach-Regulallons.The Board of Directors shallhavethepower red stilhority to
nieke nii suchfrutherntles andregulationsnol incolaistcut with thestatutesof theStateof Delawarcas it

maydeeraexpedientconcoming the lasue,transfer and reaktration of certificates represcutingshoresof
the corporatione

ARTICLE VIL
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9,2, Ry&if.cnors.Thesebylawsmaybe adopted,amemicaor repealed by the Doord .

of Dircelors as provided in the ceilllicale of incorpora(ion by the affirmative vote of a majoiily of the
number ofdiicciors present at any meetingat whicha quonim is in allendance;but noby-law adoptedby
the stockhohlersshall beamendedor repealed by the lloard of Directors if the bylmvs so provide,

9.1 Lmpikdjunent)pleph. Any acilon taken or authodzed by the Board of Directors,
which would be loconsistentwith the bylaws then in effect but it taken or authoured by affin»alive vote
of not less lhan the munber of directors required to onend the bylaws so that the bylaws would be
consistent with such action, shall be given the same cífcct as though the bylaws had been temporarily
amended or suspendedso far, but oídy so far,as is necessary to pennit the specific action so luken or
authorhed,

INDEMNTFTCATloN OF DilUCCTORS AliD OFFICERS

10.I. )ademnifkalin1LotDnector.ajàílicots_and-Euonigyce.The Corporation shall

índemnify to the full extent pennilled by law any person made of threalcaed to be made a paity to an
acdon or proceeding, whelber climhnt, civil, administrative.or inyciticallye, by reasonof the liitt that the
person,his or her lestator or intestatois or was adirector, officer or employee of the Corporation or any
predecessor of Ihe Corporation or serves or strycd any other enterpuscas adirector,officer or coployee
at the requestof the Co)poration or anypredecessorofthe Corporadon.
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áßWittids»!s. An used in thís Article PfFTH:

(i) Tbc term"Person" shall menn a naturni person,parmership,
croporation,limitedBabuhycompany,entity,govemuient,or politie;al
subdivision,agencyor histomentality of a govc<mucat:

(ii) Thetoim "RelatedPoisons" shal meanwith respectto anyPerson:(/0
eny "offlicle" of suchPerson(ossuchtuon istielined in Ralt 12b-2 undertha
ScCuriticsExchange Act of 1934,natunended(the "Act")); (B) anyother Person
Wlut whh;h such Ibst Person hasany agrecocm, orangromentor understanding

(whether or not in wrhing) to act together for lhepurposeof adquiring,valing,
holdingor disposingof sharesof the capital s(nekof theCorporation (provkled itò

argen « Daavius Person shall be deemeda ReimedPerson pursuant to this clause(B) solely as n
ledate ate 7/psUhof suchPerson's being or becoming a paayto an hwesfor Righi.s



Aycement to be.entered into by andamong the Coiporation and the stockholders
namedthereinonor aboutJuly2, 2007(the "lavestor RightsAgreement"));(C) ilt
theenseof aPersonthat is acompany,coiparation or similar entl(y,any ekecutive
officer (nsde.finednoder Role 36-7 under the Act) ordirector of sur;hPerson and,
in the caseof aPersonthat is apartneiship orlimited liability coinpany, any

general partner,managingmembr.rnrmanagerof suchPerson,asapplienble'(D)
in the.caseof anyPerson that is a registered brokeror dealerthat hasbeen
admitted to membershipin.thenational secudties exchangeknown its BATS I

fchange, loc.(on"Exchange-Member"),anyPerson that is associatedwith the
ExchangeMember(asdetennined using tho definition of "personassoelatedwith
a meinber"asdefined underScellon3(a)(2)) of the Act); (B)in dic caseof a
Personthat isenindivklual,any relativeorspouse.of suchPoison,or anyreintíve
of such spousewho hasthe samehomeossuch Personor who is a director or
officer of the Corporationut any of its parents or subsidiaries;(F) in the.caseof a
Personthat b anexecutiveofficer (as defined imder Rule3b-7 under the Act) or a
director of a company, coiparation of similarentity,suchcompany,corporationor
cathy,asapplientie;and(0) in the caseof a Personthat ísagenemi panner,
managingmember or managerof apartnership oclimited liribilliy company, such
pannershipor limbed Gabilitycompany,asapplicable: And

(iii)'l'ho term"henelicially own","ownbene.ficially"or anydoivative
thereof shal have the meaningsci forth inRuk 138.3under the Act.

(i) PorsolongastheCorpomtion shal control, dhcotly or indircotly,
BKpSExchange,loc.,except as providedla clause(ii) below:

(A)No Peann,either nione or together with Its Rekted Persons,
may own,directly or indirectly, of record or beneficially,shares
constituting more than forty percent (40%)of anyclassof caphid stoc); of
the Corporn(ioni

(B) No ExchangeMcmber,<dtber alone or togelhei with usRelated

lorson.smay ownsikcelly or hidircelly,of tocordorbedelein))y,sharos
constituting more than twenty percent (70%) of any class of capild stock
of the Corpornlion;and

(C) No Pegan, cilhei aloneor logelhor with in Reimed Persons,at
anytimemay,direcdy,indirectly or puolant to uny voting inist.
Blircemcot, phs or other anangement(other thanthe investorRights
Agreemen0,vote of causethe votingof sharesof the capital stockof the
Corporation or give any consentor proxy with respectto shares

representh>gmorethan twenty percent (20%)of the voting powerof the
lhen issuedand colslanding capital stock of theCorpontion, nor nmyany
Person,uhhcr alone or together wah45 Rebted Persons,enter into any

agreemeni,plan or other arrangement(other than the investor Higha
Agreement)with any other Person,uitler alone or together with lis



Related Persons,imderchtumstances ilmt wouki resub in thesharesof
capha)slock of the Colyorationthat inc subject to suchty;rcement,planor
other arrangement not beingvoted onimy mailer or matters or any proxy
relating thereto beingwhhhohl,wheredic effect of suchagree.ment,plan
or other art(mgement wouki he to enabicanyPerson,tilher alone.or
together wi(h its Rohited Persons,to voto,possessthe right to vote or
causethe voting of sharesof thecaplia(stockof the Corporation that

would (e.presentmore than twenty percent(200/o)of said young power.

(ii) Sub)cci to clauses (ill) and (lv) below:

(A) The liinitations in clauses(1)(A)and(i)(C) abóveshallnot

applyin the case.of anyeinsaof stockthatdocsnot luive lhe right by ils
terms to vote in the c)ccdon of membersof the Board of Directors of the

Corporation or on other mancis thatmayrequiro the approvalof the
holdersof voting sharesof theCorpornlion(oiber than matters effecting

the rights,pieferences or privlegesof said chiss of stock); nad

(B)The.iimilations in cima (i)(A) and(i)(C) above (except with
respect to Exchange Membeis mid lucítRelated Persons) maybc waived
by lheBoardof Directorsof theCoiporation purauuntto a reschtilon duly
adopied by lhe Bonrdof Directos,if,in coin.citon with takingsneh
action,the Board of Dimetors adopis aresoludonstadngihm it is (he.
detelminalíanof suchBoardthat suchactiottwll not hnpalt the abilityof
IlATS Exchange,lac, to cory out its funcdonsandresponsihuitlesosan
"exchango"inder the Act raidtheniles too regulationspromulgated
thereunder,that 4 is otherwise in thebest intercus of the Corpora(ion, ils
stockhoklers and BATSExchange,lnes and that Bwulnot hopair the

nhilly of the.United StatesSecurilles and Exchange Commission (the
"Commission")to enforce the Act andthe sh:s and reguíntions

promulguted thereunder,andsuchasolutionshadnot beuffective until it
is filed wBhandapprovedby the Commission.in making the
detenninulions referredto indie immediatelyprecedíngsemence,tho

00Ardof Directonimay impose.onlho Poison in que,sdonund ils )(clated
Personssuch conditions und restiittíons Gud ít may in its soledisciotion

deem necessary,appropriate or desirablein furthernur:0 of the objectives
of theAct andtheniles andreguhidonspromulgated thercunder,anti ihn

govemance of BATS Exchange,Inc.
(iii) Notwhhstanding choses (ii)(A) and(ii)(B) above,la anycasewhere a

Pcison, eliher aloneor together with its liciated Per,sons,wouMownor vote mores

than liny of the abovepercentagelimitmionsuponconsummationof anyproposed
sola,ossigonent or inmsfer of the Corponulon'scapital stock,suchsnia,
assigninent or transfer shad not becomeeffectivo unt4 iho Board of Directors of
AheCorporation shallhavedelennined, by resolution,ihm suchPersonandits
l(<:latedPersonsare not subject to anyapplienble"Statutory disgitali(lcallon"

(within the meaning of Section 3(a)(39) of the Act).



(iv) Notwhbstandingclauses(ii)(A) and(ii)(B) above,andwidiout giving
effe.ct to sono,anyExchangeMemberthat,oitheraloonor together widi its
Re)atedPoysons,propose.sto own,directly or indirectly,of record or benefirJaly,
s)wes of the capitalstock of theCorpotationconstituungmorethantwenty

percent(20%)of the outstanding shares of any clnsaof capital stock of the
Corporation nnd any Personthat,either alone or together with its RelatedPersons,
proposesto own,dhectly or indimerly,of recordor beneficially,sharesof Die

capha) alockof theCorporntionconsti(uting more than forly percent (<10%)of the
outstanding sharesof any dass of caphal stock of the Coiporation, or to exercIse

voting rights, ur grant any proxiesor consentswith respectto sharesof the caplint
stock of die Corporniionconstitutinginore (Jian(wenty percent(20%)of the

votingpowerof Ihe thenissuedandoulslandingsharesof capitalstockof the
Corpomtion,shallhave delivered to the Board of Directors ofthe Coiporation a
notice hi writing, not lessthan forty-five (dS)days (or anysbotter period to whicit
saidBoard shall expresslyconsent), before the poposedownstship of such

shares,or the proposedexercise of said voilag righis or iho granting of said

pioxles or consents, of asintention to do so.

e culmduke

(i) AnyPersonthat,eitheralonca togetherwith its RelatedPersons,
owns,dheel)y or inditcody (whelhcrby acquishionor by achange in the nnmber
of sharesoutstanding),of record or bencliciady, fívn percent (5%)or more of ihe
then oulslanding sharesof cuplial stock of theCorporallon(excludingsharcsof
anyclassof stock that doesnot have tho right by its terms to voto generrdly in the
c)ccison of memhurs <>fthe Board of Directorso( the Corpomtion)shall,
immediatelyupon naquiring knowledgeof itsownershipof five percent (5%) or
momof the thenoutstanding sharesof such stock,givethe Boardo(Directors
wrinennotice of such ownership, whleh natlee shall stnic: (A)sch P<:rson'sfull
legal namo;(B) och Person'stide or status and the datoonwhichsuch utloor
status wits acquiredt (C) suchPerson's(anti its Rchiled Person's)approximate
ownership intere.stof the Coiporationt and(D) whethersuchPersoll hasdie

power,dircellyor indbeetly,to direct themamigementor policies of the
Corporation, whelber through ownership of securides, by comrael or othcavisa

(li)Each Personrequire<lto provide wrinen notlee pursuantto
subparagraph(c)(i)nf thisAideloFWCHshall updatesuchnotleepromptlyafter
any change inthe contents of that nodec; providedthat nosuchupdatednotice
shall beicquired to be provided to theBoardof Directors:(A)in theevent of in

inercase or decreasein theownership percentagesoreported of lessthan one.
percent (1%) of the then ontstiuiding sharesof any classof copiin) stock (anch
lucrease or decreaseto hemensuredconulouvely from the tunount shown on the
lastsuchnotice),inless anyinercaseor decrcuseof lessihna one percent (1%)
results in such Personowning more than twenty percent(20%) or more than feity

perecol (40%) of the.sharesof anyclass of capitalstock thenoutsiending (nt a
time wbro suchPersonpreviouslyowned lessthan suchpercentaans)or such
Person owningless than twr.ntypercent (20%)or h:ssthanfortypercent (el0%)<>f



ihe sharesof any classof capaalsock dien outstanding (at a time whensuch
Personpreviouslyownedmore thansuch pen:entages);or(B) in the.eyes the

Corporadon issuesadditional sharesof capital stock (or securitiesconvertible luto i
capitalclock) oi-takes anyother action that dihites the ownctshipof such Persons
oracquiresor redeemsshares'of outsinndíng capital stock or takes any other
action thal increasesthe ownershipofsuchParson,inonchcasewi|hout smy

change.inthe nuiuber of shoresheldby suchPerson.

(Hi) The Board o(Duectorsof the Coiporafíon shnHhavelhe light to
require anyPersonreasonablybelievedto besubject to andin vioin1(on of this
Article FLPTHto provide the Cosponcion compk.tninformation as to 60 shoresof
stock of theCorporadon owne.d,direcuyor ladirectly,of record or hcnetielaßy, ]
by such Person andits Reinted Personsandasto anyother facturd mailer rchillog
to lhe applienbhy or eJfectof this Article FIFTHas orly rerdonablyberoguested
of suchPerson.

(d) jf{kçteffgj¡ylyalliinggatelill½tliatojštlil!Niinf/IM!!It k. If any
stockholdorpurponsto sell, transfer,assignorpledgelo anyPenon,other than the Corporation,

any sharesof the Corporation that wouki violatethe provisinnsof this Aiticle FIFfH, thenthe.
Corpontion shallrecordon the bochsof the Corporation the transferof only that·number of
shares that would not viointethe provisionsof OdsArtick Fl)•TH nod shalltrent the.remaining

sharesasownedby the purported ironsterortfor all pinposr·,s,includingwithout límilation,
votings payment of dividendsanddistributions with respectto suchshares,whetherupon
lignidationorolhenvise,if anystockboklarpiirporisto vote,or lo grantanypioxy or enterinto
any agreement,pion ur uthor arrangement relating to lhe.voting of,sharesthat would violato the
provisions of this Anicle FIFFH,thentheCorporationshnBnothonorsuchvote, proxy,
agreeme.nhphsor olher arrangemeal to the extentihnt such provisions would bevlointed, and
anyslaues subjectto that nrnutgoment shal not beentided to bevotedto the extent of such
Niolatoit .

(e) /Ng/ataledeetty'barAM_Parportet/fyTrog4letteditiyiplatiettsflhi.t Aulelq.I( any
stockho)der purporisto sell,tytmsfer, assign,pledge,or own any shares of the Co paration in
violationofthoprovisionsof tills Aidcle Vinh,then theCorpomtion shnUhave the right to, enri
shnil promptly after confirming such violation andlo the extent fundsarelegally avtdinbin,
redeem thushares sold,transferred, assigned,pledged,or owned bi vioindon of the provisions of

this ArdeleFifth for a ptico per sharcequn)to the fair taarkel valueof those shares,Written
noticeshallbe givcoby the Secretniy of the Corponnionto lho holderor holders of record with

respcet to the redeemoblesharesat theaddressof ihe holder or hohlersof recordappearingon
the booksof tlic Corporadon,whichootien shallspecifyadate for redemption of the sharesthat
shal benot lessthanten(10) daysnor mom then thirty (30) days from the date of suchnoden.
Any shamsthat havebeensocaled for redemption shnHnot bedeemedoutclandingshares for
the pugiose of voting or deterraining the total number of sharesentitir:d to vote on any matter on
and after thedate on which written notice of redemptionhasbeengiven to the holder or holders
of thosesharesif a sumsufficient to redeem suchsharesshallhavebeenirrevocablydeposited or
set aside to paythe redempden price to the holdci or holdersof the shines upon surrender of
ccitifientes for ihoseshares.Wihten noticeshal) begivenby the Secretary of the Corpoinilon to

a)) holders of record appendngon the booksof ihn Corporadon of any redemption by the

5



Corporation(includhig,without umitation,aredemptionpursuantto duseinnse(e))(in each
caso,n"Redempdon")nutmorethanton (10) daysaAct consuminationof the Redemp(ior
whichnoticeshall speelfythe numberof sharesoutshuidingafter IheRedemptionof eachchtss
of theCorporation'scapitalstock.

11mLeD1ii.mr.e

JETil:The numberof dkectorsmaybe,inernsed ordecreasedfrom time to ilms by a
resolutionadoptedby theBoardof Dhectors.Dkectorsshallbeeketedby thestockholdersof
the Corporationpursuemtu andin accordancewahthisCertifleateof tacarporationandtheBy-
Lawsof the Corpuration.ßluctionofdkoctorsneed not beby wrfuenballot unlessthe ßy-Laws
of theCorporationshallsoprovide,TheBoardof Dircetortoranyindivkhial directorumy be
removed from office insecordancewhhthe1)y,Lowsof theCorporadon,

ÁYEAM

D)QErli'thThe Boardof Dhectorsshallhavethepowerto adopt,amendor repealBy-
Lawsof theCorporation.TheBy-Lawsof the Corpo«ttlonidayakobeamendedor repeided,or
newBy-Lawsof the Corporationmaybe adopted,by action takenby thu stockholdersof the
Corporation,All amendmentsto theCorporation's'By-Lawsmusthemadeinaccordancewith
proceduresAct out in theBy>Lawsofthe Corporallon,

Alldel!!1&ldiglUuhdÅlnila.ftflåUteißf Ad@EX

Emme
(n) /ntkægett||aa.The Corporation shal provide indconification for members of hs

Boardof Directors,membeis of committees of the Board of Directors and of other committees of
the Corporal)ons tind ils executivcofficcas,andimiy provide.indemnificationfor lis olher officers

ímdils agentsraid einployees, and thososerving another corporallon, partoesship.joint venture,
trust or other emorprise at the Tequestofthe Corporation, in eachcasetothe maximumex(cut
poimbled by Delaware law; povided,however,that the Corpomtion mayHmifthe extent of such
inde,mnification by indivhhialcontractswith its dircelorsandc):ccutive officers',and,provkled,
forther.that the Coiporation shallnolbe required to indemnifyanypersonin connection with

anyproceeding(or part thereof)(nithuedby suchperson oranyproceedingbysuchperson
nßainstthe Corporation or itsdirectors,ofíícers,employeesor other ngentsunless(i) such
indemol0cation isc;;pressly requiredto bemadeby hw, (ii) the proceeding wasaudiorized by
the noord of Dhe<:torsof the Corporation or (iii)such indemnifiention is provideeby the

Corporation, in its solu disciellon, posuam to the puwers voted in theCorpurniton under the.
General Coli>oration Lawof Debiware.

(b)?nitoninflRNRy, To the fullest extent notprohibited by the Genend Corporolloit
Law of the State of Delaware,asit exhis on the date this Certificate of locorpomtíon isadoptetl
oi ossuchlaw may lajei hoamended,nodirector of the Coiporntion shall beliableto the



dorporntioneritssinckholdgyrformountarydittiingesforanybreachoffi lueigydutyasa
directogNo anterichnointoottepeal oEddsAr(ido shallmíverselyn(fenihnyriablerprotection
ofadigteforaftheCugi4tatfoitihatettis atthMitge of404amendmaaloingal whikrespuet
to anyactionslated,or hiantionsepriorthernte.

Él-lil| Adli#inetybetakenbydittstgokhddertof the CorporntloanNoétt)Hocefin
¶ywilttenconsul à¾d teitinóxtetilttovided td ille timnyiheOcnetelCorpotMionLaw of
Oolowara

RIMMA'.Wetá!Elle!Dig

ELE_Vhl)?iß Whenever a compromlae,or arrangement is proposedbetween the

Coiporation and its creditors oranydass of them and/or betwoonthe Corporation and its
stockholders or any classof them,uny conn of equitable jurisdictionwithin the Stato of
Delaware may,on the appleationin asummarywnyof the Corporation or of any creditor or
stockholderthereof or on the opplicationof any receiver or iceciven appointedfor the

Corporation under Secdon 29) of Tide 8of theDelaware Codeor on the appliendon of trusicos
in díssoludonut of anyreceiveror receiversappoioted for the Corporation inder SectionTi9 of
Title 8 of theDelawareCode,orderameel)»g of the credítois or classof creditors,and/or of the
stockhokkss or clust of stockholden of the Corporatiou, aslhe casemaybe,tobesummonedin
such manne.rassuchcomt directs, if a majorityla mtmbenepresentingthree fourthsin vtdue of
oic creditorsor classof crediiors,and/orof thestockholdersorchiss of stockholdersof the
Coiporation,as the casemay be,agree to anycompromise orarrrmgementand to any
reorganization of the Corporallon asconsequenenof suchcompromiseorarrangement,the said
cornpromiseor arrangememandthesaidreorganizmion shall,Ksanctionedby the conti to which
the saidapplication hasbeco made,heb(uding on all the creditorsorchiss of credhors, and/oron
nuthe stockholders osclassof stockholders,of the Corpomtion,asthe casemaybe,andolsorm
the Corponition.

kindititil.L..00f.9MNat!LEQatnu"BIR

'fWPL.FTU.The Corporallou restuves the right to OmendthisCtitificillo of
1ncoiporation, tmd to chtuite or repeal any provision of the Ceniffenic of incorporntion, in the
roanne,rprescribedat die lime bystatute(provided,however,that anysuchamendment,change

or repealinust befirst approved by the Boa«lof Directors),and all righis con(crred upon
stockholdersin thisCortifícateof incorporation aregranted subject to ibisreservalion.For so

long asthe Corpomtion shall contro), directly or lodì<cctly, ItNl'8 Exchange,Inc.,beforeimy
amendment to or repealof any provisionof this Certificato of )ncoipondion shaube effeedve,
those ebangessacBbe subinliled to the Boardof Dhectors of IIATS Exchange,ínc. andif that
Board shed determine that the samemust he filed with or fi)cdwith anil approvedby the
C<>mmissionbefore the changesmaybe effecdve, under Section 19of the Act tuid the nye.sand

rego)ntions promulgated thereunderby the Commissionor otherwise,iben the proposedchnoges
to the Cerdticate of Jacorporationof this Corpointion shallnot beeffectivo nati) tiled whh or
filed with and approved by the Commission,asthe casemay bu.
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J3ATSGebidMarkoialnog a corpoationorganizadnità askiingundersmdliy
Thínoof theptosialonsreflhóCanenilCorpointionLawOfthe StniaófDelawate(the"General
CoppomuonLaye");

DOMíTilfAtWY CERTf3%

That thonarneof(ho corpointion jaBATSGlobalMaikets, Inc, and that this corpouition
was otiginaly hicoiponted posuont to lho OcneralCoipomdonLaw on hme29,2007under the
name BATS Holdings,Inc.

That iho Boud ofDiicutors duly ndoptedresolutions proposingto amendandrestate the
Certificato ofincorpointion of this corpoindon,declaringsaidamendmentandicolatomenttobe
ndvh;nb)e and in the best intereslaof ibis corporationandßsstockholdeia,and nuthorigingthe

appropdateofficers of this colpoin(ion to solicit the consentof the stockholderstherefoie, which
resolution .withigforth lhoproposedamendment and restatementis at follows:

RESOLVIO, thru(he Celtilcate orkeolpointion of this còrpomdan be amendedand -
restated butsentjgelyto ictid asfollows:

Re

EllSilyThenomeofthaØ<npoufiatugAfSÓleinthiaikelásluñ4e "Cotyymfion"),
killaamtra

ÈØRD3Tiptilltid rgtstoredoffianof the Corporadonin tha$140?of Delevatto4
1200pangenannt,9hhningtsia CourdyorNewassoo,Dahawne1980%ind theadinourits
ínidshégisterabagganighafgddie isDeGeparationInist Oompany,

RIDEN Thepulptuoa 4^1190803ofi o CD4totation6 to engitgelá ány lawh(tneià
sativity for whichcorporatiommay beagonizedsederthe Gential Co4ioiadoit Law of
D¢tswere,

Ait0ERheHnn

REN
(a)?hs total munhs;osshmorofstockthattheCo)pointionsliall haveauthodtyto essa

is 2( Od(,%0004haterofonininoll slookhayhtgapat inhin of$iOl ligt ohnte.



JilJimla adaídon10 egy lheitatlâmon iho nimaferaßnixát ofthe Cotpándiode
clipitál atackactioith Arthe33y4amof the Colporaday,the foMow)ngshallapply toihir lhilesi
nige Wmistedbylawi

(n)gitallhas.AthatMathisÄiticioNFÏlt
(i) .The (cim "Poison" shall mean a nn(utal poison, poinership,

coipomUon, limited linbility company, entity, govemment, or póliucal
subdMsio4 agenci or lustiumentalityof a govolument;

(ii) Ibo team"RebitedPcisons"shall mettu with inspectto anyPcuou:(A)
any "afßllate"of suchPerson(as michtena is defined in Rule 12b-2 underthe
Sectilles ExchangeAct.of i931,as amended (the "Act"));(D) any other Poison
with which such filst Poison has any narccmcat,auengementoi understanding
(whetheror not ín voiting) to act togadier for the puiposeof neguhing,voling,
holding ei dísponingofshmesofthe cupitalstock ofthe Colpoution (piovided no
Person shoube,deemeda ReJniedPersonpmsunni to this clause (H) solely as a
resuli of sneh Pomon'sbeing or becorning a paity to·nn Inve.sto:Rights ]
Agreement catcled into by andamong(bc Coipmation and the stockholdets
name.dthcicin pu JanuntyI,2008(the"favesto)R.ightsAgreomcat"));(C) in the
case of aPoison ihM la a company,corporation 01 simlar entity,auy executive
oílicer (asdefined undetRule 36-7 under the Act) or diicolor of suchPoison and,
in the case of a Person that is a potucishlp or lixnitedliability company,any
gencial pminct, ionnagingmembro or manneer of such Poison,as appl(cabic;(D)
in the case of any Person that is a registeredbioker or dealer that has been
admitted to memboishlp in tho nationa) secuellies exchangaknown as BATS
Exchange,3no (au"ihchangeMembet"),any Poison that is associatedwitli the
ExchangeMember(nodetenninedusingthe deßnillon of"poisonassociatedwith
a memboy."as defined under Section 3(6)(21) of the Act); (B) ju the enseof a
Poison Omtis anolmatpeisonandExchango Member,anybookeiof dealer (hat is
alsoanExchangeMemberwith which such Peison isanociated;(9) in the onseof
a Poison that is a na(uial poison, any .tclatlYeor spouseof suchPerson,or any
reintive of such spousewho has (bc same home as such Person or who is a
duector or o(Tieciof the Co2pointion or any of its parentsof subsidimiest(0) in
the onseof aPoisonthal isanexecutiveof(icer(ns definedunde.eRule 36,7 andel

the Act) or a directoi of a company,corpomtion or shnuneanthy,suchcompany,
colpointion or entity, as appleable; and ())) in the caseof a Poison thrd is a
gencial Potter, maungingmemberarmenagerof apailucishtpor limited liabUtty
company,suchpartnershipor lmiled liablity company,asappilouble;and

(iii) The teim "benefi<dailyown","own beneficially" or any derívntive
thereof shnRhavethetucaning set forth in Rulo 13d-3 under the Act.
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(taka1<dlelt
(i) f or so long as the Corpomuon shal contto), directly or indheedy,

ßÀ?8Exchange,Inc.,execptaspiovided in ohmau(51)below:

(A) No Poison,either aloneor togother with its Related Persons,
may own,dhectly or indhcolly, of iccoid or beneficially, sharer
constuutinginoni ihan feity percent(d0%)of any c)nsa of capital stack of
theCorpomtion;

(B)NoExchangeMembei, eftbur alone or togetherwith its Reinted
Pcitons, may own,dircody or indhectly,of itemd or bonclichly, shales

constituting91016 than twenty percent(20%)of any classof capital stock
onho Corpointion; ind

(C)NoPe.tson,eithei aloneat togelhorwílb its RelatedPersons,at
any (Imo mny,dircedy, Indhectly or pulouani to any voting inist,
agreement,phm or other moangoment(other than the Tuvestor Rights
Agicement),vote or cause the yotiusofshaics of the onpl(al stock of the
Coipointion et glyo any congent or ¡»oxy with icapeut to shares

icpicsonting mole thuu twen(y peicent (20%)of the voting power of the
dien issuedandoututundingcapital stockofthe Corpointion, noi rony any
Pason,either alono or together with usRekiledPoitous, enici into any

alpecment,plan or othei allaugement (other ihmi the hwestoi Rights
Agreement)whh .nny othel Person,clihor alone oi together with its
Rekited Petsons,under ciocuoisitmees that wouldresult in the sharesof
capitalstockof the:Corpontion that nw subjectto suchagreenant, pion as
other attongement not beingvoted on any »iatter el mattersof anyproxy
relating thnicio beingwithhold,whoic Orceffect of suchagreenient,plot
or other míangementwouhl be to enable tiny Poison,either aloneor
logetherwith íta Rchited Poisons,to v<ote,possessthe ylght to vote or
cau00the voting of shares of the riopiln) stock of the Corpomtion the(
would reptosentmoonthan twenty percent (20%)ofnakivoting power.

(ii) Subjectto clauses(iii)and(iv)belowi

(A) The Unitations 10 cimiscs (i)(A) and (i)(C) above shatl not

apply in the caseof airy chiss of stock that does not bove the ilght by its
tcomsto voin in the election ofniembem of the Boind of Dircuton of the
Coipointion of on other motlers that mayseguhethe approytil of lhe
holders of yoßugshares of the Corpomilon (otheithna mattuis affeeling
the rights,pielbicaces oi privilegesof saidclassof stock);and

(B) The limita0ans in clauses (j)(A) and (i)(C) abovo (except with

respec( to Exchange Membersand their Rebited Persons) may be vatived
liy the BoardotDhoctors of the Corporallonpmsumit to a reschillon duly
adopted by the Bonid of Dircotois, if; in conotolion with lakbog such
noilon, the Board of Dhectors adoptsa scachition stating lhat it is the
dcieiminallonofauch Bomd that suchactionwill not impair thoability of



BATS Exchange,Inc. to calyy out its function0and responsibliltiesas to
"exchange"under the Act and the mies and reguhittons pionatigated
thereunder,that it is otheiwise in iho bestinteres(sof the Coipointion, its
stockholdersand BATS Exchange,Inc,,and that it wl)l nol impair the
nullity of the United States Scotuitics and ExchangeCommission (the
"Commission")to enforce the Act and the iulca and rep,uladons

promulgatedthereundel,and such resolutionshall notbe effective un(il k
is fíled wfth and approved by lho Commission, hi making the

deleimjnations referred to ín the innuedinicly placeding sentenoc, the
BoardofDirectow may imposeon the Personin question and itsRelated
Personsmich conditionsand reatdetionsthat il may in its solo discretion
deemnecessary,appropilate os desimbloin Jhithmance of the oblectives
of the Act andthe rules modreguladonspromulgatedthoroundor,and lho
ßovernanceof BAT S Uxchtmge,Inc.

(iii)No(withstanding c)tones (ii)(A) and (ii)(J)) abovo,in any ensewherea
Person eithei aloneor togethei with its Rc)nted Persons,would ownor vote mom
then anyof Ibcaboyepercentagelimitations uponconnuumationof anypioposed
sale,ordenment or (muofer of the Coipoinison's capital otock, auch snic,
assigomentei transfor shall not become effective twfi) ihe Bomd of Dunctors of
the Co.tpoulícu shall·havo detoimined, by resolution, that such Poison and its
Related Personsme not sub}cot to any opp)}cab)c"statutoly disqualification"
(within themenuingof Scotlon3(a)(39)of the Act).

(iv)Notwithstandingcinuses(ii)(A) and(ji)(ß) above,and without givíng
ofTectto same,any Eychange Membot that,cilher ak>ncor together with Hs
Reinted Poisons,pioposes to own,direcdy or indiwolly,of iceord or beneficirdly,
shows of the capital stock of the Cmpoiation consthuling moic than twenty
pojconi (20%) of ibe outstunding sharesof any c)nse of captial stoch of (bc
Co)pointion undanyPomon that, eHbei nione or togelhor w)lb ile Related Poisomi,
proposes to own,directly or indircelly, of record or benefluially, shoes of the
capilalstockof the Coipointion constilotingmore thanforty perconi (80%) of the
optsanding shmes of any classof capitid stock of (bc Coipoyntion,or to excicise
voting rights, or gmntanypioXICS of con30nisWith respect to abarcs of the onplial
stock of the Coiporallon countituting mow than twouly peicent (20%)of the
voting power of the then issuedand outstandingshmesof capital stock of the

Coipomßen,shall havedelivered to lho Hood ofDircolors of the Corpomtion a
notice in ynítína,not lessthan forlydive (85) days(oi nuyshorter poliod to which
said Domd shall expressly consent), before lhe proposedownciship of such
shares,or the proposedexercise of said voting rights or the ginating of said
proxiesor consents,of its intention to doso

fŒkit( Nélinna

()) Ah yuison&ite althey aludó ór togetheryÁNhaReadttetoteena
twitt direellypr fadhocJiyiwiredockyequíiilon orby Wyirangainthe;nuniker
ok,bmesoutstanding);ofincordorhoneff?iolly;fivcinfachí(5%)orin&e of Ele



then ontstandingshares of caplial stock of die Corpomlion (exchiding shalesof
nuy clue of stockthatdoes not havetheright byBslemn; to vote geneially in the
election of raembt;is of dic Board of Dhootom of the Corpomlion) shall,
immedialotyupou acquiring knowledgeof its ownershlpof Jivepercent (5%) ei

more of the then outstanding sharesof suchstock,givo the Board of Dhoctots
writic» noticeof such ovmeisbio, which noticesha)) sinici (h) suchPeinon'sfull
legal nmue;(B) suchPerson'stitle or statusandthe date on whloh such title 01

statuswas acquired; (C) mich Peu;on's (andits RelatedPerson's) approximate
ownemhip interest of the C<npostion; and(D) whether such Poison has the
powch dhectly or indfreo0y, (o direct the managomentor policies of the
Cospotation,whether Ihiough ownershipofsecurities, by conhnet or otherwise.

(ii) Eaub Petson required to pmvide voitten outice pulsuant to
subparalyaph (a)(t) of thia AittolollFTFí shall updatosuchnotice, promptly of)er
any chmige in the contentsof ibut notice; provided ihnt no such updatednotice
shall be acquhedto beprovided to tlic Boardof Dhectots:(A) in the eventof an
lnercase 01 dentenso in the ownershippercentageso repmted of le.cslhou one

percent ()%) of the then outstandingahmesof any class of capital stock (such
incicase or decrease to bemeasuied cumuladycly from the amoun(shown on the
last such noiica),unlessany hiercaseor decreaseof luss than one porcent(1%)
lesults in ruch Ponionowning moocthan twenty percent (20%) oi more tami forty

peicent (40%) of dm shams of any classof caplial stock then ontstanding(at a
time when such Pessoupreviously owned lessthan such percentagos)or such
Poisonowning lessthan twenty percent(20%)or lessthanDutypercent(40%)of
the shtoes of any class of capital stock then oulatanding (at a time when such
Perconpieviously owned more thtm such percenbiges); or (B) Jathe ovont lho

Corpomtion íssnesadditionalshoresof capitalslook (os seculties convoitthie into
<:apl(al stock) or takesany other action ihat dihites the owneiship of such Pesson,
or acquhes oi redeems sharesof outstandbogcapital rtook or takes any other
action thal incicascathe ownership of such Pets<ni,ja each casewithout any

changeiu the uumber of sharesheld by suchPerson.

(ill) The)30eid of Djiuotors of the Golpointion chall have the right to

require any Petano tensonably bclieved to be subject to and in violation of this
Artinic FlFTll lo piovide lho Coipointion coinpicio infonuation asto all shmts of
slook rif the Coipomtion owned,dhocly or inlirectly,of record or bouclicially,
by suchPemonundits RelatedPcisonoandas to anyothei fitclual matter retaljng
to the appleablity oreffect of thisAtticle FIFTH asmayicasonablybe sequested
af such Person.

ld) l@etef.blotor/Atlata[etL!tst_l'oderlLj'LO)nla2Lafdds blM& 10any
stocidiohler purpoils to sell, tunsfel, assignor pledge to any Person,other than the Coipontion,

any shares of the Corpointion that would vlohde tbo provisions of(his Article F)F)0, thenthe
Corpom(ion aball sucord on the books of the Corporation the transferof only that number of
shoes that would not viohde the piovisions of this Article F)FTH ínid shall treat the icinaioing

shmesas owned by the purpoiled transforoi, for all purposes,including without limitation,
voting, payment of divídends and dishibutions with respect to such sharos,)vhether upou



liquidaden or otherwise.If any stockholderplupoits to voto,or to amatany proxy or entei into
any agiuemont,planor other annugementrelating to thevoting of, shoes that would violide the
provisions of this Atticle F)FTH, then the Coipointion shall not honor such vote, inoxy,
nascicent, plan or other mongement to lhe extco( lhat stich provlsions would be.violated, and

any sharessubjcot to that nuangemoulshal not be entilkd to be voted to the axlent of such
ylointica

(c)BiduoJMaa-abmaanotualdavdeindhilioluf fotteLut4Aubile.tf any
stockholderpmports to soll, transfer,assígn,pledge,or ovm any sharesof the Coiponition in
viointlan of the provisionsof this hilicle Fifth, thenthe Corpointion shall havethe ght to, mid
shall piomptly after conlicalog suchviolation and to lhe extent Ande mo )cgolly availabin,
redeem the shnies sold,trousíètred,assigned,pledged,or ownedin violation <if the proylalonsof
this Article Plfth for a plice por shoreequal to lho (oír iumket value of thoseshares.Wu(ten
notioo shal)be given by the Sacrolniyof the Corporationto the holderor holden of recordwith
respect to the redeemoblesharesat the addicasof the holdci m holde.in oficcor<l appemingon
the,booksof the Coipontion, vddchuolice shaUspecifyadaic foi redemptionof the sinnesthat
shall bonot 1633 thawten (10) daysnormore thouthhty (30) days from the dateof suchnollec.
Any sharesthat have be.caso calletl foi redemplon shallnot be deemedoutstoodingshmesfor
the plupose of voting of deleiminbig the total munbei of shnrcs endlica to voteon anymatteron
and aftet the date on which wiitten notice oficdun)ption hasbeen given lo the holdci or holders
of thoseshmes .ifosumsufficient toredocmnochsharesshall havebeenin evocablydeporitedor

set aside to pay the iederopdonpleo to the holder or holdets of the shmosupon swrenderof
cordficatesfor thoseshares.Thitlen noden shallbe given by the Societaiy of Ibo Cs»ponition to
all holders of record appening on the booksof iho Coiponition of any redempilonby the
Corporallon (including,without ihol(ation, a redemplionpuumant to this clause(o)) (in each
enso, a "Redempdon") not more than ten (10) days ofler co.nsutumation of Ibo Redemptícu,
which notice shall specify the immber of shmenoutsinndbig anor the Redempdonof eachclass
of the Coipostion's capitalstock.

ihadnhets

BE(U3: The numbol of dialetois may bc íncicased of decicasedfrom time to thuc by a
resolution adop(cdby the Boardof Dhectors.Directon;shaUhe oh:cled by the stockholdep of
the Corpolation puisuant to and ht n<:cordancewith thí.xCottificate of Inco)pointionfind theBy-
Lawsof the Corpomtion.Bicotton ordbectois neednot beby wdtten ballot unless the By,Laws

of the Coqoomdonshall so piovide. TheBoa«I of Dimotors at any individual directormay be
removed from office laaccor<kincewith ihoBy-Laws chhu C<upotation,

MERLft Thedestion oflhoCorpomiibnahidibppoly*ah

QQlHH: The Bomd of Directois sho)) have the powel to adopt,amendoi repealDy-
Laws of the Coiponidon. The By-Laws ofthe Coipostion may ako be amended arrapented,or

new Dy··Laws of the Coipouition may be adopted,by aclon tal:en by (la stockholdeis of the

6



eu.Alfamadando9 lothéQ4tpon)(fon111y%awsmustnomadaintietoidanceMh

pionedertasetoutynthe Ilplaws ofthä¶otyotatioin

kode)pa(Minel.id p.dDidoMfkliltet0lltidilif ft

(a) hufen»U6en/kvi.The Corporations)ml) provide indonmilleation for membeis of its
Domd of Directom, membersof commilleesofthe Bonid otDocoloro andofolhei commílicosof
the Coiporation, nudits executiveoflicers,andmay pmvide indomnificnisonfor its othei officers
and ils agentsnudemploycen,and thoseserving another corporation,pattactship,joint venture,

lrust or other categNiseat the n:gucht of the Corpontion, fu enohcoseto the ninximum extent
pounitted by Delawarelaw;provided,however,that iheCorpomlionmuylindl the exte.n(of such
hidamnißention by individual contincis with Hsdirectois andoxccutivo officcis; and,provided,
fmthei, that the Corporationsha)) not be requísodto indemnify any person in comicution with
any proceeding (or pail thereof) initiated by such person or any proceedingby suchperson
against the Corpomilon or its dhootors, officers, coployees or other agents unless (i) such
indemailícation is expresslyinquinxi to be made by law, (ii) the pieceeding wasauthoned by
the Board of Dhcotors of the Corpomlíon or (iii) such indonmiDentionis providedby (bc
Corpomtion, in its sole disotellon, pursuant to the p.ov/cisvestedin Ulc Colpointion undet the
Ocn<nulCoi pointion Day ofDelawale

(b) allefforuzLli<Miy To the)blest extentnot piohibited by the OcucialCoipotation
Law of the Stateof Delawme,as Bexistson the date this CeltHiente of Incoipr»ation is adopti;d
os as such law may Jaler be amended,no director of the Corpostíon shall be liable to lhe

Corpomtion or its slockholders fra nunctory damagesfor any )»cnch of fiducimy duty as a
director.No amendroentto or icpcolof this Article shall adverselyoffcci any right or piolectían
of a dhector of(he Corpomtion thatex)sis at the time of suchamendment or repeniwith respect

to any actions taken,or inactions,pilortheyelo.
AMLILN.liallitcGMt

TjidTh: Actiottmaybelakenby the stockholdeia ofthe Corpointion, yrithout ameeting,
by wditen consent as and to the atoni provided at the timeby theGoncHdCorpolationLaw of

shavare.

.ON#U1MN5Lof.9hEAJIhmEER(

ELETiNTH: Whenever a cinni»omisc <» nuungement 6 pioposed between the

Corpointion and its eieditors or any ekst of them ond/or between the Corpointion and its
stockholdeis or noy c)nss of them,any comt of equitable juusdiellonwithin the State of.
Delawme moy,on the application in a summmyway of the Corpointion ci of any cieditor or
clockholder thcicof or on the application of any receivci 0) receiveis appointed for the

Coipondon under Sectl<>n291 of Titiu 8of the Deinwtuc Code or on the applienuunof trusicos
in dissolution or of any icceivei or receivets appolutedfor the Cospointion inder Section 279 of
Tjde 8 of the Delawmo Code,ordei ameetingof the creditorsor u)assof creditola,arid/or ofthe
stockholders or c)nss of stockhoNeisof the Co2pointion, as the case maybo,to be summoned in
such manner assuchcourt duects,)f amajorhy in number represcating three fourths in valueof

7



lho creditois or c)nssof cindilois, andlot of the stockholdersor class of stockholders of the
Cmpoolion, as the case may be, agree to any compiomise or anangement and to miy
leorganiv.ationof the Corporationas consegnence afsuch compiomise or onmigement,the said
compromiseormiangementimd the said icotgimizadon shn)),if sluictioned by thecouri lo which (
dio saidapplicationhas beenmade,he bhiding on al lhocicdilow or classof omditois, ind/or on
all the stockholdeis or classof stockholdeia,of the Corpointion,as the case may be,andalso on

the Corporalíon,

T\R;LPTJI The Corpomilon rescivos the right to amend this Certillcato of

incorponation, andto changeor repealany provision of this Cortificate ofincopointion, ín the
mennerprescribedat the time by tdatuto(provided,however, lhat miy such omcudment,change
or tepeal must be fini approved by the Board of Dhootois), and all dp,hts confcued upon
stockhokleis in this Certifícate ofincorpomtion me gum(ed subjectto this reservation.Foi so
long as the Corporationshall contioJ,directly or indíicc0y, BATS Exchango,Inc.,before any
amemimentto or icpeal of any provision of ibísCettificate of locoiporation shall bo eflective,
thosechangesshall be submhtedto the Domd of Directors of BATS Exchange,Inc andJf the
samemust be filed with or filed with and approvedby the Commissionbehne the ehtoisesmay
be ef(oc(lye, imder Section (9 of t.heAct andthe tulos andlegula(ionspiomulgated thcicimder

by lhoCommission m otheiwise, thenthe proposed changes to theCmtUlcate ofincorpomilon of '
ihis Coipontion shall not be offective until filed with oi fika with and appmynd by the
Coinnission, asthe ousemaybe,

lholaidgefanadilacause0thh ÀñiunNdon(Renkded
CerilligáÑagolpo elícutolm énoptedth 4%y

AdhoríadOffink

anacrJoeRietaan(CNdhiacutiveOfßceg
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AMEblDEDANDRESTATEDCERTIVfCATlfedEÑËÑŠ74
1%WroMTJ.ERM1HIELAJRMMK£&Ï%

(Paysulmlto80cdons249,and 246of (40
Genern) CorporaßenJ.,awofdio8(016of Dehm-ara)

BATSOlobalMarketa,Inc.,n corpomtionorgnalzedandnulatingunderandby virtueof

the provisionsof the ObnoralCorporallonLaw of tho Stain of Delawaro(the "Genton
CorpomlionLaw"),

DOES1)TtRIGTVCElft9FV:

Thatihonameof this corpornl(onhi BATSGlobtdtvinskets,hic, andthat thiscorporadon
wasoriliinnityincorporatedinirsuantto lho GeneralCásporationLawonJime29,2007andorthe
nameBATSHohlings,Inc.

That the Boardof Dircutoradulyadoptedraschidonsproposingto amendandrestalolho
Cerulicateof hicorpòrnlion of thiscorpomlion,decindogsaidAmendmenttold restatementto be
advisobleandin the bentlaterestr.of thiscorpondonmid NuMookholders,and'nuthorizingdo
approprintsoffleerdof thh corporaßento solch lhoconsmioNhostockholders1herefore,which
resoludonsettingfoilh tho rn'oposedamendmealandrestatementinasfoHows:

AltSOLVED, thattheCuilluenteof locorporationof thiscorporation ho amendedand
re';tatedhi)(3entírety toreadasfolows:

him:.

EllystThe nameof the CorpomtionaDATSGlobalMarkets,Inc.(thu"Corpomtion"),
)hnLored1111!s

SlyME: The failloi registeredofuco0,f the Corporationin ihn 8tnic of DeJawarela
l'A09Oranti.eStreet,Wlmington,Cointy of NewCn»Go,Delaware 19[10),und the nimic ol'Its
intlini regisforedagent at thatnddresinThoCorporationTinst Compnny.'

TJ!al!h%

'Eti!RI): Tho purpose,or purposcaof theCorporallon6 to engagela any lawlWnotor
activity Ihr whieb eorpomdousmaybe citanized inder thu GenomiCorpomilanLawof
Relaware.

Milladedek

N.lif fîb

(sdite totabmailaof thea (>fuockthnNNrCorponidaydut4havenghedlysoinug
id000p00gharesafamnmità(44khayfogapartahicM$4) pyqhian

efts.?411NM



Mt.datelredonámá!ius!?oihm

Ngh A @thia # ey limitationsoli filo trolider of shna 4 iheCorpoinfismia
enpifetitocksetioill)liente Djåfwagfdrátó¢0tplioikilín iMatilagsheapjy to the lißicsi
4;dentpermitiedby (aw;

(i) The form "Porson"shal mean a nahiral person,partnerahip
corpomlían, límiled liability company, entity, p,overnment, or political
subdivision,agencyor histiumoniality ofa govemmeni;

((()Tha temi "RehdedPersona".shalmeanwilh respecito anyPerron: (A)
any "ofGinte" ol'such Person(assuchtoon is defined in Rule 12h-2 under the
Securilles Exe.hanguAct of 1991,as amended(the "Act")); (B) nay other Person
wilh which auchJirst Personhas any agreemani,arrangement or imdersum(Ung

(whetheror not hi wiiting) to act together for the purposeof oc<)uiring,volblík
holdingordisposingof shnics of (he enpilal idock of theCoiporation(provideduo
Pea;onshall be deemeda kolnied Pur,sonjmssunalto thischman(B) solely an
result of such Person'sbeing or becoming n pady to nu lavestor Righbr

Agreement onlured into by and among the Corporallon und (ho stockholdern
unoco therchìon Januaryt,2008 ((ho ")nvester RighinAgreement"));(C) in (bc
cose of a Personthat is a company,corporationor similar onlity, nuy executive
officer(nsdefinedimdur Rule36-7 umler lhe Aul) or directorof unchPersonand,
in the cue of a Person ihnt is a pnvloershipor limitedliability company,any
genemipuriner,annaging membarormanagerof suchPerson,nsapplienhin;(D)
in lhe caseof any Person (hnt is ti registuredbroker or denier (hnt has been
ndmilled to membonihip la the untional securifiesexchangeknova as DATS
ß×chango,Inc, or the intional scourblesexchangeknownas DATH V-Tixchange,
Joe.(hereinnfier,eßher such nailonal securhicsexchangeshall be tuterred to
genemilyas an "Exchunge" and nuy nuchPartion,an"ExchtmgoMember"),any
Personihnt is assoolniedwilh the T&xchangeMember(asdeterminedusing tho
definition of "personnasociated with a member"as defined under Seefion
3(a)(2l) of the Ani); (It) in the case of a PersonIbul is a nn(und person and
Exchange Member,anyhmkarof defiler Ibn(6 abo anExchangoMember with
which stich Personis associnted;(F) Ja the cono of a Person Ihnt is a natural
person,anywhitive or npouseof sneh.Person,oranyminilvoof such spoutio who
has the samehonio as such Person or who is a direclor or officer of (60

Corpomlionor anyof lla pnnmb; or subsidinr)cs;(G)in lhecaseof n Forconthat la
no execußvuoffleur(osdefined underRule36-7 underlho Ael) or a director of a
comptmy,corporationor simihir enthy,suchcompany,corporn(ion or entity, an
upplonble; and(R) in lhe ene of a Personthat hi a genomipartnor,managing
member or manager of a partnornhip or limited linhiil(y company; snob
partneniblyor ihnited linbHBycompany,asapplienblo;and

(iii) The term "boneticially own","ownbenadahyly"or any dur(va((va

thereofshallhavethe meeningsci forth laRule 13d4 under(he Act

MMU U



(b}};&ukule25
(ilpetalung 4 dioCorpooliolishnifconho edireadyor indbadily,au

nachluge4%eppiasproilda4tdaue(fi)holey

i NoÈ¢rgon,milhetglamee tegelhérwNh liaanfilledNursonA
utay own,dírcoffy or indfréelly,of record or iyenefinnitty,tharer
congitadugmoiáthtatfortypercuitt(dt)%)ofeysktaschaplintslockpf
thoCRydinima

Q11NoBanhungeMembst,nithorntonauflegadíntvMhflaRekted
Petsonstnutyown,dkantlyorindhtof)y,ofrecurthertimelletally shdits
countf(thig mornehäintwentyperenni(20%)ofany 46184of eupflidalock
ofthetori)ñinibignd

tur

Any ilmo ágyi directly indirectly or inirsilent to miy intiay trnal i
agresuroni,14Aanes(herarrangsigei (atherthan theInvestniYlights
Ahrgement),vnteor eigeoihevolhigetahanwofte mapliniMookoßlhe
åntpuraiten or alvòsV danstal of ikoßy NRhTMReti 10 afo#
Topningatingipore díanlwchffpurcent(N(?À)ef Atovolijyy poweräl' the
deaingtt64 onittunggupkalslooköf thonipuration,uptWiy Any
Î¼rson,olderdigesorfancilenylishR&Raintà†sonspen(nFíiitygay
AgteemenkÌM or olher artánn#iuds(ather164 ÈÏ)oinvestor .Rishis
Agreemesi)with noy t(hof Person,cilher idolin er logutherwidt )(x
Rekte4I?qrsonnuhtabynes(alícestantW4tiktatdf la iheahteesof
spital Mekof hq0erpñatkatthataresihjugiepanggramningplanor
o(%graimiá®)?ntnothah)goleillon imysetter pgguíÌersonny proxy
rohiiing(hetto habig vdthheld,wheredieéllonLohauclyagrácutoillipigg
of pt a arn0egómag(wankt ha8%gjighie say Pdrédit djhet illanony
fognihorwidEINKehitedBiraan%faVale; ilanck 4hiFrigidto tóta t
oendid vò(ingnt shareedt theenglinfated of dinCorporntioitdutt
wohlarepigénittmore [liantwentypereeni(2%)ofanidvathiggowen

(IbŠnjg4(10 tanuá¾¶Í()an((ft)httyg

(A) Ma JinthMinus In dinoenll)(A)andii)M phavesiihliAuf
epiityla (lineast of miyeinesof alook4At donenotjeveAhofight hy he
finns4e94(6 in thealedonofmembrsò?ihoBonpiofDireptográfdho
0prpoteenor owodiwlede ihídn tögho thedeprövelof the
koklemansatlagahnresofdindrpornilondashesRiipynantearteflag
14tdahtsepsi4taiteegorprMiegosofaliidchim ongeik);imd

(1))766 linhalionsincimisgr())(4)nd (I)(Q))hovin(estigplellh
?«egueijoiskehnitgaMembersniidihe6%ditudierges);nny head?44
by theBoardotDirectomofthe Corpoynijonpmunuttoamaohulnálinty
adoptedhyihe Boardof pkeutumiff; Jaconetrón ynilykking ene
nodn iheuoardof DINylawadeninagoyntiknAnthigi nit¥n the
date inntioitofeelh®tdihábaunhaggesvilbuòßmplythisabilt(†ät
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nn ilxchange to carry cui ils ihnctions and responsibll(les ns an .

"exchango"imde:r the Act and the roles and regulations pronwigated
thereimder,(but it is albanon;chi iho br;nl interosis of iho Corpomtlon, f(a
stockhoklersandtho Exchange,and thol it wl)) not inipair theability of (lic

Unio;d SintosSecuridesandExchannoCommission (the"Conmiksíon")
to enforce (he Act andthe rules andregniallons juomulgn(cdlhorcunde.ro
mid auchresolutionshall not beoffective until il is filed with andappmved
by (he Comniissíon, in making the determinations reihrred to in the
iramedinicly precedingsenteneo,(he Board arDircolors may impose on
lho Person in quesdon andJis lleinled Personssuch conditions and
restricitonsthat it.mayinussolediacretiondeemneemsary,approprintoor
des)rnblein furthemucoof the objectives of the Act and the rules nud

regnin(lonspromulgaledthereunder,andlhe governanceof the app)R;nbla
Exchange.

(íli)Notwithshinding choses(ll)(A) nad(ii)(D) nhove,in any oncewherea
Person,cílher aloneor togetherwl(h Ils JteinledPersons,wouldownor vote more
thananyof the abovopercentagelimitations uponconsummodonof any proposed
solc, assignmoor or fransfer of the Corporation's unpital slock, such sale,
assignmel)( or (rmu:for shal not becomooß:elive until (heBoardof Directors of
the Corpomtion shall havedetermined,by resoloilon, that seh Person imd its
RelatedPersons are not subject to any applic:able "sintulory daqualification"
(within the menningof Seollon3(a)(39)of(he Act),

(iv)Flotwidrilanding clauses(ii)(A) and(ii)(B) above,andwithoullif ving
clThet to sama,any Exchanp,cMember lhai, either nunyaor lagether with its
RdatedPersons,proposes(o own,direely or indirectly, of record or henfícialy,
shams of the onpilot stock of the Corporation conallhiting moro than twouly

percent.(20%) of (ho cuislanding shoresof any class of unpilal stock of lho
Corporationandimy Person(hnt,either aloneor logotherwhh ila RelatedPersons,
proposes10 own, direc(ty or indirectly, of nicord or beauficially, ,sharesof the
enpital s(ook of the Corporationconstituling moro than Ibdy pement(<l0%)of the
outs(nndingshnresof any classof cupi(nl stock of ihn Corporation,or to excrolso
volitig righUt,or graalany proxks or consonis wilh ospect to shums of the unpital
stock of the Corporallon consihuling rnórc lhild hvenlyperconi(20%)of lho
voihig power of the then issuedand omslandingsharea of euphatstock of the

Corpomlion,shallhavndoliveredto the Boardof Dircelors of the Corporallon a
notico inwriting,not lessihmi fotty-líve (dS)days(or anyshorter pend towblch
sold floard shnuexpressly consent),before lho propi»;ed ownership of suoh
abomb,or the proposedexerciseof anidvoling riable or the graaling of said
proxlosor consents,of its intentlan lo doso.

(o))(ginirerL>101/stes.

(1) Any Person that,chher ujono or logother with iin RohdedPertions,
owns,directly or indkenly (whether by nequisitionor by a changein lho mimber
ol'sharesoutsinndbig),of recordor beholicialy, live perconi (5%)or man.of tho



lhen milainndingsharesof capiln) stockof theCorporallon (excluding shamsof
nayclassof stockthat doesnot havethe righibyils termsto voto genern(lyhi (bc
election of members of tig; lìoned of Directorsof ihn Corpomtion) shrdi,
inmiediately upon acquiring knowledgeof its ownershlyof five percent (5%) or
onoloof the (hen oulutanding shoresof sticli slock,give the Bonedof JJirectors
written nolleeof suchownership,which noucoi;hnli sinte: (A) auchPerson'sfull
legal name;(B) ruch Person's title or sinius andIho datoon vthieb such titio or
status was itequir<x(;(C) such Person's(andits RdniedPerson's)approximate
ownershipinterest of (bc Craporadon; and (D) whoiher inich Person has the
power, d¡rceily or indircelly, to dimcl the managementor policies of the
Corporation,whelhor throughowne.rshipofsecurhics,by contraolor otherwisc.

(li) Each Person required to provide writton 00006 puraunut (0

subpamamph(c)(i) of this Article F.lFril shallupdaki suchnotionpromptlyBAer
any changehi the coidents of that nolico; provided ihnt no such updated notico
shall he required to 60 provided to the Boardof Directors: (A) in the oventof an
incrence or deerenceh) the ownershipporciallago so reported of less than one

perconi (1%)of the then outs(inidhigshorosof in>yclass of capinil stook (such
inerenseor decreaseto ho measuredcumulativelyfrom ßwmaonni shownon the
last such notice), unicas rmy hærenseor decressoof less thanone percent(l%)
resultsinsuchPen:enownlogniorethan twenly perconi(20%) or moro lhou (brty

percent(40%)of the sharosof anydass of esplial slock thenoutsinnding (al a
time when such person previouslyowned )css than such percoulagos)or such
Personownhin lessthantwenty percent(20%)or lesslhan forty percent(40%)of
the sharesof my chasof capliid stock thencuisiandhig (al n time whensuch
Poison previously owned more than suchpuroeningos);or (B) in the avon( the
Corporatiouinces n(killional sharesof capitalstock(or scourifiesconvertiblo into
copiial stock)or takesanyolhar nationthat diinies lho owimrahipof sch Person,
or acquiresor redeemssharesof outsinndingenpJhil stock or ickes any other
action ihal hiereuses the ownershly of such Person, in each cMu withuul any
change in the numberofshoresheldby suchPerson,

(iii) The Doord of Dh·colors of the Corporadonshal have the fish( lo

requíronuyPerSOnreilsonablybulloVedto bosubject to and hi viointion of this
Ardcle)?WTH to provide the Corporation compiele inlarmallun na1000 sharesol'
stock of the Copomdon owned,direcdy or indircelly,of record or benelicially,
by suchPersonand itsRelatedPersonsandasto any otherfachml acuer rnint(ng
to the applienbilky or effectof this Adicle FIFTíTnamuyreasoonblyhe requested
of suchPOrson.

(d) Efflic(_pQgegely/ !)Wigters_Anel-J!all»gJitj!lpitVlon..of Jblub:llale, lf nuY
stockholderpurports to sell,transler,assignorpledgeto any Person,olhar lhan the Corpointion,
payshares of the Corporadonlhal would vlohile lhoprovidons of this Articlo FIFTH, then ihn
Corpoolion shall record on the books of lho Corpomilon iho Iransfer of only thal number of
baresthat would not violato the provisions of this Ardelo FIFTH andshull (rent the remaining
haresas owned by the purported luutsferor, for all purposes,includhis whhout limi(ntion,

yodas pnyinent of dividends und distribullons WBh respect (u nach shares,whether upon



liquida(fon or othenvise.Jfimy stockholderimrports to vo(0,or to gnint toiy proxy or cater into
any agreement,plan or other arrangementreinting to thevotíng of,sharesthat would vloinic(he
provisions of Ibis Arlielo VIPTH, then the Corporation shall not honor mich voic, proxy,
aßrcement,plau or other arrangementto lhe exten( lhal auchproviolom; would loe vicin(ed,and
anychan:s imbjec( (0 (hat arrangementshnunot he enthled 10 be voin<lto the extent of such
vlohilion.

(c) A'!du<dèsaatn?w:Red(d/V Meden'dJule)/ttt!<»u>DokÀeMe.If any
stockholderpaports to sell, (mnsfer, assign,pledge,or own imy sharesof the Corpomitou in
víolation of theprovisions of this Article Filib, then theCorporallon shallhave (he right 10,and
shall promptly nßercon(kmhis such viololionnail lo the ex(out Amds nro legaßy avalbibío,
n:dot:m thealmrossold,lmnsferred,arilitned, pledged,orowned inviolation of theproylsl<ins of
ihls Arilein Fißh for a pricopor shareequal (o dio hiir markei voinuof those shares.Wel((en
nottenshall begiven by the Recretaryof the Corporationlo lho holder or holderatif recordwith
respect to 160redeonnbleshoresat ihn addressof the hnider or holders of rueerd appendngon
ihn booksof (he Corporation,which notice shall spr:ellyn dale for redemplion of the tiluires that
shall be not less than (en (10) days not mme than Ibidy (30)days from the daleof suchnoilco.
Any sharesthathnve beenso enlledfor redemplions):ni)notbe duumedoutstaudingliburns for
thepurposeof voling or determhung luotoint mimber orchoresentitled to vote on imy maller on
andafterthe dateon which written noticeof redemplionhasboenalvento the holderor hohlein
of those shores if a sumsnilícioni toredeemsuchsharesshallhnvcheenirrevouablydeposliedor

sel asidolo pay lho redemptionprice to the holder or holders of Iho sharesupon surrenderof
cerliticatesfor thososimres.Wrillen noticeshill be givenby the Scoretaryof the Corpomthatto
all holders of ret;ord appearing on the booksof iho Corporation of any redemptionby the
Corpomlion (inchalingwithout limihifíos a redempilon por:numi (o diis ahmso(c)) (la cach
caso, a "ßcdomption")not more thanten (IO) days aller consummutionof (he Redemption,
which notico shallspeelfy the munbar of sharesoutsinndingnAer the Redemptionol'ench class
of the Corpomtion's cap(lalafoek.

g))ÇÊIyThenulíihyoidinickiinitiny beinerensedor theressed3tominuti lo time bya
ygsobidonadopte&hy((inBettif4tOkantait TJhtcloreshreRMoinalud4>ythe stodholdumof

anUlehitil08tC¢onhtnaa?Rhi(#OchlfiddopfIncorpnetle#in (0y-

Isawaof thu Corpomtiom1Redog erdheetors neeenorhaby à!nabhtfóntidogNd twa
of (hoCorporettenyhda proyido,ToptionrdofDhoolorsof ally hinNMustnrettermgy be
renißvedfromofflucãoe«eodándovdthmanyaLawsofflio Corporndoit
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(n) ladiatilå¢atist, The Corpornilon shall provide indenmilication for memiars of Ils
Unord ofDJrecion;, inambuts of committeesof the1)oardof D)reclotsmulol'other commlines of
theCorponition, mid its executiveofficers, andmay provJdoladcontlicallon for 113other ellicats
imd its agentsandmupinyces and thoso,surving miolher corponidou,partneruhip,joint venturo,
trust or olher enterprisoat the requestof the Corporn(Jon,in eachcaselo the maximum exteni

ponnittedby Delaware law; provkled,however,ilmt the CorponitionmayIhnli lhooxical of mich
indemniDentíonby individualcontramwith its directors and executiveofficers;and,prov)ded,
Ibilher, that the Corporationnhall not in required lo indemnify any personhi connection wh
anyproceeding (or pari thorool) inillated by such personor any proceedingby such pcaron
nguimit the Corporation or l(s directors,oiTicers,employeenor other ageois unless (i) such
indemnification is oxpresslyrequiredto ho madeby Imy, (H) (he pmecedingwas nulhorized by
the Bonrd of Dire.ctors of the Corpomfion or (iii) such indemnitiention is provided by iho
Coiporadoo, in lis sekt disemtion,pursuant to the powersvaaled in ihn Corponition inder lho
Generid CorpurationLaw ofheinware,

(b)/edi/g/jon o[]Layll/M To the lhlst i;xtt;nt nolprohibite,dby theGeneralCorporation
Law of the Sittle of Dehavam,asBexialson thedato thisCertillcateof Incorpomthni is adopted
or assuchlawmay buerbe amomled,no director of ihn Corpornlionshallbo ||able to (he
Corponidon or lis stockhoklers ihr monchley damtipesRoeanybreachof líduciarydtily an a
disculor.Noamendmentto or repealof ibin Adhdo sha0 adven:rdy dfeci any right or protection
of a directorof the Corponidon Hint oxish of lhe time of suchnmendmentor repealwith resin:ol
lo any tu:lions hiken,or innelions,pdor thereto,

Minnalt.amMhe
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i e creditorsor slaanof creditors,and/orof thostockholderse ohiteof steekhuldeiaof the
Corpomiton,as the gogoany is, agranto my compromisaat arjongelstatandto any
Megoulverifonofiladouxiedigity cognequenceof iniñhconyptomienorarrangooni)(thesaid
caprogso ortrængonaal añé¢oaldmorpulsaticanhath¶4micQuantby2nongf#WW
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State of Ltlevare
Secretary of state

Mvis.fon of Co rations
Delivered 02:23 011

FlIED 02:18 PM 05 11
SRV 110491520 - 43 FII2

SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GLOBAL MARKETS,1NC.

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

BATS GlobalMarkets,hic,, a corporation organized and existing under andby virtue of
the provisionsof the General Corporation Law of the State of Delaware (the "General
CorporationLaw"),

DOESHEREBY CERTIFY:

That the nameof thiscorporationis BATS Globa)Markets,Inc.andthat this corporation

wasoriginallyincorporated pursuant to the GeneralCorporation Law on June29,2007tmder the
nameBATS Holdings,Inc, The original Certificate of Incorporation of the Corporation was
amendedand restated by tilíng with the Secretary of State of Delaware an Amended and
llestatedCertificate of Incorporation dated asof November 18,2010.

That the Boardof Directorsduly adoptedresolutions proposingto amend andrestatethe

Certificate of incorporationof this corporation asheretoforeamended,declaringsaidamendment
and restatementto be advisableandin the best interestsof thiscorporationandhastockholders,
and authorizing the appropriateofficers of this corporation to soßcit the content of the
stockholderstherefore,which resolutionsetting forth the proposedamendmentandrestatementis
asfollows:

RESOLVED, that the Certificate of lacorporation of this corporation beamendedand
restatedin itsentirety to readasfollows:

Buta

)RS$Ïhe unmoofthe%otporationisBATSGlobaiiviarketspace(the'Coiporation")
lieFA51.ed.91fLcá

SECOND) The initiat registered disiaeof the Øòtporaíícifitt flie Sistaof Ddawayg
12dyOrangelereekWiltnington,County of New Castle Delawato IM01, andthenameóf its
initial registreedagdiktat fontAddressisthe CorporadottTrusbCompany,
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activíty for whiòh corporatiansmaybe organišndunder the GenerE CorporationLaw of
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(a) The total number of shares of stock that the Corporation shall have authority to
issue is 25,000,000shares of common stock having a par value of $.01 per share ("Common
Stock") of which 24,500,000 are designated as Voting Conunon Stock ("Voting Common
Stoek"), and 500,000 are designated as Non-Voting Common Stock ("Non-Voting Common ]
Stock").The rights, preferences, powers,privileges, and the restrictions, qualifications and
limitations 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 Certiñcate of locorporation, the Voting Common Stock and Non-Voting
Common Stock shall together constitute a single class of shares of the capital stock of the

Corporation.

(b) Voting Rights.

(i) Voting CommonS/ock Except asotherwise required by lawor this Certificate
of Incorporation, the holders of the Voting Common Stock shall possess exclusively all
voting power,andeach hokler of Voting Common Stock shall have onc vote in respectof
each share held by him of record on the booksof the Corporation for the election of
directors and on all matterssubmitted to a vote of shareholdersof the Corporation.

(ii) Non-Voting Cmnmon Stock. Except as otherwise 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 shal not, without the
written consent of a majority of the outstanding sharesof Non-Voting Common Stock or
the affirmative vote of holders of a majority of the outstanding shares of Non-Voting
Cominon Stock at a meeting of the holders of Non-Votíng Common Stock duly called for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of locorporation or bylaws so as to adversely

affect (disproportionately relative to the Voting Common Stock) the preferences, rights or

powers of the Non-Voting Common Stock.

(c) Conversion of Non-Voting Cormnon Stock

(i) Upon a transfer by any holder of any issued and outstanding sharesof Non-

Voting Common Stock (other than a subsidiary of the Corporation) to a personother than
any Related Person of such holder, the shares of Non-Voting Common Stock so
transferred shall automatically, without any actionon part of the transferor, the transferce

or the Corporation, be converted into an equal number of shares of Voting Common

Stock upon the consummation of such transfer. Upon surrender of the certificate or
certificates representing tlic sharcs so transferred and conver(cd the Corporation shall
issue and deliver in accordancewith the surrendering holder's instructions the certificate
or certificates representing the shares of Voting Common Stock into which such
transferred shares of Non-Voting Common Stock have beenconverted.

2



(ii) The sharesof Non-Voting Common Stock shall be convertiblo into sharesof
Voting Common Stock on a onc-to-one basis at any time and from time to timo at the

option of the holder, Any such conversion shal be effected by the surrender to the
Corporation of the certificate or certificates represenling the Non-Voting Common Stock,
together with written notice by the holder of such Non-Voting Common Stock, stating
that suchholder desires to convert the sharesofNon-Voting Common Stock, or a stated

number of such shares represented by such certificale or certificates, ínto an equal
number ofshares 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
sharesof Voting Common Stock are to be issuedand shall include instructions for the
delivery thereot The Corporation shall promptly upon receipt of such notice and
certificates, issueand deliver in accordance with the surrendering holder's instructions the

certificate or cortificates evidencing the sharesof Voting Common Stock issuable upon
such conversion, and the Corporation will deliver to the converting holder a certificate
representing any Non-Voting Common Stock shares which were represented by the
certificate 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
to have been effected as of the close of businesson the date on which such surrendered
certificate or certificates shall have been receivedby the Corporation.

(d) Concurrently with the filing of this SecondAmended and RestatedCertificate of
incorporation with the Secretary of State of Delaware, all sharesof common stock outstanding
immediately prior to such filing shall be redesignated as Voting Common Stock,and all rights
exercisabic orconvertible into common stock outstanding immediately prior to such filing shall
be redesignatedexercisableor convertible into Voting Common Stock,

thnitationwon Tennsler;Ownershinaud Vóinig

FIFTHI la ndditiotato any liinitations ta the ti'ansfetofnares of the Córeotafion's
òapitalstockeetsfortleidthenyéLankoftheCorporation;the falowhig shallapply to the fullest
extcut ponnittedbylawi

(a)geggilicyg As usedin this Articlefilen

(i) The term "ecrson" shall mean a natural person, pormership,

corporation, limited líability company, entity, government, or political
subdivision, agency or instrumentality ofa government;

(ii) The term "Related Persons"shall mean with respectto any Person:(A)
any "affiliate" of such Person (as such term is defined in Rule 12b-2 under the
Securitics Exchange 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 writing) to act together for the purpose of acquiring,votints
holding or disposing of sharesof the capital stock of the Corporation (provided no
Person shal) be.deemed a Related Person pursuant to this clause (B) solely as a
result of such Person's being or becoming a party to an Investor Rights
Agreement entered into by and among the Corporation and the stockholders
named therein on January 1,2008 (the "Investor Rights Agreement")); (C) in the



caseof a Person that is a company, corporation or similar entity, any executive

officer (as defined under Rute30-7 under the Act) or director of such Person and,
in the case of a Person that is a partnership or limited liabílity company, any
general partner, managing member or manager of such Person,as applicable; (D)
in the case of any Person that is a registered broker or dealer that has been
admitted to membership in the national securitics exchange known as BATS
Exchange, Inc. or the national securities exchange known as BATS Y-Exchange,
loc. (hereinafter, either such national securities exchange shall be referred to

generally as an "Exchange"and any such Person,an "Exchange Member"),any
Person that is associatedwith the Exchange Member (as determined using the
definition of "person associated with a member" as defined under Section
3(a)(21) of the Act); (E) in the case of a Person that is a natural person and
Exchange Member, any brokcr 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 spousewho
has the same home as such Person or who is a director or officer of the

Corporation or any of its parentsor subsidiaries; (G) in the caseof a Personthat is
an executive of0cer (as defined under Rule 3b-7 under the Act) or a director 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 partner, managing
member or manager of a partnership or limited liability company, such

partnershipor limited liability company,as applicable; and

(iii) Tbc term "beneficially own", "own benelcially" or any derivative
thereof shall have the meaning set forth in Rule 13d-3 under the Act

b) imitations;

(i) Por so longasthe Corporation shall control,directly or indirectly,an
Eichungcexcept asprovidedinclause(ii) below:

(A) No Person,either alone or together with its Related Persons,
may own, directly or indirectly, of record or beneficially, shares
constituting more thanforty percent(40%)of anyclassof capitalstock of
the Corporation;

(B) NoExchangeMember,either uione or together with its Related
Persons,may own,directly or indirectly,of record or beneficially,shares
constituting more than twenty percent(20%)of any classof capital stock
of the Corporation; and

(C) No Person,either aloneor together with its Related Persons,at
any time may,directly, indirectly or pursnant to any voting trust,
agreement,plan or other arrangement(other than the investor Rights
Agreement), vote or causethe voting of sharesof the capitalstock of the
Corporation or give any consent or proxy with respect to shares
representing more than hventy percent(20%) of the voting powerof the
then issued andoutstanding capitalstock of the Corporation,nor mayany
Person,eitheralone or together with ita Related i ersons,enter into any



agreement, plan or other arrangement (other than the Investor Rights
Agreement) with any other Person, either 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, pian or
other arrangement not being voted on any matter or matters or any proxy
iclating thereto being withheld, where the effect of such agreement,plan
or other arrangement would be to enabic any Person, either alone or
together with its Related Persons, to vote, possess the right to vote or
causethe voting of shares of the capital stock of the Corporation that

would represent more than twenty percent (20%) ofsaid voting power.

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

(A) The limitations in clauses (i)(A) and (i)(C) above shall not
apply in the caseof any class of stock that does not have the right by its
terms to 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 matters affecting
the rights, preferences or privileges of saidclass of stock); and

(B) The ßmitations in clauses(i)(A) and (i)(C) above (except with

respect to 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 connection 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 nmetions and responsibilities as an
"exchange" under the Act and the rules and regulations promulgated
thereunder, that it is otherwise in the best interests of the Corporation, its
stockholdersand the Exchange, and that it will not impair the ability of the
United States Securities and Exchange Commission (the "Commission")
to enforce the Act and the rules and regulations promulgated thereunder,
andsuchresolution shallnot beeffective until it is filed with andapproved

by the Commission, in making the determinations referred to in the
immediately preceding sentence, the Board of Directors may impose on
the Person in question and its Related Persons such conditions and
restrictions that it may in its sole discretion deem necessary,appropriate or
desirable in furtherance of the objectives of the Act and the rules and
regulations promulgnted thereunder, and the governance of the applicable
Exchange.

(iii) Notwithstanding clauses(ii)(A) and(ii)(B) above, in any casewhere a
Person,either alone or together with its RelatedPersons,wouldown or vote more
dien anyof the above percentagelimitations upon consummation of any proposed
snicapasignment or transfer of the Corporation's capital stock, such sale,
Maignmentor transfer shall not become effective until the Board of Directors of
the Corporation shall have determined, by resoholon, that such Person and its
Related Persons are not subject to any applicable "statutory disqualification"

vithin the meaning of Section 3(a)(39) of the Act).
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(iv) Notwithstanding clauses (ii)(A) and (ii)(B) above,and without giving
effect to same, any Exchange Member that, either alone or together with its
Related Persons,proposes to own,directly or indirectly, of record or beneficialy,
shares of the capital stock of the Corporation constituting more than twenty

percent (20%) of the outstanding sharcs of any class of capital stock of the
Corporation andany Person that, either alone or together with its Related Persons,
proposes to own, directly or indirectly, of record or beneficially, sharesof the
capital stock of lhe Corporation constituling more than forty percent (40%) of the
outstanding sharesof any class of capital stock of the Corporation, or to exercise

voting rights, or grant any proxies or consents with respectto sharesof 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 lessthan forty-five (45) days (or any shorter period to which
said Board shal expressly consent), 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.

( eqsimfNytice.

(i) Any Person that, either alone or together with its Ítelated Persons,
owns, directly or indirectly (whether by acquisition or by a change in the moiber
of sharesoutstanding),of record or beneficially, five percent (5%) or more of the

then outstanding shares of capital stock of the Corporation (exchiding sharesof
any class ofstock 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 outstunding sharesof such stock, give the Board of Directors
written notice of suchownership, which notice shall state: (A) such Person's full
legal name;(B) such Person'stitle or status and the date on which such title or
status wasacquired; (C) such Person's (and its Related Person's) approximate
ownership interest of the Corporation; and (D) whether such Person has the
powcr, directly or indirectly, to direct the management or policies of the
Corporation, whether through ownership of securhies,by contract or otherwisc.

(ii) Each Person required to provide written notice pursuant to

subparagmph (c)(i) of this Article FIFTil 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 ofun

increase or decrease in the ownership percentageso reported of less than one

percent ()%) of the then outstanding shares of any class of capital stock (such
increase or decreaseto be measured cumulatively fiam the amoint shown on the

last such notice),unless any increaseor decrease of less than one percent (1%)
results in such Personowning more than hventy percent (20%) or more than forty

percent (40%) of the sharesof any class of capital stock then outstanding (at a
time when such Person previously owned less than such percentages) or such
Personowning less thah lwenty percent (20%) or lessthan forty percent(40%)of
the shares of any class of capital stock then outstanding (at a time when such



Person previously owned more than such percentages);or (B) in the cycot the

Corporation issues additional shares of capital stock (or securitiesconvertible into

capital stock) or takes any other action that dilutes the ownership of such Person,
or acquires or redeems shares of outstanding capital stock or takes any other
action that increasesthe ownership of such Person, in each case without any

change in the number of shores held by such Person.

(iii) The Board of Directors of the Corporation shall have the right to

require any Person reasonably 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 Personand its Related Personsand asto any other factual matter relating
to the applicability or effect of this Article FIFTH as may reasonablyberequested
afsuch Person,

(d) Eßlict of Pwported Transfers and Votite in Violation of this Article. I f any
stockholder purports to sell, transfer,assignor 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 lhat would not violate the provisions of this Article FlFTH and shall treat the remaining
shares as owned by the purported transferor, tot all purposes, including without limitation,
voting, payment of dividends and distributions with respect to such shares, whether upon
liquidallon or otherwise. If any stockholder purports to vote, or to grant any proxy or enter into
any agreement, plan or other arrangementrelating to the voting of, sharesthat would violate the

provisions of this Article FIFTH, then the Corporation shall not honor such vote, proxy,
agreement, plan or other arrangementto the extent that such provisions would be violated, and
any shares subject to that arrangement shall not be entitled to be voted to the extent of such
violation.

(e) Richt to RedeemShares Purportedly Transferred in Violation of this Article. I f any
stockholder purports to sell, transfer, assign, pledge, or own any sharesof the Corporation in
violation of the provisionsof this Article Fifth, then the Corporation shall have the righito, and
shal promptly añer confirming such violation and to the extent funds are Icgaly available,
redeem the shares sold, transferred, assigned,pledged, or owned in violationof the provisionsof
this Article FiRh for a prico por share equal to the fair market value of those shares. Written
notice shall be given by the Secretary of the Corporation to the holder or holders of record with
respect to the redeemable sharesat the addressof the holder or holders of record appearing on
the books of the Corporation, which notico shall specify adate for redemption of the sharesthat

shal 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 shal not be deemed outstanding shares for
the purpose of voting or determining the total number of sharesentitled to vote on any matter on
and after the date on which written notice of redemption has beengiven to the holder or holders
of thoseshares ifa sum sufficient to redeemsuchshares shall have been irrevocably depositedor
set aside to pay the redemption price to the holder or holders of the sharesupon surrender of
certificates for those shares. Written notice shalt be given by the Secretaryof the Corporation to

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 (c)) (in each
case, a "Redemption") not more than ten (10) days after consummation of the Redemption,



which addoeshall spedifyihe number of shaies autótättningafterthoRedetnyttoltofenclí class
ofinotorgeradontapitalstock,

SIXTid: The number of directors may be increasedor 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 accordancewith this Certificate of Incorporation and the By-
Laws of the Corporation. Election of directors neednot be by written ballot unless the By-Laws

of the Corporation shaH so provide, The Board of Directors or any individual director may be
removed from office in accordancewith the By-Laws of the Corporation.

ÉEVNETH;ThensattowofíbaCorporationghallbe peepetual,

hylmys

RIGHTH: The Board of Directors shall have the power to adopt, amend or repeal By-

Laws of the Corporation, The By-Laws of the Corporation may also be amendedor repealed,or
new By-Laws of the Corporation may be adopted,by action taken by the stockholders of the

Corporation. AB amendments to the Corporation's By-Laws must be made ín accordancewith

proceduresset out in the By-Laws of the Corporation.

Indemnification andLimitatioil ofIlireeforlialillity

(a) indenmification. The Corporation shaHprovide indemnification for members of its
Board of Directors,membersof committees of the Board of Directors and of other committeesof
the Corporation, and its executive officers, and may provide indemnification for its other officers
and its agentsand employees,and those serving anothercorporation, partnership, joint venture,
trust or other enterprise at the request of the Corporation, in each case to the maximum extent

permitted by Delmvarelaw;provided,however, that the Corporation may limit the extent ofsuch
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 proceeding by such person

against the Corporation 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 Corporation or (iii) such indemnification is provided by the

Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
Geneial Corporation Law of Delaware.

(b) Limitation of¿iablitly, To the fullest extent not prohibited by the General Corporation
Law of the State of Delaware, as it exists on the date this Certificate of incorporation is adopted
or as such law may later be amended, no director of the Corporation shal be liable to the

Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a
director. No amendment to or repeal of this Article shall adversely affect any right or protection

8



öf aditeeterof thi Córgotationsbatexists at thetip oafsuránmendmentprrepeatwilli respect
to anyttetiolis hikeng#inactions,priorihereto.

Aotionwithout Neline

TE_N3; Antionmaybe taken by flie stockhokiersof theCotporatiothwilhouta meeting,a
h ivritteri consenin andte theextentprosided4091otin)o by 1)ToGenern0Curporationnanof
Deatware.

Compromise orOtlier Myangement

ELEVSNTH: Whencycr a compromise or arrangement is proposed between the

Corporation and íts creditors or any class of them and/or between the Corporation and its
stockhoklers or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the apphcation in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under Section 291 of Titic 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for the Corporation under Section279 of
Title 8 of the Delaware Code,order a meeting of the creditors or class of creditors, and/or of the

stockholders or class of stockholders of the Corporation, as the casc may bc, to be summoned in
such manneras such court directs.Ifa majority in number representingthree fourths in value of
the creditors or class of creditors, and/or of lho stockholders or class of stockholders of the

Corporation, as (he case may be, agree lo any compromise or arrangement and to any
reorganization of the Corporatíon as consequence of such compromise or arrangement,the said
compromise or arrangementand the said reorganizationshall,if sanctionedby the court to which
the said application has been made,be binding on all the creditors or class ofereditors, and/or on
all the stockholders or class of stockholders,of the Corporation, as the casemay be,and also on

enorporatiens

Amendnient otCertifkate olhcorporátió))

'ffllLilTR, The Corporatíon reserves the right to amend this Certificate of

incorporation, and to change or repeat any pmvision of this Certificate of incorpomtion,in the
manner prescribed at the time by statute(provided,however,that anysuch amendment,change
or repeat must be first approved by the Board Df Directors), and all rights conferred upon
stockholders in this Certificate of Incorpomtion are granted subject to this reservation, For so

long as the Corporation shall control, directly or indirectly, an Exchange,before any amendment
to or repealof any provision of this Certificate of incorporation shall be effective, those changes
shall be submitted to the Board of Directors of such Exchangeand 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 otherwise, then the proposedchangos to the Certificate of Incorporation of this Corporation
shall not be effectívo until filed with or filed with and approved by the Commission, as the case
My be.



The undersignedhascausedibis Amended andRestatd
Certifloateof IncorpointioMobomagatedthis4thday
of May,20l l.

Dy:
AuthorizedOfiIher

Name:ErleSwanson
Title: Secretary
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ARTICLE F
OFFlCES

The inhial registcredoffice of the Corporationin the State of Deltavare shall be loentedat
1209 OrangeStreet in the City of Wilmin(gon,Connly ofNew Castle State otDelaware.Theinidal
registeredagent at suchaddress shal be The Corporation Trust Company.Tbc Corporation may
have suchother ofGeeor offices, either within of without the Sintoof Delaware,as the Donedof
Directorsmay from time to time dcaignateor asthe purposes of the Corpointion may retpiire from
ilmo lo times

Airl101211
STOCKWOblilillSklRETINGS

Sec(fon 2.01 Place of Meetings. Meetings of theStockholdersofthe Corporntionslull he
heldatsuchplac%citherwithin orwithout theState of Dehnvare,osmaybedesignatedfrom time to

time by the Board of Directors.

Seelion2.02 Anunal Meeting.

(n) The annuni meeting of the Stockholdersof the Corporallon,for ih ptwposeof
electionordirectors andfor suchotherbusinessosmaylawfully comebeforcit, shallbeheld on the

third'ltesday of30minry of eachyearoratsuchother timeas mayhedesignatedfront timeto time
by the Board otDirectors.

(h) A( anannualmeeting ofthe Stockholders,only such businessshal becondueledas
shall have been properly brought before the meeting, To be properly brought before an anmmi
meeting,businessmust be: (h)specified in thenotice of meeting(or any supplementthereto)given
by or al the dírcelion of the Doordof Directors, (fl) othenvise properlybroughtbeforethe mecling
by or at the directionof the Boardof Directors,or (C) othenvíseproperly broughtbeforethe meeting
by a Stockholder, For businessto beproperly brought before im numm) meeting by aStockholder,
the.Sinckholdermusthavegiventimely nolice thereof in writing to theSecreinry of theCorpomtíon,
To bu timely, a Stockholder's notice must be delivered to ormailedandroccivedBIthe prhicipal
executiveofficesof theCorporationnot later thantheclose of business on thesixtieth (60th)dny nor

earlier than the close of businesson the nínctieth (90th) day prior to the first anniversaryof the

precedingyear'sannutdmeetingt provided,however,that in the cycnt that nounmial meetingwas
held in the previousyear or thedateof theannun)meeting hasbeenohnosedbymorethan thiriy (30)
days from the date contemphited al thetime of the previousyear's proxy statement,notice by the
Stockholderto be timely must he so received not earlier than theclose of businessonthe nhietieth

(90th) day prior to suchnummimeetingandnot later than theclose of businesson the later of the
sixtieth (60th) day prior to such annualmeeting or,in the cycat public announcementof the dateof
suchannualmeeting is first madeby the Corporation lower than seventy (70)dnysprior to the date
of such annualmeetíng,the closeof businesson lho lonth (10th) day following the day on which
public announcement of the date of such meetingis first madeby the Corpomtion.A Stockholder's



notice to theSecretary shall set forth as to eachmatter theStockholderproposes10bring beforethe
annualmeeting: (i) a brief description of the businessdesiredto be brought before the annual
meetíng and the reasons for conducting such business at the nomial meeting, (ii) the numo and
address,as theyappearontheCorporation'sboolw,of theStockholderproposingsuchbusiness,(iii)
(he classandnumber ofshoresof the Corporationwhich arebenclícialy ownedby the Stockhokler,
(lv) nuy material interest of the Stockholder in suchbusiness and(v) any other infonantion that is
required to be provided by the Stockholder pursunni la Regulation lilA under lho Securities
ExchangeAet of i93d,as amended(the"I934 Aet"), in hiscapacily asapmponentto nStockholder
proposal, Notwithstanding the foregoing, in order lo include information with respect to a
Stockhokler proposal in the proxy stnicment and form of proxy for a Stockholder's meeting,
Stockholdersmust provide notice asrequired by the regulations promulgatedimder the 1934Act,

Notwithstanding anything in theseBylaws to the contrary,no business shall beconductedat any
annual meeting except in accordancewith (he procedures set for(h in this porngraph (b), Tho
chairmanof the annualmeetingshn)l, if(bc facts warnmt,determineanddeclareat themeetingthat
busincaswasnot properly bought before themeeting andinaccordancewhh the provisionsof this
paragraph (b), and, if he should so determine,he shall so dcolare at the meetingthat any such
businessnot properly brought before the meetingshall not be tonsacted,

(c) Only personswho arenominn(cdin net;ordancewith the proceduresse( forth in (his
Secllon2,02(c) shall beeligible for electionasdirectors.Nomina(ionsofpoisons for cloction lo the

Board of Directors of the Corporallon maybe made at a meeting of Stockholders by or at the
direction of the Doord of Directors or by anyStockholderof lhoCorporationentitledto vote in the
election of directors at the meeting who complies wkh the notice proceduresset forth in this

paragraph(c)andSection 4.1of thatecyinin lovestor RightsAgreement (thn "InvestorAgreement"),
dated January1,2008, as maybe amended fmm time 10 time, for so long as such investor
Agreement is in effect (enpitalized terms in the InvestorAgreementshallhave the meanings
assignedto theminsuchInvestorAgreement,acopyof which is attached to theseBylaws asExhibit
A), Suchnominadons,other than thoso madeby or al the direcdonof the Boardof Direc(ors,shall
bemadepursunalto timeJynotice in writing to the Secrolaryofthe Corporationinnecordancewdh
the provisionsof paragraph(b) of this Section 2,02, SuchStockholder'snoticeshall set fotlh (i) as
to eachperson,if any,whom the Stockholder proposesto nominnic for cloction or ic-clection as a
director: (A) the name,nge,business addressandresidenceaddressof suchperson,(B)theprincipid

occupn(lonor employmentof suchperson,(C) ihe class andnumberof shares of the Corporation
which are beneficialy owned by such person, (D) a description of all arrangemon(sor
undersinndings between theSlockholderandeachnominceandanyotherpersonorpersons(noming
suchpersonor persons) pursuunt to which thunominallons are to be made by the Stockholder, and
(E) any other information reinting to suchperson that is requiredto bedisclosedin solicitations of

proxies for ele.ctionordirectors,or is otherwise required,ineachcasepursunutto llegulation 14A
underthe 1934Act (inchiding without limitation suchperson'swrl(tenconsenttobeing namedin the

proxy statement,if any,nao nominenand to serving as a director if elected); and(ii) asto such
Stockhoklergiving not ico,the information requiredto bepmvidedpursunnito paragraph(b)of this
Section2.02.A( the requestof the Boardof Directors,any personnondantedby n Stockholder for
clection asadírcetor shal furnish to the Secretary òf the Corporationthat informationrequíredto be
set forth in the Stockholder'snotice ornomination which pertainsto the nomince. No person shall
be clígible for election ns a director of the Corporationunicasnominatedin necordancewith the

procedures sci faith h) Ibis paragraph(c).The chairman of tho moelingshall, if the factswarrant,
determine, anddeclare at the mecling ihnt a nomination was not made in accordance with the



pitoedures tB%sihedh†lheadI ylaws,Andifácshouldso dehenduobe46611Nodcofaltetth&
medlig, and(lic defecuyonoinnindonshalfhedisrogarded.

Santa4M3 SutdelNeat0440

(n) Special meetingsof the Stockholders of the Corporation mny be enlled, for any

purpose or purposes,by (i) the Chairmanof the130nrd of Directors,(ii)lho Chief Ex:ccutiveOfficer,
(iii) the Board of Directors pursiinni to a reschalon adoptedby a majority of the total numberof
authorizeddirectors(whether ornot thercexist any vacanciesinpreviously authorizeddirectorships
al the time any suchresolution is presentedto lho Board of Directors for adopilon)or (iv) by the
holdersofshoresentided to eastnot lessthan Ion percent ()0%) of theyotes at themoclíng,nudshal
he heldat such phicc, on och date,andat suchtime asthe Boardof Directors, shal fix.

(b) if a special meeting is caled by any personor personsother th(in tho ßonrdof
Directors,the request shallbe in writing,spceifyingthe generalnature of the business proposed to be
transac(ed,andshall bedelivered personnflyorsentby registeredmail or by telegraphicor other
thesimile(musmissionto the Chairmanof lheHonrdof Directors,the ChiefExecu(ive Officer, or the

Secretaryof the Corpomtion.No businessmaybe transacted atsuchspecialmuuting othenvise than

specified in suchnotice. The Donedof Directors shnUdeterminethe timeandplaceof suchspecial
meeting,which shullbe held not lessthan thirty-five (35) nor more than one.hvmdredtwenty(120)

days ener the date of the receiptof the requesh Upon determination of the limo andplaceof the
meeting,the officer receiving therequest shal ennsenotíccto begiven to the Stockholdersentitled
to vote,in necordance with the provisions of Soction2,04 of theseßylmvs.If thenot lee lanot given
within sixty (60) daysafter the receiptofthe request,lho person orpcisons requesting the meeting

maysel the timo andplaccof the meetingand give the notice.Nothing containedin this Section
2.03(b) shal be construedaslimbhig,fixing,or affecting thetimewhen amentingof Stockholders
en)ledby nelion of the Honrdof Dircolors may beheld,

Section 104 Not leeof Moothigs, Except asothenviseprovidedby law or the Certlicate

of locorporation, written noticeofench meetingof StockholdersshnBhegivennot lessthan ten (10)
nor morethan sixty (60)daysbefore the date of the meetingto eachStockhohlerentitled to vote at
such meeting, such notico to specify the place, date and hour and purposoor purposesof the

moodng. Notico of the time,place undpurpose of any meetingof Slockholdersany be waived in
writing,algnedby the person entitled to notice thereof,eitherbeforcor aßersuchmeeting,andwill
be waived by any Stockholder by hisattendancethercal10personor by proxy,except when ihn
Stockholderattends ameeting for the express purpose of objecting, al the beginning ofthe meeting,
to the (ransaction of any businessbconusethe meeting is not inwfWiy called or convened.Any
Stockholder so wníving notice of suchmeedng shall be boind by the proceedings of anysuch
meeting in al respectsas if duenoticethereofhadbeengiven,

deetioti105 ópannt Ateikatonihigsofstdeeldgr%excohhvhereotherwisobriWided

by thiratoterby thacutifíc4tò ofindogggrédottoritythagoDylawsfitapresencefapersógorby
proxydulyadhothedrafthe(Kadottofneuniorityof thakulgendingsharesofdoekenlistedtovote
shalhoogatiMoaquamgifatniertennenetianofbesingIbiheshiloataafaquetunánnymacífdgef
Stookholdereinnybcadjouyned,lium timäin ihatedhharby Q)echiftytunnoftheincoungarty vote
of taçaholdersofemajority of the chainsicytogenterfthergattbutno otherheathesmahalla
ggatíodstag4mtaung'ihreSindkholdusspeanttil(Odilly 49464afconvenednicetingaffwhioh
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a quorum is present, may continue to transnel husinessundl adjournment,notwithstandinglho
withdrawal ofonough Stockholdersto leave lessthan aquonmi, ßxceptas otherwísc provided by
law,lho Cortificate oflacorporation or these Bylaws,al action takenby theholders ofa mRiorityof
the vote cast,exchuling abalentions,at any meethig at which aquorum is present shad bevalklind
binding upontheCorporation; provided,however,lhat dircelors shallbeclectedby a plurality of the
votosof the sharespresent in person or represented by proxy al the meeting andcolitled to vote on
the election ordircefors.Wherea separatevote by aclassor classesor series is required,except
where othenvise providedby the statute or by the Certificate of locorporallon or thoseDylaws, a
majorly of theoulstimding sharesof suchcles orclassesorscries,presentin personor represented
by proxy, shal consliinic a quorum untitled to take action with respeelto that vote on thatmatter
and,exceptwhere other wisc provided by the sin(ute or by lhoCcstHicateof Incorporation or these

13yhava,the nffirmativevoto of ibo majoríty (plurality, in thecascor the electionordirectors) of the
votes casi,exeludingabstentions,by the boklers ol'shares of such classor classesor series shal be
the actof suchclassor classesor serics.

Rection2,06 Adjouniment and Nollec <ofAdjounied Meetings. Any meeting ol'

Stockholders,whetheraniumi or speciol,may beadjourned frondimo to time ellher by the chairman
of the meeting or by the vote ofa majority of the shares castingvotes,exchidingabstentions,When
ameeting ismljourned to anothertimeorplace,noticeneed notbegiven of(he adjournedmeetingif
the timeandplacethercolarc annoimced at the meeting at whichthe adjournmentis taken, At the

adjourned meeting,the Corporntionmaytransactany businesswhich mighthave been (musacted at
the original mceling, if theadjournment is for more thanIhlrty (30)daysor ifa fier the adjournment
a new record date is fixed for the adjournedmeeting,a noticeof the adjournedmeeting shall he
given to each 8tockhokler of record entitled to vote at the meeting,

Sne0mi 2,07 Voling Rights, For thepurposeof determiningthoseStockholdersentitled to

vote at any meeting of the Stockholders,excep( nsotherwiseprovidedby law or the Ccrillicalc of
locorporation, only personsinwhosenamessharesstandonthestockrecordsofthe Corporation on
therecord dale,asprovidedin Section 6.04of theseBylaws,shallheenthledto vote at anymeetfug
of Stockhohlers,Every personcntitled to votc orexecutoconsentsshall have theright to do socither

ín personor by anagentoragentsaulhorized by a proxygrantedin accordimee wl(h Dchtware huv,
An agoni so appointed need not be aStockholder. No proxyshul bevotedafter three (3)yearsfrom
i(s date of creation tmless the proxy provides for alongerperiod,

$6000)12,llB 200)( Ownersof Stoch, ifsharcs or other securilles having voling power
stand of record in the names of two (2) or more persons, whether fiduciaries, membersof a
par(norship,joint tenants,tenantsincommon,(enants by theentire(y,or otherwise,or if two (2) or
morepersonshavelhe samefiduciary relationshiprespecling thesamesharcs>unlessthe Recrciaryis
given written notice to the contrary anti is furnished with a copy of the lustrument or order
appointing them or creating the relationshipwherein it is so provided,their acts with respect to
voting shall havelho falowing effect: (a) if only one(l) votes,hisact bindsall; (b) ifmoro thanone
(l) votes, lho acl of the majority so voting binds al; (c) if more thanone(1) voics, but the vote la
cyonly spik on anyparticular matter,eachihetion mayvote thesecuritiesinquestion proporlionaly,
or mayapply lo lho DelawareCourt of Chancery l'or relef asprovidedin the Genend Corporation
Law of Delaware, Section 2l7(b). If the instrument filed with the Secretary showsthat any such

tenancy is held in unequal interests, anuijority orevenspli( for thepurposcofsubsection (c)shall he
a majority or evensplit in interest,
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Section2,09 List ofßtockholdm's, TheSecretaryshaH prepareandmake,ationstion(JO)

daysbefore every meeting of Stockholders,a completelial of the Stockholdersentitled to vote nt
said mecling, arranged in alphabeticalorder, shoving the addressof eachStockhokler and the
mimber of shares registered in the name of each Stockholder, such list shall be open to the
exambiationof any Stockholder,for anypurposegermano lo themeeting,duringordinary business

hours, for a period of at least len (10) days pvlor to the maaling, oilber at a place within the city
wherethemeeting is to beheld,which pince shal bespecifiedin thenoticeof the meeting,or,if net

specilled, at the placewhere th<:meeting is to behold.The Hatshall be producedandkept at iho
time.imd placeof meetingduring the whole time thereofondmaybeinspectedby any Stocidiolder
who is present,

Se,etion 2J0 Action Withou( Mee(ing,

(u) Unicasotherwiseprovided in the Cer0fiente ofincorporallon, anyactionrequiredby
statute to be takenat any annual or specialmeclingofthe Stockholders,orany nelionwhichmay he
takenat any annualorspecialmoolingofthe Stockholders,mayheInkenwithout ameeting,without
prior notice andwithout n vole, if aconsen( in writing, scuing forth lhe action so taken,shall be
signed by the holders of outstanding stockhaving not lessthanthe mininumi numberof votes that
would benecessaryto authorizeor takesuchactionat a meetingat which all sharesentitledto voic
therconwere presentandvoted.

(b) Everywritten conscal shaubear thedateofsignatureofench S(ockholder who signs
theconsent,andno wrlden consentshallbeeffective to takelhe corporateaction referred to therein
unless,within sixty (60)daysofthe enriicaldatetl conscal delivered to the Corporation in the manner

herein required,written consentssignedby nsufficient numberof Stockhoklers to takeactionare
deliveredto theCorporationby delivery to its registered office in theState of Delownre,ilsprincipal

place of husiness or on officer or agentof the Corporation having custodyof the book in which
proceedings of meetingsof Slockholdersarerecorded, Delivery made to nC<>rpondion'sregísteied
office shall he by hand or by ecrtified or registered mail,return receipt requested.

(c) Prompt notice of the inking of the corporale action wllbout a meetingby lessthan
unanimous written consentshall beglyca lo those Stockholders who havenotconsunted in writing,
if the action which is consentedto is such aswould haverequiredlho fling of acertificate underany
section of the General Corporadon Law of theSlateof Delawareif suchac(ion hadbeenvotedon by
Stockholders180 meetingthereof,then(he certificalc filed under such section shall state, in lieu of
any statement required by such section concerning any vote of stockholders,thatwritten noticeand
wri((ca consenthave beengiven as provided in Section228 of iho General Corporation Lov of
Delaware,Notwithstandingthe foregoing,nosuch actionby written consentmaybetakenfollowing
the closing of the initial puble offering pursonn(to ancífective registralionstatementunder the
Securities Aet of 1933,asamcoded (the"1933Aet"),coveringtheoflerandsaleof CommonSlock
of the Corporation (the "initial Public Offering"),

(a) Ai every meetingof Stockholders,the Chairman of the Board of Directors,or, if a
Chairmanhasnot beenappointed or is absent,the PresidentandChief itxecutive Officer,or, if the
Presideal andChief l(xecutive Officer is absent,a chairmanof the meeting chosen by nmajority in

S



interestof the Stockholdersen(illed to vole,presentin personor by proxy, shal actas chairman.
The Sceratary, or,in his ob<:ence,mi Assístant Recreatry directedto dosoby lhePresidentandChief
Executive Officer, shall actas secretaryof incmeeting.

(b) The Donrdof Directors of Ihe Corporationsimilbeentitled to makesuch rules or
regulationsfor the conductof muotings of Slockhoklers as it shall doomnecessary,appropriale or
convenical. Subicet to such rules andregulationsof theBoardof Directors,if any,theebainuanof
the meetingshall havetherightandauthorhyto prescribesuch rules,regulations and proceduresand
to doall suchactsas,in the judgmentofauch chairman,are necessary, appropriatoor convenieni for
the properconductof the meeting,including, without limitation, establishinganagendaor orderof
busincas for the meeting,nuesandproceduresfor maininining orderat iho meetingandthe safely of
those present, límitations on participalion in such meeting to Stockholdersof record of the

Corporation and their duly nuthorizedand consliinled proxies and such other persons as the
chairman shnil pcmiit, restriellons on ently to the mecling after the time fixed for the
commencementthereof,limitations on the time alotted to questions or commentsby participants
andregulation of the openingandclosing ofthe polls for haloling on matters which areto be voted
on by ballot, Unless andto the extentdeterminedby the llourd of Directors or the chairmanof lho
meeting, meetings of Stockholdersshall nel bo acquiredto be held in accordance with niles of

parliamentaryprocedurc,

ARTÏChifUp
DIRRCTØRS

Section 3,0 t Number mid Term of 017100.The lioard of Directors of the Corporation

abnUconsistof oneor more members,the numberthereof to bedetemiined li·om time to time by
resolution of the Boardof Directorsunlessothenviseprovided in the Certificateofincoipontion.
Directors neednot heStockholdersunlesssorequiredby theCertilicate ofincorporntion, if for any
cause,the directors shall not have beenotectedat ananmial meeting,they maybe cleeted as soon
thereafter as convenient at a special moeling of the Stockholders caled for that purpose in the

manner provided in these Dyinws.Noperson that is subject to any sinlulory disqualitication (as
defined in Scotion 3(a)(39) of the 1934Act) maybe a direciar of the Corporation.

Seeflon 3,02 Powers. The powers of the Corporallon shaBbr.exercised,Ils business
conducted and its properly controlled by the Doord of Directors, execpt as muy be othenvise

provided by statuteorby the Cardficnic of incorporntion. The Board otDircetors shnu have the
power to interpret these By-Laws and any interprelation madebyil shallbc final(mdconchui(ve,

Section 3.03 ½cancies, Unicssotherwiseprovidedin Ihc Cordlienlooflucorporation,Any
vacancieson the BoardotDirectors resulting from death,resippation,disquallfication, removalor

other causes and any newly created dirceforships resuhing from any increase in the number of
directors,shal unless theDoord of Directorsdeterminos by resolution that any suchvacancies or
newly created directorshipsshal he fíled by Stockholders,be fílledonly bythonffirmative vote orn
majority of the directors then in office, even though less than aquorum of the Board of Directors.
Any dircef or elecled in accordancewith the precedingsentence shall holdof íicefor the remainderof
the full termof thedirector for which lhevacancywascreated oroccurredanduntil such director's
successorshall have bcon electedand ognlified. A vacancy in the Boardof Dircutors shall be
doomed 10 exial undt;r this Byhny in the caseof the death,removalor resignation of any director.



Section 3,04 Resignation, Any dircefor may resignal any time bydelivering his written

resignadonto the Secretary,suchresignationto specifywhether it will be elfcotive at a particular
time, upon receipt by the Secretary or at the pleasure of the Board of Directors. If no such
spceification lamade, il shall bedeemedeffective atthe piensureof the Bourdof Dircefors, When
oneormoredirectornhall resign from lhe DourdofDireclors, effective at a iblure date,a majority
of the dírcctorsthen in office, including thosewho have so resigned,shallhavethepower to fill such
vacancyor vacancícs,the vote thereonto inko effeel when such resignadon or rannallons shal
becameeffective,andcach Director sochosen shal hoki offícc for the unexpiredportionof theterm
of theDirector whoseplaceshall bevacatedanduntil hissuccessorshal havebeenduly electedand

qualified,

Section3,05 Rcmoval.SubjecttoiherightsoftheholdersofanyseriesofCommonSlock

the Boardof Directors or any individual director mayberemovedfrom offloc at anytime (i) with
cause by the af(írmative voteofat leastsixty-six and two-thirds percent(662/3%) of thevoting

power of al the then-outstanding sharesof voting stock of the Corporation, entitled to vole at no
election of directors(the "Voting Stock")or (li) without causeby theaffirmative voteofthe holders
ofat lensisixty-six andtwo-thirds percent (6620%) of the voting power oful thethen-outstanding
shares ofthe Voting Stock,

Section3,06 Meetings,

(n) Anmal Meethigs, The annual meetingof the Board of Dhec(ors shal be heki
immediatelybefore orafter theanmußmeetingof Stockholders andattheplacewheresuch meeting
is held, No notice of an annualmceling of the Board of Directors shall he necessary andsuch
mucting shall beheldfor the purposeof electingofficersandIransnelingsuch other busincasasnwy
lawfully come before it.

(h) Regular Meathigs, Unlessotherwise specified by the Corilícate of Incorporation,
reguhwmeetingsof the Board of Direciors shnBbe heldat any place within or without the Slate of
Delaware which hasbeen designatedby resolutionof the Board of Dircators or the written consent
of all directors.

(c) Special Meedags, Unicssotherwise specified by the Cer(i(ienteof incorporadon,
specialmeetings ofthe Boardof Directorsnuly heheldat any timo and place whhin or without the
SlutcofDeinwarewhenevercaled by the Chairman of the Board,the PresidentandChiefExecullye
Officer or any two of the directors.

(d) Telephone Meetings.Any memberofthe Boardof Directors,or of any commítice
thereof, mny participateina meetingby meansof conference tulophoneor similarcommunientions
equipment by meansof which nHpersonspodcipallati in the meeting ennheareachother,and
pardelpation in ameetingby suchmeansshal constitute presencein personat suchmeeting.

(c) Notiecofivfectings. No0ccoftheilmeandplaceofillspecialmeetingsoftheDoned
of Directors shull beornly or in writing, by telephone,facsimile, teleyaph or telex,during normal
businesshours,at least twenty-four (2<1)hoursbefore the date and time of the meeting,or sent in
writing to each dircefor by first classmail,chargesprepaid,at leastthree(3) daysbefore the datoof
the meeting, Notice of anymcoling may hewaived in writing at anytime before or after the meeting
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(n) Unicas the Ccrillenic of locorporadon requires a greater number andexecpt with
respect to indenmificationquestionsarisingunderScotian l o.0lhereof,for whichaquorumshnHbe
onethird of the exact mimberordireclors fixed fromtime to tímein accordancewith the Certificale

of1ncorporation,n quonim of the ßenrdof Directors shnBconsistof amajority of the exact number
of directorafixed from time to Umeby theBoard of Directors la accordmice with the Cerdficate of
íneorporntion; provided, however, at any meeting whether n quorum be present or otherwitie, a
majority of the directors presenimayadjourn from time to time unill the time fixed for the next
reguinemeeting of the Board of Directors, without notice other ihmi by announcement at the
meeting.

(b) Ai cachmeetingof the Board ofDirculors at whleh aquorumispresent,all questions
andbusiness shnB bedetermined by the affirmative vote ofa majority ofthe directorsprescot,imless
adilTeren( vote be requiredby lav, the Certifien(coflacorporation or theseByhiws.

Section 3,08 Acilon Wilhou( Meeting. Unless otherwiserestrictedby theCertilicate of

locorporation or theseDyinws,any801100 requiredor permitted to be laken at any meetingof the
HonrdotDirectors or of any commillee thereof may he taken without ameeting,if all membersof
theDoordof Directors or commitico,asthe casemaybe,consent thercio inwritinri, andsuchwriting
or writings arc filed with the minutosof proceedínasof theBoardof Directors or commitice.

Section 3,09 Veesand Compensailon, Directors shall beentitled to suchcompensation
for their servlees as may be approvedby the Honedof Dircelors, inchiding, if so approved,by
reschi(jonof theDoordof Directors,a fixed sumand expenses ofat(endance, ifuny, for nucadance
al each regular or specialmeetingof theBoardof))lrectors andalanymeetingof4 commitico of the
Board of Directors.Nothing herein containedshall be construed to preclude any director from

scrying the Corporndon in any other enpnoityas an officer, agent,emplnyec,or otherwise and
reeciving compensationtherefor,

oc(tonMG tomdico.4

(n) Excentivo Comml((ce, Tbc )loard of Directors may by resolutionpassedby a
majority of the whole Boardof Directorsappoint anExecutiveCommiHeelo consist of one (1) or
moremcmbers ofthe Hoard of Directors.T)w Executive Committee, to the extent permitted by inw
and provided in theresolutionofthe DonrdofDirectors shallhaveandmayexcreiscall the powers
nad authority of the Doordof Directors in lho management of Ihe business and afleirs of the
Corpoinlion, including without limitation the poweror authority to declareadividend,to nulhorize



the issuanceof stockand to adoptacertifícule of ownershipandmerger,andmayauthorizetheseal
of the Corporationto beofííxed to all papers which may require it; but nosuchcommittee shallhave
lho power or nulhorily in reference to amending the Certificate of incorporation (except thal a
commillee may,to lho extent authorized in the resolution or resolutions providing thr the issunneeof (
shnres ofstock adoptedby the Board of Directors fíx thedesignationsandanyof the preferencesor

rights of suchsharesrelating to dividends, redemption,dissohition,any distribullon ofasants ofthe
Corpornlion or the conversion into, or the exchangeof such shares for,sharesaf any otherclassor
classos orany other series ofthe same or any other class or classes ofslock of theCoíporntionor líx
the mimber of sharesof anyseriesof stock or authorir.ctheincreaseordecrease of the sharesof any

series),adoptingan agreement of mergeror consoldation, recommending to the S(ockhohlers the
sn)c, lense or exchangeof all or substantially all of the Corporation's property and assets,
recommendingto the Stockholders adissolutionof theCorponition or arevocation ofa dissohition,
or amending(lic Byinws of the Corporation.

(b) Other Committees, Thellourd of Directorsmay,by resolutionpassedbyamajority
of the whole 1)onrd of Directors, from time to time appoint such other committeesas may be

pormitied by law,Suchother committees appointed by the Board of Directorsshull consist of one
(i) or moremembers of the Boardof Directors andshall havesuchpowers andperform michduties
as maybeprescribedby the resolutionor resohitions crenthig suchcommittees,but inno cyon( shall
suchcommittee have the powersdenied to the ExecutiveCommitteein theseBylaws,

(c) Term, Rnch member of acommittec of theBonedof Directorsshall servea tonn on
the commillee coaxistent with such member's term on (he Board of Directors. The 13onrdof
Directors, subjectto the provisions of subsections (a) or (h) of this Hylaw may at any tímo íncrense
or decreasethe numberof membersof acommitteeor terminnietheexistenceofn conmiit(ce, The
membershipofa committeemembershallterminateon thedateofhis deathorvoluntary resignation
from thecommittecor fromthe Board of Dircutors. The Doordof Directorsmayat anytime for any
reasonremoveany individual commit tecmemberandtheBoard of Directors may fill any commhtee

vnennoycreatedby denth, resignation, removal or increase in the number of membersof the
commhtec. The Board of Directors may designate oneor more direc(ors as alternatemembersof

any commitlec, who mny replace any absent or disqualified member at tmy meetinp of the
committee,and,in addition, in the absence or disqualificationot'any member ofn commit(ec, the
memberormembersthereof present atanymeeting:md not disquallfiedfromvoting, whetheror not
heor theyconstittueaquorum,mayunanimously oppolut another member of the lloard of Directors
to actat the meetingin the placeof any such nhsent or disqualifiedmember,

(d) Meel bigs, Unless the Board of Directors shall otherwise provide, reguhir meetings of
the ExecutiveCommilice or any other committeeappointedpursuunt to this Scotion3,l0 shal he
heldal suchilmesandphicos as nredeterminedby the HonrdotDirectors, orby noysuchcommillec,
tmd whennoticethereofhasbeen given to eachmemberof suchcommittec,no furthernoticeof such
regularmeetings needbe glycn therenfier.Specini meetings of anysuchcommíttecmaybeheldat
any placewhich has beendeterminedfrom time to ilme by suchcommítlee,andmaybe enliedby
any director who is a memberof such committee,upon written noticeto the members of such
commit tooof the time and place of such spooini meeting givenin the mmmerprovidedfor thegiving
ofwehten noticeto membersof the Boardof Directorsof thetime andplaceofspecialmeetings of
the BonedotDirectors, Notice ofuny special meeting of anycommittee maybewaivedin writing al

any (ime before or HRerthemeeting andwill bewuivedby anydireetor by attendance therent,execpl



whenlhe direelor attends such specialmeetingfor the expresspurposeof objec(ing,atthe beginning
of the meeting, to the transnelion of any husinessbecausethe meeting is not lawfuly onled or
convened.A nuijority of the nulhorizednumberof members ofuny suchcommhtoo shallconstitute a
quorum for the trousnction of business,andthe not ofn maiority of those present at any meeting at
which aquorum is preseni shall be thenot of such commillec.

Section 3,11 Organization. Ai cycry mceling of ihn directors,the Chaumanofthe Doord
of Directors, or, ifn Chainnanhasnotbeennppointedor isabsent,theProsklentandChiefRxecutive
OíTicer,or if thePresídentandChief ExecutiveOfTiceris obsent,the mostscolor Vícc President,or,
in the obsence of ony suchofííece,a chairmanof the meedngchosenby amajority of thedirectors
present,shall preside over the meeting.The Secreinry,or lahis absence,an AssistantSecretary
dire.etedto do soby the PresidentandChiefExecutiveOfficer, shall notas secretary ofthe meeting,

HTIQÙžÏŸ
OFFICTERG

Section (OJ Offlects Desigonfed.The officers of the Corporation shall include, if and
when designatedby the DonrdotDirectors, the Chainnanof theDonrd ofDirectors, the Prr.skient
andChief ExecutiveOfBeer,oneor more Vice Presidents,thesecreinry,theChícfPlannoiniOfficer, j
theTreasurer,theControler, allof whomshall beelectedat theonnual organizational meeting of the
Board of Directors. The Board of Directors may also nppoint onc or moro Assistant Secretorics,
Assisinni Treasurers, AssistantControllers and suchother officersandagents with suchpowersand
duties asit shal deemnecessary.The Donedof Directors maynasiensuchadditional titles to oneor
moreof theofficers asit shalldeemapproprin(o,Any onepersonmayholdany number ofoffices of

the Corporation nt any one time unlessspecifienlly prohibited thercílom by law, The salariesand
other compensation of the officers ofthe Corporationshn)lhefixed byor in themanner designated
by the Board of Dircefors.

sentind 'lnitremuiUd11ègdifiara

(a) General, All officers shnil hold<of0ccat thepiensure ofihr, Board of Directors and
until their successors shall havebeen duly ciceledandqualified,unlesssooner removed,Any officer

elected or appointed by the floard of Directors may be removed al any time by the Board of
Directors, if the offtec of any officer becomes vacantjer anyreason,the vacancymaybe filled by
the Honrd of Directors, Nopersonthatis subjectto any statutory disquautionilon (as defined in
Section3(n)(39) of the 193') Act) may be an of(ícer of the Corpomdon,

(b) Dudes of Chairman of the Board of Directors. The Chairmanof ihn Board of
Directors, whenpreseni,shal preside at all meetings ofthe Stockholdersandthe Doordof Directors,
The Chairmanofthe Bourd ofDireclarsshall performotherdulles commonlyincident to his olTícc
andshall alsoperform suchother duticsandhavesuch other powersasthe Board of Directors shal
deslauntofrom time to time.

(c) Dutics of President und Chief Tucentive OfHeer, The Presideal and Chief
Executivo Officer shal presideat all meelingsof the Stockhoklers andat all meetings of tho Board
of Directors, unicasthe Chairman of the Doord of Directors has beenappointed and is present.
Unless some,otherofficer hasbeenelected ChiefExecutive00icer ofthe Corporation,lhoPresident
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andChíntBxecidivcofficceshallbeittiechiatencenílveolliceroflhcCorpurtionnatinhallipaineer
to the controlof thshonrd otDirectorn havonchorafstipendstem,&cciton inid coti(l'ni of die
businessnadNfitsigotdieCo(pomilatt, ThePregidealitutí OhjefIhretutive OfiIcer shH puffoi:nt
other thificennitííntòyleníslentioillhofftnesandshunpinejagifornesucítoiherdtniãshadNivetual
otherpowersestheJaoutilofTitredierashalldestatiatefehí tístietotilito, h tííoabsenetordisidiiJity
of the PresidentnudChinfExecutiveOfficor,or if thereis noPregi(lentandthief&secutive Officer,
liin VipeFreeklantwhólins aveds pielt for the kmgestdufatisi or smatlier Vico Prosklent
singigitultilloyfließenr<LoflMiedtof44hallegruegttlic cisintexecudveditirottlie fefppyntipitand
shállbuyotiltimwers andshitiespresárittedit thispiirafyqit(c),

@ Dutift of Vita Pyeshler(toThnVlådRieäldentéglidíÍperformiluties commonly
inclilonikthedrettíW imunallelsogperibrmsuchothnishilittgedhAtty Aucluilhgr powersäsilic
Bomti ofIMreciersoathePreldoMiinil thiŠlagentiveOfMartí til designta fiumilmatonima,

(c) Dat les of Secretary, The Secretary shallnuendall meetingsof theStockholdersned
of theDoordotDirectors andshall recordall acts andproeectling,sthereof in theminutebook ofthe
Corponition, The Secretaryshnll give notico in conformity with these Bylaws of all meetings of the
Slockholders and of all meetintis of the Board of Directors andany committeethereof requiring
notice, The Scorciary shall perform all other dulics given him in these Bylaws and other duties
commonly inoideal lo his office and shall also perform such other dutles andhave such other powers
as the Board of Dii·ectors shall designate from Umeto time. Tbc Presídontand Chief ß×ccutive
Officer maydircel noyAssistantScore(nry to assumoandperform the dutiesof the Scarolary in the
obsenceor disability of the Secretary,and each Assistant Secretary shall perform other duties

commonly incident to hisoffice andshall also perform suchother dutiesund havesuch olher powers
as theBoardof Directorsor the PresidentandChiefExecutive Officer shall designate from time lo
time.

(f) 1)nlies of ChiefFhinnelal Officer. The Chief Financial Ollicceshall kecpor couse

to bok eptihe books oraccount of theCorporation ina thorough andpropermannerandshallrender
elatemenlsof the financial affairs of the Corporation in such lòrm andas ollen as requiredby the
Donrd of Directors or the President and Chief Excentive OITiecr. The Chief Finnacíol OITicer,
subjectto theorderol'the Boardof Directors,shall havethecustodyof all (imdsandsecurities ofthe
Corporation. The ChiefFinancial Officer shall perform other dulics commonly incidem to hísofTice
andshall alsoperformsuchother delicsandhave suchother powersas the lloard of Direciorsor the
ProskleniandChiefExecutive Officer shall designato from timo to time. The President ami Chief
Executive Officer may direct the Treasurer or any Assistant Trensurer, or lhe Controler or any
AssialantController to assumeandperform thedutiesof theChiefFinancialOllicer in the absence
or disability of the Chief Financial Officer, andeachTransnrer und AssistantTreasurer andeach
Coniroller andAssishmt Controllershall perform otherdutiescommonlyhicident to his offíoc and

shall also perform suchother dutiesand have suchother powersas the Board of Directors or the
PresidentandChief ExecudvcOfficer shall designatefrom time to time.

Section 4.03 Dek:gntion of Authorily. The Board of Directors may liom time to thuc

delegate the powers or duties of any officer to any other officer or agent,notwithstanding any
provision horcof,
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sociton d.0d )10signations. Anyofficer may resign at anytimeby glvingswillen notice to

the Doardof Direciars or to the PresidentandChief ExecutiveOfficer or lo the Secretary.Any such

resignation shall be e.ffectivewhenreceivedby the person or personsto whomr.uchnotico is given,
unlessa inter time isspecified therein,in which even( the resignation shall become effective at such
later time, Unlesis otherwise specilled in suc)) notico,the.necepinnee oranysuch resígnadanshnil
not benecessarytomakeit effective.AnyresignationahnBbewithoul prejudiceto therights, irony,
of the Corporationunder any contniet with the resígning officer.

Sec[lon ·1,05 Removal, Any officer may be removed fmm office at any time,chher wilh or

without cause, by the affirmalive vote of a majority of the directors in office at the,time, or by the
unanimouswrhten consent of the directors laoffice at iho time,or by any commillee or superior
officers upon whom suchpower of removalmayhaveboon conferred by the Board of Directors.

ARTICL)t V

EXRCUTJON OF CORPORATE INSTRUlWRNTS AND VOTING
OFS10CURI11ES OWNED lW TilE CORPORATION

Sce(lon 5.01 R.veenflonof Corporate Tustruments. The BoardotDirectors may,in its
díscretion,determine the methodanddesifinalcthesigantoryofficer or officers, or otherpersonor
persons,to execute onbehalforthe Corpomtionanycorporaic instrumentor documcal,or lo sígnon
behalforlhe Corpornlionthe corporate namewithout limilation, or to enterinto coulracts onbehalf
of the Corporntion,except where othenviscprovidedby low or thescBylows,andsuchexecution or
signatureshall bebinding upon the Corporation.

Unlemi otherwisespeci(icallydctormíncdby theßonrdof Directorsorothenviserequiredby

law, promissory notes, deedsof Irpsi, mortgagesand o(bor evidences of indebtednessof the
Corporntion, and other corporato instruments or documents requidag the corporale sent and
certificates of shores of stock owned by the Corporadon,shall be execulud,signedor endorsed by
(he Chairman of the Doord of Directors, or the PresidentandChief ExecutiveOfficer or nuy Vice
President,andby theScoretaryor Treasurceorany AssistantSecreinry or Assistant Treasurer, All
otherlustruments anddocuments requiringthe corporale signature,but not requiringthecorporate

scal, may be executed as aforesnid or in suchother manner as may be directedby the Board of
Ditectore

All dindignyt (allt driel10iQiuM of ilNr depositáriosoli fpudsjo the credit of Ao
Corporatiomorknapoeiniaceoussofibu CargefMionshattbesigeödb¶suonpersoncryierañáns
the BoardafDítectorathall authorizesoto da,

Unicn euthdrían(hotrailfícdby tiie onrikofDirectorsorwithhtti gencypowesofen
offiger,toooMónna@htgr4mphycoshållWhvòabypowererwihö¶y tolíng heCorportéfonby
dily taigrantorsugsppaógiq¶(apladneilàetéditer toteydcy 11linblefothuy 40xposeor fåtäny
anidsmig

ScoffonSA?aÝoftunoDhuntidos OWiMRIbyAV CoW4Witoia

(a) Unicssothenviseinstructedby the BonedofDirectors,andsuh.iccilo Seclion5,02(b)
below, theChief Executivo Offlecr of theCorporntionshall havethe power nudauthorityonbehalf
of the.Corporation to attend and to vote at anymeetingafslockhohlers,poiners or equityholdersof



nny corporation, partnorshipor any other enthy (including BATS Exchange,lac, and BATS Y-

Exchange,Inc.)in which theCorporation may hold stock, parinershiporother equayinterests,asthe

onse may be,and mayexercise on behn)fof the Corporalion any andall of the rights mal powers
incident to the ownershipof suchstock, partnership or other equity interest at such meeting, and
shall have the power and au(hori(y to excente anddelverproxies, waivers andconsen(s onbehalfor
the Corporation incouncellotavith thecxerche by the Corporation of the rights and powers ineident
to theownershipof suchstock,partnership or olher equhy interest.Thelloard nf Direc(orsmayAïnn
time lo time confer liko powers uponany other personor persons.

(b) A( miy meeting of thestockhoklers of BATS Exchange,Inc.bekl for the purposeof
electing directors andmembers of the Member Nominating Commluccof BATS Exchanric,loc.(as
set forth in the By-l.awsofD ATSExchango,Inc.,the "MemberNominating Committen"), or in the
cycul written consentsarc solicited orotherwise songhi from thestockholdersofílATS Exchange,
Inc.with respectthereto,(heCorporationshal cause all outstandingshareaof BATSExchanges )nc.
owned by the Corpomtion and entitled to voto at such c)cction to be voted in lavor of only those
BATS Exchange,Inc, memberrepresenintivedirectors andnomineesfor lho MemberNominating
Commit tec nominatedinaccordance with the By4mys of BATS Exchange,Inc.and,with resp<;cl to
any such written consents,shall cause to hovalkily executed only such written consen(s electing
only such directors andmembers of the MemberNominating Comma(ce.

(c) Ai anymeeting of the stockholders of BATS Yax change, Inc.heldfor (bc purposeof
clecthm directors and mambers of the MemberNominating Committeeof BATS Ya>:change,Inc.
(as set forthin the By Lovs of DATSY:Exchange,lac.,the "MemberNominating Committoc"), or
in the event written consents are soliched or otherwise sought from the stockholdersof BATS Y-

Exchange,Inc.with respectthereto,lho Corporation shall enusoall outsinndíngshares of BATS Y-
Exchange,ine, ownedby the Corponition andentidedto votoal suchclectiontobe voted in favorof
only thoseBATS Yaxchange,Inc.memberrepresentative directors and nominces for the Member
Nominating Committee nominated in accordancewith the Dy-LawsofBATSYaxchange, Inc, and,
with respect to any such written consents,shal ennseto he validly executed only suchwritten
consents electing only suchdirectors andmembersof the MemberNominating Commluec.

ARÚQF ÝÍ
MtAim eymex

Scolon 6,01 Form Blid Exceutionof Cedlíantes, Cerillionics for the shares of stock of
the Corporation shall be in such form as is consistent whh the Certifien(c of lacorponi(lon and
applicabic iaw, Every holder ofslock in the Corporation shallbe entitled to huvca certifiente signed
by or in the nameof the Corporation by the Chairman ofthe Boardof Directors,or the Presidentor
Chief Executive OlTiceror any Vice Presidentandby theTycosurer or Assin(an(Treasureror lhe
Secreinry or Assis(ant Secretary,certifying thenumberof shoresownedby him in the Corpomtion.
Any or all of the signatureson the cortilientemaybe facsimiles. In caseanyofficer, transferagenh
or registrar who has signed or whose (hosimilesignaturehasbeenpincedupon a ceriifícale shall
have censed to besuchofficer, transfer agoni,or registrar before such ecitificate is issued,it maybe
is:med with the same c0eotas ifhe were sucholTicer,Imnsfer agent,or registrar at the dateof issue,

Each ectlíficato shall state upon the faceor hack thereof, in full or in summary,al of the powers,
designations,preferences, and rights,and tho ßmiinlionsor restrictions of thesharesauthorizedto be
inued or shall,except asotherwise requiredby law,set forth on thethee or back a slatemen( that the



Corporation will furnish without charge to cuch Slockholder who so requests the pmvers,
designations,preferencesandreintivo,participating,optional,orother specialrightsofonchclassof
stockor seriesthereofond the qualifications, limitations or restrictions of such preferencesand/or
rights. Within a reasonable time after the issuance or Iransfer of imcci1ificated stock, the
Corporationshallsendto the registeredowner thereof a wrillen noticecontainingthe information
requiredto besel forth or stated on certifientes pursuant to Ibis sectionor otherwiserequiredby Itiw
or with respect to this section a statementthat the Corporallonwill furnish without chargeto each

Stockholder who so requests(bc powers,designations,preferencesand relative participating,
optionni or other special rights of each class of stock or series thereof and the qualiGentions,
limitations or restrictions of suchpreferencesand/orrights. Execptasothei wiseexpresslyprovided
by law, therightsand obligationsof the holdersof cerlificates representing stock of thnsameclass
andseriesshal bc ídentical.

Section 6,02 Lost Certifícoles.A neweertificateorcortificatesshallbeissued laplaccof

any certificate orcertifien(es theretoforcissued by the Corporationallegedto havebeenlost,stolen,
or destroyed, upon the making ofna affidavit of that faciby the personchming the certificate of
s(ookto be lost,stolen,or des(royed.The Corporationmay requh'e,asocondition precedent to the
issuimco of a new certifíonto or ccrlUlentos,theowner of such lost, stolen,ordestroyedcertificateor
cerllientes, orhis legal representativo,to adveWisethesmanin suchmannerasit shall requireor to

give the Corpora(ion a suicty hondin suchform andamoun1as4 maydireci ashidumnity against
any claim thatmay bemadeagainst the Corporationwith respectto the certificato alleged to have
beca lost, stolen,or destroyed..

Scellon 6.03 Transfers.

(a) Transfersof recordaf sharesof stockof the Corporntionshall hemadeonly uponits
books by thc holders lhoreof, inperson or by attorneyduly authorized,tmd uponthecurrenderof a
properly endorsedcertifiente or cerillienics for a like number af shores.

(b) The Corporationshall havepowerto enter into andperformany agreementwith any
number of Stockholdersof anyoneor morechissesafslock ofthe Corporntionto rer.tric(the transfer
of shoresof stockof theCorporationofany oneor moreclasses owned by such Stockholders in any
manner not prohibited by the GeneralCorporationLaw of Delaware.

(c) The Corporation shall havethe right by approprinic action to impose restric(ionsupon
iho trousfer of any sharer of ha stock, or nny interesttherein, fromlime to time,so longassuch
restrictionsarcconsisicut with the provisionsof the Certificate of incorporntion,

needoit6N Ni:thinReunißnatosi

(a) in order that the Corporationmuydeterminethe Stockhokicraentitledto nodecofor
to vote at anymonííngof Stockholdersoranyadjoummentthereof,the Board of Directorsmay flx,
inadvanec,a record dnic,which record dnic shal not precede the dnic aponwhich the resohdion

fixing the recorddate isadopted by theBoardof Dircolors,andwhich record date shall not he more
than sixty (60) nor less thanten (10) dayshofore the dateof suchmeeting, ifno record dateis fixed

by the Board of Directors, the record date for determining Slockhoklers cutítled to notice ofor to
vote at amee(ing of Stockholdersshn)) be al thecloseof business on the daynext proceding the day

id



onwhich notleeis given,or if notice iswaived,atthe closeofhnsinessonthedaynextprecedingthe
day onwhich themeeting isheld, A determination of8iockbokiers of recordentitled to notice ufor
to vote at a meeting of Stockhoklersshall apply to any adjoumment of the meeting; provided,
however,that the BoardotDirectors may fix nnew record datefor (he adjonmedmeeting.

(b) Prior to the Initial Public Offering, inorder that the Corpónillon maydetermínc the

Stockholders entitled to consentto corpornic action in writing without a mceling, lho Board of
I)irectors may fíx a record date,wblchrecord dato shnB not precedelhe date upon whleh the
resolution fixing the record daic is adopted by the Board ofDireclors, andwhich date shall not he
more than 10daysafter the dateuponwhich the resolution fixing the record da(e is adopted by the
Board of Directors, Any Stockholderof record sccking to havethe Slockholders authorizeor take
corporaic action by written consentshall, by written notice to the Secretary, request the Board of
Directors to fix a record date, The 1)oardof Dirce(ors shall promptly,but in 60 events within 10

daysaßerthe dateon whichsucharequestis received,adopta resolutionfixing the record daíc.10
no record date has been fixed by the Board of Directorswilhin 10daysof thedulc on which such a
request is received, the record datefor dolormining Stockholdoraentitledto consent to corporato
action in writing wi(hout ameeting,whenno prior action by the Board attirectois is requiredby

applienble law,shal be the firsi datoon which asignedwritten consentselling forth theaction taken
or proposedto betaken isdeliveredto the Corporationbydclivery to its registeredollice ínthe State
of Delaware,its principal placeafhusinessor anofficer or agentofthe Corporation hnving cuatody
of the book inwhich proceedings ofmeetings of Slockholders nyerecorded, Delvery made to the

Corporation's registered offícc shall be by handor by cerlijied or registered mall,return receipt
requested, If norecorddatehasbeenfixedby theBoardof Directoraandprior actionby the Board
of Dírectors is re<piiredby law,therecord date for determining Stockholders entitled to concent to

corporate action inwriting without a meetingshall be at thecloseof businesson theday on which
the Board of Directors adoptstherenobulon takingsuchprior acilon.

(c) Ja order that the Corporation may determinolho Stockholders entitled to reecive

paymentofimy dividend or other distribution or allotocol ofany rights or the Stockholdernenfilled
to exercisc any rights in respect of any change,conversion or exchange of stock,or for the purpose

of any other hiw(il action,the Boardof Direciors may fix, in advance,n record date,which record
date shal not precedethe dateupon which the resolutionfixing the record dalc is adopted,nad
which record date shali benot morethan sixty (60) days prior to suchaction, If no record date is
fixed, the reedrd date for determiningStockholdersfor any such purposeshall he ni the close of
businessonthedayonwhichthe Boardof Directors adople the resohnion relaunt thereto,

Section ti.0S TtegisforedStockholders, TheCorporationshal becolilled to recognize the

exclusive right of apersonrealsteredon itsbooksastheownerof sharestoreceivedividends,andto
vote assuchowner,andshallnot beboundtorecognízoanyequitableor alherclaim to or interealin
suchsharc or shares on the par(of any other personwhetheror not it shal haveexpressor other
notice thereof,except as otherwise provided by the lawsotDelaware.

A14TICLETit
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Pio4identor Chiefihoodie ONuceof ally VinoPicM4460,et egelkelberpornosas inny be
tilithorisettby tho110tirdatDh·cotöršiiinildiccorpointesniilijuprosteediatenwornihashifitãofpuel
6AUng>rlistedihoicetynglanciledbythesiggniarcóftließeorolaryoranha41m(Secretary,otiha

Chief?ïaanéhilDMyctorTensMftnin Asal.ennfTrónstgetprovided,hWeycy,thaiavheidGy
auchhand,debmilareorelhortorpornfascottfityshallbeatithenitentedbythqmremintdfindagege
Nyheroporn 95fblolndelmileAlgngiliturgf(i trilateunderunindentaropinnannuoadifehsuëhhand,
debenturacorothercorgerdòpecurhyshullhe insged,shoeilynturesoftheperootínsigtdagand
nucatingthecorporaicieninasuchhondedebahngeogodiarcorpuyaleMeuritylanybe(4tiinprhised
friosiintleafhy signatitiösefsughgeraanahgerestsoupontnyggelgliiing(o anystich homfy
tiebenturentóttiercorperniostyniitydypthentkatedbya(rnsfunanåftaanklyshelibenigfie(byiho

rotanA#4(ant TrensureroftheCorpòrntfoo;orsuchothótpersonasany hánidhatir.eday

litthástof hlredtör.%orhearhaprin(éguierconQinfacsiellealgununotaughperson,in casany
ofnònyho shallhAvesiggedoreingedanybóndidonónturòorothée därpotutosecusiigorwhosy
ittoghídlungangtreiháß hygenythorò4na owanysuchinitrustnoupongsblihayconsedtohangnh
office hnfhialkohoungdenoproernthardogporafosamlitilfäòaignetLotAttest débullhave bei
deliveredgyöhbondritabenulioorothercoiporateaccidly neWilholenNay60adoptedbythe
Corporní{niyggdiguc&ngddadverednethoughthapersonehomigpcìIbesanidor whos(fhoshnífez
siganthreshäßhávebeennåedthereonandnM penggdtobeAtch officeradhe Corpordois

Alt'itCLE VUE
DiyiDENiht

Seetion 8.01 Declaration of DMdends, Dividends upon the capital stock of ihe

Corporntion,suiticci to (bc provisions of theCortificaleoflocorporadon, if any,mayhe decinted by
the Boardof Directorspursuantto law at any regularor specialmceling.Divídendsmay bepaid in
cash,in property, or in shares of the capital stock, subjectto the pmvisions of the Certifien(o of
incorporation.

See(ion 11,02 DMdond Reserve, llofore pnymeal of any dividend, there maybeset aside
out of any funds of the Corpomilon nynibible Ihr dividendssuch sum or sumsas the Board of
Directornfrom timeto ilm; in their absolute discretion,think propernaareserve or reserves to meet

contingencies,or for eGualizingdividends, or for repairingor maininining any property of the

Corporation, or for such other purpose as the Doord of Direclors shall think conducive to die

interos(sof(he Corpomlion, and the Doord ofDirectors may modify or abolishany suchreservein
the manner in which i( was created,

AR'ndLßlX
71aCAINiš$Ìt

ThethealypnnnhoEorporationabi(lit theeniéndaryer.
Kl(TTChild

INIMÚMNIFfCATidN

Rection 10,01 Indemulien(inn ofDircefors,ONícers,RmployeesAnd O(herAgents, The

Corporationshall indemnify its directors and executive olTicors to the Miest extent not prohibitedby
the Delawarc GeneralCorporation f.nw;pmvided, however, that the Corpornlion muy limit the
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sätönt otsuchindenínlìícationbyindWiditalcontactawithliedirettoraendexecuílveoffícerstand,
prayidegatrtheritholthACorporatiónshalbgitherequited to utiemidiffmydiryttorarcacudue
officór y AnunectionWilhmy proceeding(or part ihanan) initiated by ajel) personer noy
proceedirigi y stich pai.togagainantheCorpórationor lindkeoloís offickráicinnkiyeesor other
agonissínion(l))udhindemnifloationlanxpresslyrequiredläheinadohy hus(fi)21)oproceedhig
wasauthodied bythellonidofDitectorsoftheCorporadonor(iii)4446lodgænificadoniaprovkien
bylboCorporalíðitin itssolodisarcGothpiirstent la ihopowersvedad in thoPorporationundayshn
nelßranonoialCurpomiionLaw,

(ii) D&ar OfflemiEm) loggs and O(horAganist no 00 paradoñÑuiffItavadin
powerto indtagity its ofitör oftícei eniplayeenundothefaschtsnasetfarth ill tiin I:>elaware
GeneralCorporadonf,an

(h) itxpansés,iho Corporationshalindyanceto imypenionwito Wasor lia pariyor is
threatenedto beinadanparty to imy threatened,pendingsorconnilatedaction,suitorpractedina
svhetherciviL ariminni,idntínistativoorhecatientivogbyfosannof die lief thatheadr wasa
director or cuecutiveofficer,of the Corporatiaikor la or wat áòrvingat ihnserptostonbe
CorporailonasadiscelororexecutkoofficerofanotherOorporation,paritieraÏiipijobifwaturo;trust
or otherenterprigepriorto the find disposidenof Ihoproceeding pañipily followhisregupst
therefor,idl exponnetincurredby ánydhoctor or excealig ollicar in conucodonwieb anah
proceeding.uponiecòîptofimundertkingliy oronbehalf4tyeshpursondo repaysaidAnnunteiffi
ehuitkihedetemthiedidti nately thatsnahpersoitla notentitled tchel demnhindunderiliidlylev
er etherwise,

E!«twithstmidingi efoiegolgi tpitcarottonyhe delermlandpuimwuloparagrapk(0)ndiIS

hylen nngdvanceshiil(ho madebythöCorporationto tiu executivosofficerof theCalporullón
(exceptbyreasonof títufact maBandhexugudioofficería or waxtdigettorof thöCorporadnaki
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NMF#RobpersenAnts&ln bad IMik orinAimumenilintsuch persondid notanilovgiehelegigot
opp4sedto the best interestssoftheCotiforation;

(c) Enforecinnut Withoutilie neces#ityofanlednpaintoonexprestconirgutd(rfghtsto
ihdengåfícationnafftémagestodirectottandonedveufficersundsethianiitwshallbetic@ed
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ÝdruntisndwullablennednienninadenihandoUtidistelâtnflyn)(Noteotwenietelgnygotintof
gumputandurisdId(Ionif(I)fheehthnforinduenificanoeóradVancesísdunteelinsiliaínorjp part,
or (ii) andhsppalliancfadhóida ismadetvithiit ainety(%da abhequesttherófoit?bedaimant
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oggeensanprósecuyghisdphacTheCorpondilönnhRbetinilledtóf@gna defenseloMftunn
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notion that the chtiment has not mot (bc standards of conduct that makeit pennissibleumler the
Delawarc GeneralCorporationLaw for the Corporation to Indconify the cinimant for the amouni
claimed, Neithe.ethe falurc of the Corponuion (including its Board of Directors,independent legal
counsel or its Stockholders)lo havomadeadeterminationprior to lhe commencement ofaunbaction

(hal indemnificationof theclaimani isproper in the circumslancos beenusehe hasmot theapplenble
standm·dofconduel sci forlh in the DelawareGeneralCorponillon l.nw,noranactunldetenointilion

by the Corporation (including i(s laanrdof Directors,independent legal counselor its Stocidiolders)
that the claimant hasnotmetsuch applochie standard of conduel,shall beadefenac to the ac(ionor
createapresump(ion thatchtimant hasnot mot the applicabicstandard of conduct.

(d) Non Exclusivity of Rights, To (he fullest extent permilled by (he Corponitíon's
Certificate of IncorporationandtheDelawaraOcnondCorporationLaw,therightsconferred on any

personby this 13ylawshal not be exclusive of any other right which suchperson mnyhave or
herenfler acquireimdoranystelute,provisionof the Cerlificateofincorpomtion, Dylaws,agreement,
vote of S(ookholders or disinterested directors or othenvise,both as to nellon in his official capacity
andasto action in goother capacity while hokling office. The Corporationis specifically authorized
to en(ce into individual contracts with any or all of 48 director; officers, employees or agents

respeedngindenmification and advances,to the lelost extent permitted by the Deinware Ocncrol
Corporation Law and the Corpornlion's Certificate of Incorporation.

(c) Survival orRights.The rights confened on any person by this Bylaw shallcontinue
asto a person who hasceased to bea director or executive olTícenmd shallinure to the benell of the
heirs,executorsandadmínistratorsof sucha person,

(I) .insurance,Tbc Corporntion,uponapprovalby theBoardotDireclors, maypurchase
Insurance on behnif of miy personrequiredor permittedto beindemnifiedpursmmtto thisDyhav.

(g) Amemiments, Any repealor modification of this liylaw shallonly be prospective
nud shal not affect the rights underlhis Dylaw incílect at the timo ofthuulleged occurrence ofuny
actionor omissionto nel that is the causeof any proceedingnaninstimy agent of the Corporation.

(b) Savbig Cimise, if this Dylaw or tmy parlion hereof shal be invaldated.on any

ground by imy courtof competent jurisdiollon, then the Corporation shall nevertheJess indconífy
each director and ex<:culíve officer to the fidical extentpermilledby any applienbleportion of this
llyinw thrd shal not haVaheenilwaldaled,or by any olher applcahic law,

(i) Certain Definitions. For the purposes of this Dylaw, the following definitions shall

8ppig

(i) Theterm "proceeding"shal bebrandlyconstrued andshallinclude,with<>ut

limitation, lhe iiwestigation, preparation, prosecution,defense,settlement and appealof any
(brentened,pendingor completed at(lon, suitor proceeding,whe(bor civil, uriminal,administrative,
arbitrative or investign(Ire.

(2) The (crm "expenses"shal bcbrandly construed andshall inchide,without
limi(ntion, couit costs,attorneys'fees,witness fees,Does,amounts paid in settlement orjudgmení

andany other costs andexpenses of anynatureorkind incurredin connectionwith anyproceeding,
including expensesofesinblishing arifthi to indemnificationunder this Dylaw or nuy applicablelaw.



(3) Tha lohn the "Ogeportailon"thalHneAid? Jo gldidna to lhe résullbijy
Corporationanyoßsjiltient Corpoinion(iiidliidinganyconalltentofa constleignt)absorbeeina
conselidatiónon #fg¶whitik IfliescP0táfe9%iefólidolíndeontinnehviouffhityghadpower and
att(hoellyichdòî nifyitštli enlarsinflindrainíålénfpfoy?4Wigents anthidíutypergóówhoinor
vanadirec(asof eq ompidyewarngoinofstiohó

oniCorporadon,òdis onvassateinitet theõÔ�øØ�requedof suchconglituelyCorporÛon a a dirootosoßicereemployen or agent of nuother

Odeparanoitytningrahip,Iliantdlibilliy cómpángjólítt votiturgy(Bist at other eMfix shall
stimdin thoAnmeposhionundgr(hopregidantof dusNylaivignitrespoolto the tenkhig; or
survivingColporation aihe iyouldhavówillí respenttosuchconstitti fit Col+putationif itssepando
egliinige hetitaigigged.

(4) Referoilces to "difentni? "oÚÏdurfdegyployees"or "agnt" 40 die
coeparadenshdilinchidssvíthoutIhîdtatica;sisimilonsayheròauchpersoninservingatthoroquest
Qf Giunotpotenonasadittatoaoffí¢¢44typicyeuptrustec# n(¢nt of another Carpention
partnershitnjointyenture,taisiorothefolitéretis.

neettor£0.02Cofpe tionNghlable, the Corporntionaholfnothe liableforanylessor
NiinigeMuteingáh†nit tenet orkmégiomberof IINieB@liógg,TasterunTRY·Nehnitga
bro,[eewhig.oitiofthe listoienjoyeent by agehatterentgefolightia iberofibefaelldeselforded
by lho Corporatiottor its subskliericMatlitaing,sviihout limitatio ÍÏÑÝŠlexchage,incanud
BATRYManage,In9e

MeiYCLED
NOWCRS

SeithmDAI Nottees,

(n) Nátionto Stoekholders WhendveiunglerspyprovisionssinhonnRylmys;tiatico in
ra®imd(thenitiontyNiecidleidmilaidU gi?Neigtfid4&lintolyseddydepagitgifdho
United Statesiguileyðàtagajittipilí, andaddrashenubiálantepawnpuntoillcamidrennhown 6¶
the stockrecordá¶theCoioration oriis tiansfer asunk

(b) Nollee lo Directors.Any noticerequiredto begiven toany director muybegiven by
the melbodsinted in subsection(a),orby facsimile, teluxor telegram,cxcept that such notien other
than one whieb is deliveredpersonallyshnilbesent to such addressassuchdirector shal have (iled

inwthingwith theScoretary,or,in theabsenceof such illing, to the inst known post office address
o(such director.

(c) Mfidavil of Mailbig, An affidavit of maíllng, executedby a duly authorizedand
competent employeeof theCorporationor)(s inmsferagentappointedwith respeel to the classof
stock affected,specifying the nameand addressor the namesandaddressesof the Stoekholder or
Stockholders, or director or disculens,to whomanysuch noilce or noliceswasor weregiven,andthe
(Ime and methodof giving the same,shall in the absence of fraud,be prima (hele evidenceof the

facts thereincontained.

(d) Time Notleeslicemed Civen.All notices given by mail,asaboveprovided,shall be

deemed to have been given as at the time of mailing, und all noticesgívonby facsimHe,telex or

telegram shall bedeemed to huvobeen givenusof thesendhistime recorded at time of transmission.
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(c) Methods ofNollee. It shall not be necessary that theramemethod of giving notice
beemployed in respectoftdl directors,but onopermiss)ble methodmay becmployed in respect of
any oncor more,andanyother permissible method or methods mayboemployed in respect ofany
other or olhors.

(t) Folinre la Recalve Notice. The period or limitation of time within which any
Stockholder mnyexerciscimy optionor right,orenjoy anyprivlegeur benclil,or herequiredto act,
orwithin which anydirectormayexerciseanypoweror right,or enjoy any privluge, pursuant lo any
noticesenthimin the manner aboveprovided,shounot beaffected or extended in anymanner by the
fiillure of such Stockholder or such director to receivesuchnotice.

(g) Nolce to Person wHh Whom Commmilention h Un)nwful.Whenevernotico is
required to begiven,under any provisionof law or of the Certifiente of incorporation or Bylaws of
the Corporation, to any person wilh whom communicationis unlawful, the giving of such nodeeto
suchperson shall not be requiredand there shnubenoduty to apply to anygovernmentalauthority
or agencyfor a licenseor permit to give suchnoticeto suchperson,Any action or moutingwhich
shallbe taken or heldwithout notice to m)y such person with whom communiention is unlawful shou
have the sameforec and effeel asif suchnodec hadbeen duly given. In the event that the action

takenby theCorporntion is suchas to require thc filing of acer tificate underany provision of the
Deinwarc Ocueral Corpora(ion Law,the cordfiente shal sinte, if suchis lhe laet and if notiec is
required, that notice wasgiven to al persons entided to receive notice except suchpersons with
whom cominunication is imlawful.

(h) Notleo in Person wHh UndeliverableAddress, Whenever notice.isrequiredto be

given,underanyprovision of inw or the Certlicate aflacorponition or ßylaws of the Corpornlion,
to any Stockholder to whom(i) notice of two consecutiveannualmecungs,and al notices of
meetingsor of the takingofnelion by written consentwithout a meeting to such person during the
periodbetweensuchtwo consecutive(muunimeetings,or (ii)60, andat leasthvo,payments(ifsent
by first class mail) of dividendsor biterest on securiticsduring atwelve-month period, havebeen
mailedaddressedto suchpersonathis address asshownon the records ofthe Corpomtion and have
been returned undeliverable, lhe giving of suchnotice to suchpersonshid) not be required.Any
action or meeting which shal betakenor held whhout noticeto such person ahnl have the sane.
force and offeel as ifpuch notice had beenduly given. if any such person shnU deliver to the

Corporation a written notico actuali fadh his then currentaddress,the requirementthat notice be

given(0 suchper!;0DShhDbcreinstatod,hl thecycol thal the action inkun by the Corpornilan la such
as to require the filing of acertißcale under any provision of theDelaware Ceneral CorpomtionLaw,
the certíficate need not state thatnoucewasnot given (o persons to whomnoticewasnot requkedto

be given pursuant to this paragrapic

ART)ØAXH
AMENDiveNTS

Subject to paragniph (h) of Section |0.0) of the By)nwa,or assei forth in the Certiliente of
incorporation of the Corporntlan,the Dyinws of the Corporation mayhe amendedor repenied,or
ne.wßyhiws of (he Curporntion may be adopted, by notion takenby the stockhoklers of the

Corporationodopted by the Stockholders of seventy percent (70%)ofthe sharesentitled to volo. For
so long asthe Corporation shallcontrol, dweedyor indirectly,either oncor bothof AATS Exchange,
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foc.andDATS Y-Éxebange,Inc.,beforeany nmendmentloor repealofany provisionofthe flyhiws
of the Corporationshall beeffective, those changes shall besubmitled to the Board of Directorsof
any suchexchange and if the samemust bc Bledwith or filed with and approvedby the,Securities
and ExchangeCommission (lhe"Commission")bofore the changesmaybeeffective,under Scellon
19of the 193<1Act and the rules promulgatedunder the 1934Act by the Commissionor othenvise,
then the proposed changesto theBylaws of the Corporationshall not be effectivuuntil filed with or
li)cd wRhandapprovedby the Commission,as the case may be,

AMIClatÏÏH
ÚnNRTOÑÛÑ€Miß

TheCorporation mayleadmoneyto, or guarantocany obligation of or otherwise assistany
officer orother employeeofthe Corporationorof itssubsidiarics,including anyofficer oremployee
who is a Director of the Corporationor its subsidiaries whenever,in the judgment of the Boardof
Directors, such loan, guarantee or other assistance may reasonably be expected (0 benellt the

Corporation, such loan mny be with or whhout interest andmaybe unsecured,or secured in such
manneras lhe Board ofDirectors shall approve,including,without limhetíon, apledge afshnres of
stock of the Corporation, Nolbing in these Bylaws shal be deemed to deny, limit or restrict lho

powers of guaranty or warranty of the Corpornlionat commonlaw onmder any statuto.
ARTICf3XJV

SlìO RUNCT10NS OF BATS EXCfJANGR,1NC.ANDitATSY-10XCITANDE,ÏNC.

Scellon bl.01Non-Interference, For solongas theCorpomtion shal,directlyor Indirectly,
controleitheroncor both orBATSExchange,1nc.andBATS Yaxchange,lac.(forpurposesofthis
Article)GV, both enthlesgenericaly referred to as the "Exchange"),lhe directors,offlecrs and
omploycesof the Corporation shall give duc regard to lhe preservation ol'the independenceof the
self-reguhuary functionof theExchangeandto its obligationsto investors and the general publicand

shal not take aclíonswhich would interfere with the effecination of decisions by the Boardof
Directors of the Exchange relating to its regulatory Amelions(inchiding diselplinary matters)or
which would interfere with the Exchange'sabilly to carry cui its responsibilities nudorthe 19%
Act. No presoul or posi stockhohler,employce,bene0ciary, agent,cusomer, creditor, regulatory
authorhy (or member ihercol) orother person or entity shall haveanyrightsagainsttheCorporation
or any director, offíect, employeeor ligent of lho Corpointion under this Sectían H,0L

Section 6602 Confidentiniity, All books and records of the BXchange reflecting
confidential informatl<m periciníngto (he self-regulatory function of the E>:change(inchidhebut not

limited to disciplinary mat(crs,(mdingdais trading pmotices andnudit information) that shal come
into the possession of the Corporation, andthe information containedin those hooks andrecords,
shall he retained in confidenceby the Corporationand lhe members of the Board of Directors,
officers, employeesandagonisof the Corporation, andshall not be used for any non-regulatory
purposes. NotwRhstandingtheforegoingsentence,nothingin theseRy-Laws shal be interpreted so
as to limit or impedethe rights of the Commission or the Exchange10 necess andexamíncsuch
confidential information pursuon( to the federal securilles laws and the rules and reguligions
thereunder, or to limit or impedethe ability of any officers, directors,employees or agents of the

Corporntion to disclososuchconfidential information to the Commission or the Exchange.



Section Lh03 Ducks amillecords,etc, All booksandrecordsof the Corporation shall be
malatainedala loontionwithin the United States.To the exical they necsalatedto the operation or
administration of the Exchange, the books, records, premises,olTicers,dírcetors, agents,and
employees of the Corponition shall hedceined to bethebooks,records,premises,officers, directors,
agents andemployees ofthe Exchange for thepurposesof andsubject tooversight pursunutto, the
(934 Act, For so long as lho Corporation shall controL directly or indirec(ly, the Exchange,the

Corponition's books an&records shall be subject at all times to inspectionand copying by the
Commission nnd the Exchange,provided that such books andrecordsarerelated to the operationor
administration ol' tho Exchange.

Section 14,04 Complance with Scenellins Lnwst Cooperation wHh the Securities and
Exchange Commission. TheCorporationshall comply whh theiodendsecurities lawsandtherules
and regulations promulantedtheretniderand shallcooperalewith theCommission and theExchange

pursunut to and to the extent of ibeir respectiveregulatory authority. The otTicers,directors,
employees and agents of the Corpomilon, by virtue of their accepinnee of suchposition, shall
comply with the lederalscouriticshuvsandthe rules andregulationspromulantedthereunderimd
shal be deemedto agice lo coopernic with the Commission and the Exchange in respect of the
Commission's oversight responsibilities regarding theRxchange andthesull' regulatory Smetions
and responsibiliticsof theExchange,andthe Corporationshalltake reasonablestepsnecessaryto
causeils officers, directors,employeesandagents to so cooperale.No present or past stockholder,
employec,benc(iciary,agent,customer,creditor, regulatoryauthority (or memberthereof)orother
person or entity shall haveany rights naninalthe Corporation or any director, officer, employee or
agentof166 Corporationunder this Section Phod.

Sectíon 18.05Consen( fo Jurisdiction, The Corporation and its officers, 'directors,

employeesandagonisbyvirtue of their acceptance of such pochions,shallbedeemed 10 irrevoenhly
submit to thejarisdiction of the United States federalcourls,the Commission,andthcExchonge,for i

lhe purposes of anysuit,actionor proceedingpursuantto the United States federalsecurilles laws,
andthe rulesor regulations thereunder,arising out of,or relating to, the activitics ofthe Exehungo,
and by virtue of their noceplance of any suchposition, shal) be deemedto waive,and agreenot to
asseil by way ofmotion, asadefense or otherwisein anyruchsuit,action or proceeding,imy chums
that it or they arenot personallysubjectto the jurisdiction of the United States federal courts, the
Commissionor theExchange,that thesuit,notionor proceeding is auloconvenientforumor thnt the
venueof the suit,action orproceedingis improper,or that thu subject matterof that suit, actionor

proceedingmaynot beenforcedin or by such courts or agency.The Corporation and ils otYicers,
direclors, employees and agentsalso agree that they wll mainininno agent,inthe UnitedStates,for
the serviceof processof a claimarising out of, or relating to, the activities of the E>:change.

Recilon Jt06 Consunt to Applicallon. The Corporation shall inke reasonablesteps

necessary to causeils officers, directorsandemployees,prior 10 necepting aposítion asanofficer,
director or employce,asapplienble,of the Corporationto consent inwriting to the applienhility lo
themof this Article XIV, naapplienble,with respect to their activitiesrelatedto the luchango,
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AmandaitthrowthMay 1%žeid

INV.itSTORIUGlTTS AG)(IGMENT

Tl)ls )NVitSTOR RIGHTS AGRßßMENT(this ¿\gttlement")is made andenteredinto
clTective asof the 10 day of Jamtary,2008,by andamongBATS lloidings, 106.(n/k/a llATS
Global Matkets,bio.),n Delaware corpomtion (the "Ogiupsey"),andall stockholders of the
Company signatory hereto or who hereafter become a pmty to this Agreement (the ]
"SLoeldtuhlars"),

WilERBAS,the current Stockholderswere províously stockholders of 13ATSTrading,
Jno.,a Delawarecorpomtion ("DATSToding"),andtogetherwith flATS Tradingwerepartius
to unlnycator Rights Agreement,datedasof August31,2006(the"ightolhgac30ieti");

WHERRAS,pursuantto that eminin Contributionand ExchangeAgreement,dated
effective as of humary 1,2008 (the "Gal®inionAgretniit"), by andamongthe Company,
BATS Trading,the stockholdursof BATS Trading andthe holders of options issuedunder the
BATS Trading,hm.Stock Option Plan pursuant to whichthe stockholdersof BATS Tmding
contributed their sharesof BATS Tmdingcommonstock tothe Companyinexchangefor shares
of commonstockof the Companyhi a transactionunderScotlon 351 af the laternal Revenue
Code,as amended,andthe holdersof options under(bc DATS Trading,Inc,StobkOption Plan
agreedto the canooßntionof suchoptionstmdthe substliutionofaubstanthuly identicaloptions;

WHERI.(AS,thepmtics haveagreedpursuantto the Contribution Agreement to terminate
theOrighull Agreementand enter into this Agreemonito govern the rights of the Stockholders
whhrespectto the Company¡

NOW,THEREFORE,in considerationof the premisesand the imitual covenantsand

agreementsset forth herein, and for other goodand wdunblecondderation,the recolgt and
sufríciencyof which arehorchy acknowledgedby eachof the partles, the partieshercle horchy
agreeosíbliows:

Seetlesa Antttitógtihiche

raspect V6 meedagy?

"ANilinic" of a Person means any Personthat controls, is controlled by or is under

common control with suchother Person,including but not lmited lo, in the case of any Person
that is on ently and not a natural person,any officer, director, stockholderor other owner (if
holding equity in suchculity having more than l% of suchentity's combinesivoting power or
equity value), partner,member,trustceor bokler of a simBarroic, provided thel I.imeBrokersgo
llC, Mark Gorton, and John Martello shall be considered Affiliates of each other for purposes

ef thinAgreemonk

nuourd"móñas(heGuaidof Directokot theCaniphny
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dividends andshnilarevents firomandnßerthe date of this Agreement)andsmasproceedsof
not less than$'50,000,000,

The terms"register,""rogistered"and"registration"shnurelèr to a rcidstration effected

by- preparing,and fíßnga registmtion slatementin compliancewith the Scourilles Act and
applicablenuesandregulationsthereunder,andthe declarationor ordering of the efibetíveness
of such registmtion statement,or, as the context may re4uire,under the ExchanppAct or
applicablesinia accuriticslaws,

"l(ogistrable Securitics"shallmenn(i) sharcaof CommonStock ownedor hereinafter
acquired by the Stockholders,(ii) any shares of CommonStock issued or lasunblo upon
conversion of any enpital stock of theCompany acquired by the Stockhoklers after the date
hereof,and(iii) anysharesol'capital stock of the Comptmyissuedor issuablewith respectto the
securities referred to in chuises(i) or (ii) by way of a stock dividendor stock split or in
connection with a combination of sharcs,recapitalzation,merger,consolidation,-or other
reorganization;excludíngin all cases,however,any RegistrableSecuritíessold by a Personin a
regisitation h) whichthe rights underseedon6 hereof necnot assignedor any sharesfor which
registration rights haveterminatedpursuant toScotion6,12 herect

"RegistrationExpenses"shal memi the expensesso describedin Section6,7.

"Scour)(lesAct"meansthescouritiesAct of 1933,as amended,or anymiecessor iederal
statute,and the rulesandregulationsof the Commissiontheretoder, all as the sameshaBbe in
efleet from (Imeto time,

"Stock"shallmenn(a) the presentlyíasuedandoutstandingsharesof CommonStock and.
any options or wommtaexcroisablethorofor (which options andwarmntsshallbe doomedto be
that mimber of outstandingsharesof Stock for whlehthey are e>:ercisable),(h) any additional
sharesof caphal stockof the Company boronAcrlasuedand outstandingand(c) anysharesof
capitalstock of the Companyinto which suchsharesmaybe convoitedor for whíchthey maybe
exchangedor excrolsed,

i'Tranater"shallhavemeanhignseribcetheretoinStetínitals

SoNOi RJis&ílálan ÛMich

23, Nmteomplybin Tretsfers Pfalishited,.No SicòEbolderAufseli astians
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stockhokleermayhav the Companyat d eachstauchotteetStocleichlorrinnyenfotta his;har
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hg)(egf6f iittyd(Al t illoryRÄtÛor)§ÈRiitacpinjimolía))ngtydtdittay sudhTrinisfar1e
hundbrothogsecuritfahnlibe required ínionucedonwidt anhneliod Tjic CominuiRinyalsa



refuse to recognize any purported transfereeas a Stockholder and may contimm to tecal the
Stockhokler as a Stockhokter for el purposes, including without limilagon for purposesof
dividend and voting rights, until all appßcahicprovisionsof this Agreement have been compled
whh, The remediesprovided herein are ounminuve and not exchisive of any other remedies

pmvided herein or by law, Each transferee of any Stock who or which is not already a
Stockhohler, in addition to complying wlth the terms and conditions for any Tmnaler of Stock,
shal as a condition precedent to the effe.cuyonessof such Transfer execute and deliver an
instrument of adherencehereto in a form accepinble to the Company (an "losyginenaf
Adhereng_.c"),therchy becoming a party hereto and a Slockhokler hereimder, nn lustrument of
Adherenen in the form of Exhibit I hereto beinga form neceptable to the Companyand, (x) with
respect (o a Transfer from an Investor, such proty sha)) he deemed an lovester for all purposes
hereunder, and (y) with respect to a Transfer fi'om a Common Hohler, such party shad be
deemed a Common Holder for udpurposeshereunder. Al Transfors permilled or contemphited

by this Agrooment shall befurther limited by tmdsubjectto the limilations on transferset forth in
the Charter,

ili EditifŠðdtofefD3Li9Ilmblit3tlaÈN

(u) Offer-of.Sigek-Lo_the-Callany-un(Lth_ohiyosiors, 1f at any iíme

any Stockhohler (the "Salling Sinoldiokler") desires to Transfer all or anyportion of his,her or
its Common Stock pursurmilo a bonnilde offer from athird party (the ".ProponLTrailsferos"),
the Sellng Stockholder shall, within live (5) business days after the Proposed Transferec has
delvered such offer to (he Sellag Slockhoklor,sul»nil awritten notice to the Companyand the

oiber Stockholderswhich notice shnUcontain on offer (the "Offel") to the Company and the
Investors to Transfer the Stock proposedto beTrtmsferred (the "OfferedSlintes") on terms and
conditions, including price, not less favorableto the Company and the lavestors than thoseon
which the Seling Stockhokier proposes to Transfer auch Of1ered Shares to the Poposed
Transferec, The Offer shal disclose the klentity of the Proposed Transfeme, the mimber of
Offered Shares,the total numberof shares of Stock owned by the Scling Stockhokler,the terms
andcondílions, including price,of the proposedTransfer,andany other maleriid thetsrelating to

the proposed Transfer. The Offer shall (iiriber state that eachof the Companyandthe investors
may acquire, in accordancewi(h the provisions of Ibis Section 2 2, al or any portion of the
Offered Shares, ihr the price,including defened payment forms (withool having to comply with

anyother,noiHuonciary terms),set forth thorcia; provided that the richis of the Company and
the investom to acquire the Offered Sharesshall be condhioneduponthe Comptmy'simd/or the
lavestors acquiring al of the Offered Sharos,in accordance.with the provh;ions of this Rection

2.2,for the price and upon the other terms and conditions, including deferred payment, if
applienble,set forth in lhooffèr,

(b) Kildil-ofMRafifd_of the Comp.nay..If the Coinpany (or any

assigneeof the Company) desiros,or dolorndnes not, to acquírcal or any portion of the Offered
Shares,the Company (or its assignee) shall conununicatein writing such determination reinting
to the Offered Shares to the Sciling Stockholderand to theother Stockholderswithin twenty(20)
days anerthe date of receipt of the Offer (the "Company Election"), which communiention shall
state the number of Ofícred Shares that the Company(or its assignee)desiresto purchase,if
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(c) jìighLof_)3rgLRohsal oßhchwc_ators, if the Compimy (or its

assignee) does not cinct to purchaseal or any portion of lho Offered Shares,the investorsshall
have the right to purchaseup to that number of remaining Offered Shares, Each hwestor

desiring to purchaseany remaining Offered Shares shall deliver wrilton notice to the Seling
Stockholder, the other Stockholdersand the Company within ten (10) daysof the date of receipt
of the CompanyElection,which notice shal state die number of remaining Offered Shures such
investor desires to purchase, in the event the inveslors indientedthat they desire to purchnsoin
excess of the remaining Offered Sharesafter the Coinpany or lis assignec has elected to acquire
or declined to acquire the Offered Shares,then the amountof OITeredShorcalo be nequíredby
eachlovestor shall heallocatedamongsuch hwesfors heed upon lhe percentage of the Common
Stock held by each such Investor to theCommon Slock heldby all favestorswho haveelected to
excroise their right to nequire the Offered Sharesunderthis Section2,2(c).

(d) AgreeinenLio Purchge_(ttylleAltD_ng, la lhe event that the

Company (or its asignee) and/or the investors (fogether,the "Purchtsen")cloci to purchase,in
the negregnie,all of the Offered Simres,then the wrillen notico by the Company (or its assignec)
pursuuut to Section 2,2(b) and, if there are any remaining Offered Shares,by the lovestors
pursunni to Section2.2(c),shal, when taken in conjnaction whh the Ofler, cach be deemedto
constitute valid, icgnlly binding tmd enforceable agreements for the suic by the Solling
Stockhokler to each of the Purchasers of the Offered Shares. Such snics shnU be made at the
ullices of the Company not more than sixty (60) days following the daic of receipt of the Offer

by the Company andthe other Stockholders(the "firsk.£q.mLGlo_alngJ.h1k."),or mich other
date or place agreed to by the Sellng Stockholder and the Purchners. Such snics shall be
effected by the ScMingStockholder's delivery to the Purchasersof stock nasignment(n)duly
endorsedfor Tamsfer of ownershipof, and al certifiantesrepresonling,the Offered Shares,free
and clear of any Encumbrances, to the Purchasersnaninstpayment to the Seling Stocidmklerof
the purchase price thereferby the Purchasers; provided that the Purchasersshal no( he required
to meel any non-monetary terms of the Offer, ínchiding, without limitadon, delvery of other
scourhius in exchange ihr the OtToredShares,but instcod,shall be required to deliver to the
Scling Stockhokler each in an amount equal to the fair market vnhie of such securities, as
determined by the Bourd in good thith.

(c) Irgusfer-Jo_ProposetIronskre Subject to Section 3, but
notwithstanding anything to lho contrary in this Section 2.2,if the Companyand ibc Investors do

not cicct to purchaseall of the Offered Shares within the time periodsrequired by Section2,2(b)
and 2.2(c), or if the closing of any such neceptedoffer docs nol occur by the First Roßwd
Closing Dutc, the Sciling Stockholder shnH not be required 10 Transfor any Offered Shares to the

Company or the, investors, the rights given under this Section 2.2to the Company and the
investors shal) he without Ihr(her effect and the Sc))ing Stockholder shal be free to Transibr the
Offered Sharesto the ProposedTransforno at any time whhin ninety (90) daysafter the date of
roccipt of the Offer by the Companyand the other Stockhohlers; provided that any such Transler
shall be at not less than the prico andupon other leims andconditions, if any,not more lhvorable
to the Proposed Transforce than those specified in lhe Offer. Any Offered Shares not
Transferred within such period of ninoty (90) days shall therenfler agnín become subjectto the

requirements ofa prior offer pursuant to this Section2.2.



(I) Permitted Transferces The provisions of Section2.I,Ibis Section

2,2 and Section 3 shall uni apply to (i) Trnnsfers by any Stockholder to any memberof such
Stockholder's famly or to any trus( for the benefit of such Stockholder or any (ilmily member or
suchStockholder¡(ii) if the Blockholder laan individual, (l') Transhm; by the.Stockholderto his
her or ils guardianor conservator;(Y) Transfers by the Stockholder in the cycnt of his or her
death, lo his or her executor(s) or adminisimtor(s) or to trusice(s) under his or her will, or
othenviseby wil or the imys of desacal anddistribution; and(7,)Transforsby the Stockholderto
acorporalíon or limited linhility company, 100%of the seein'ißes of which are s<dolyowned by
such Stockholder; (iii) if the Stockholder is a corponition, partnership, or limited Unbíßty
company,Transfersby such Stocklicider to its A ffiliates, stockholdeis, partners or members, or
to any other Personor entity thnt controls, is contmned by or is undercommon control with (as
dcííned in the Securities Act) such Stockholder; or (lv) the Company's repurchaseof capítal
stock of the Company from ao employee or consullant purstamt to the terms of any stock
restriction agreement or stock purchaseagreementbetweenthe holder of suchcaplial stock and
the Company(colcetively, ".Pornít.e(Transfrr.cos"); provided thut, in any such event,the Rtock
so Tnmsferred in the hands of onch such Permitted Translerec shall remain subject to this
Agreement. Upon such executíon, PernduedTransierec shall become a Slookholder,and the
Companyshall take al such nelion required to offectualesuch Irnosfer to aPermittedTrausterec
and such transter shall be deemedeffective regnedlessof whetherany suchactionhas becalaken
by the Company, No Touisret of Stock to a Permilled Tmnsierco shal he enoclive if the

purpose of such Transfer shal have buon (o circumvent the provisions of this Agreement. As
used in this Section2.2(f),the word "liimíly," with respect to a Person,shall include any spouse,
línen) ancestor or descendant (whelher natural or adopted),brother or sister of snohPerson and

any spouseof any suchlineal nacostor or descendant,brotheror sister.

$cottoni 26Mimustíaluks

(a) Títkuddemi.Kißb(, in the event lhal n Stockholder (the "OjTerec")
receives a bona lido ofjer from a third par(y or parties olber lhan the Company, imy other
stockholder, or a Permitted Transferce(the ")Nulltriyjìuys") to purchaseSlock owned by
the Offerec (the "Ides\folipjnigte"), for a specified price payable in cash or otherwiseandon
specilled (crms and conditions (the "Tako-Alopanfibr"), and the Offeree propos<;s to seNor
otherwh:e transfer the Take-Along Sharesto lhoThird-Parly liuyer pursunnito the 'leke-Along

Offer, (he Offerceshal not effect suchsnic or transfer un)css, in the cycal the Company and the
other Stockhoklers have not purchased al such Take-Along Sharespurstmal(0 Scellon2.2,enen
other Stockholder is first given lhe right to scH 10 the Third-Party Duyce,at the same price por

shareandon the sameterms and condillons as slated in the Take-Along Offer or as otherwise
agreedby the Offerec and the other Stockholderswith the Third Pmty Buyer,up to thenumber
of shares of Stock equal to the Take-Along Shares multiplied by a fraction, the numentor of

2 Seedon 'Ä,2(J)was amended as of Febnwry 12, 2010, pursunut to Onmpany and
Stockholder consents approving on amendment to the types of trots that qnnlify as Permuted
Transferecs, Section2,2(f) was ihrther amendedas of May l3, 2010,pursuantto Companyand
Sicokholder consents approvhig on amendment to the types of entitics that qualify asPermitted
Transfereesof anindividual Stockholder,



which shall be.the negregalenumber of shares of Stock owned by such other Stockholder
(calculated on n (illly-dihiled basic assuming full conversion tmd exercise of all Derivative
Securilles,the foregoing being a "Fullyllihuindj10.sis")and lhe denoininntor of which shall he
the agigegnic number ofsbures of Stock outstanding on a Fuly-Diluted ßnsis, EnchStockhokler
with a right to participale in aTake Along Offer is hereinnfter icièrred to as a"Right Holder."

(b) Noticerof Offer asíUiltenLlofortioilsgo, Ira Right Holder wishes

(o participnic in any sale pursuant to Section3(a), it shall notify the OlTerce in writing of such
intention and the numberafshares of Stock it wishes to scBpursuant to this Section3(b) WHhin

the period of ten (lo) days referred to in Section2,2(c) above, if the Offerce does not receive
such notice from the Right Holder within such period, the Offerte shall be lice to consummate

the pmi osed transactionwithout anyobligation to includo such Right Holder's Stock in such
transaction.

(c) Sdo of Takenigint_Shurce.The OITerce and any IUght Holder
that has povided (imely nollee in accordance with Section3(b) above,shal sell to the Third-

Pnrly Buyer all, or at the option of the Third-Party Duyer, any part of the Stock proposed to be
sold by (hem ul not less (lum (he priec and upon other terms and condílions, if any,001 more
lavorable to lho Third-Party Guyer than thosestated,in the Offer; pmvided, however, that any

purchaseof lessthanal) of such Stock by the Third-Party Buyer shal)be made from the Offerec
and such Right Hoklers pro inta based upon the reintive amouni of the Stock that eachof the
Ofibree and each Righ( lloider are entitled to soll pursuant to Section 3(a).

Neglicit4, ogrigfângd@g

dJ. ,Elo-etionLDaears.GachStockhoktershalltake or causeto be taken
mmhactionsasmaybe requireditom timoto timeto es(ablishandmaintnim

(a) The mimber of personscomprising the Board shall be not more
than twelve (l'A),unicashwreasedby resolutionof the Board;

(i) for cach investor, together with its Af(íliates, owning

I,000,000 or more sharesof Conimon Stock(afttartippropriatoadjustment l'or any stock splits,
reverso splits, combinations or similar transactions involving one or more classes af securities of
the Companyas a whole) on a Fuly Dihiled Danis,one (1) individual to he designated by such
investor and its Alliliates (in eachcase, for to long as they remain au lovestor) (the "investor
Dirceters"); and

(ii) that number of individuals designatedby the Stockholders

necessaryin ÍÍll imy vacancieson the Board

d.2. Rein0tataEL)itemys_lfilleg of Vaçanciest laves(or Obscryers, Each
Slockhokler shill take ill action necessary to remove forthwith any dircefor when (and only
when) such removal ís roguested for any reason,with or without cause,by the Person(s) that
desígnated such dircefor for election, In the case of the death, resignation or remowil as herein



provided of a director, each Stockholder shall vote al Stock owned by him, her or it to elect
another individual designated by the same Person(s)lhal designatedthe deceased,resigning or
removed dircelor if, 8( (he (íme such vacancyoccurs,such Person(s) shall have the right to

designato a director pursuan( lo Section el,l, Al any time doring the term of this Agreementan
lavestor may, by wrilen notice to the Company, decline 10 exerciseils right to designate on
Investor Direc(or underSection 'U(a), la the cycni on )nvestor declines to designaic au investor
Director underSection sij(n), the Boardscal will remain vacantuntil such líme as such investor
determinesto designatea Person(o servo on the Boardand the parties hereto shall vote to amend

the Company's byhiws to accordingly reduce any quorum requirements for meetings of the
Board. The investor may at any umeallor il has given notice of a declination of its right to

designatean lavestor Director under Scolion 4.l(n), reinslale ils right to designate on lovestor
Director by providing written notice to (he Company,and upon such reinstatemeni of such right,
(he Companyand the Stockholders will inke all actionsaccessarylo appoint or cical as adirector
the Person designaled by the investor in accordance with the provisions of Scalion Ll(n),
Notwithstanding anything to the contmry in thisAgreement, each Investor will have the right (0

have one representative present during al meetings of the Boardandany commi(lec thereof(the
"huLesinLQharve"). The Investor Observer will havethe right lo bepresent(cither in personor
by (cleconference or vídeo conference)and addren iho Board or any commiacc thereof of all
meetings the Board or any committee thereof, and receive copics of all materials and
correspondenco delivered to the membersof the Board or any commitice (hereof, For purposes
ol' clarity, the lovestor Observer is not entitled to vote at any meeting of the Board or any
commillee thereofasa memberof the Doord or such committee. Each Investor wil cause cach
of its ínvestor Observers to agree to abide by and be subjeel to lhe obligations imposedupon
directors of the Companypursuantto Article XIV of the Company'sbylaws,

ri.1 ElinißßloiL(DLfelblitLAcilogt by (htgompany. Without the prior

affirmative vote of the holdersof at least70% of the then oulstanding sharesof Common Stock, j
the Company shaBnot:

(a) adopt or effeel any plan of solo,merger,consoldation, dissohition,

reorganizationor reenpitalizationof the Company;

(b) offer to se.U,offer to liccuse,offer to pledge,offer to lense,offer to

assignor offer lo <otherwisedispose, or sell, Beense, pledge, iense,assignor otherwisedispose,of
all or mibstamially all of the assetsol'the Company;

(c) issue, sell, deliver or gmul any right to purchaseany Derivative
Securliics (execpt in accordancewith Section 12(li)) or any shnics of capital stock, or auy
interesi therein,of the Company,other thanascontemplated by this Agrecmunt; or

(d) amend or restate (he Company's ccitificate of incorporation or

nyfews.
dA, .GutiLaffro_i;y. Should the provisions of this Agreement be construedto

constilule the granting of proxies, suchproxiosshall be deemedcoupled with nu interest andare

irrevocablefor the term oflhis Agreemen(,



NVdSTORitelids MífWWINF

st;S Situcifle_.le(haegtcut.Endhpartyhorataugtecsthht itetibilytking unddie
thia Shetion4 are nedeksia*yel renentic e tee in pretpolthy toihty linetingto lhia
AÒMijiddk Andeach ptitty 48presslyagrees94td ynderstandsthat noneng ¿Ííand(3,4gwon(d
kvaderíanfulgfompcannioinin,ites(iinirty thNiinheitch of tulaSocitati 4 by any paisty,diattilis
Seerion4 shalíbe specificallyoijforceabici andihn6in addition to anyallier remeditsti sit4tity
hotetilláuleadavnUtoquity onoffierwisagtmyktedditordgetiteacdintgoh ofihis ScotlanA siniß
be the proper subjectof a foliiporiny or perinandulf)iutetían or restadningArdeigeliheutghe
ytpíty of ptqnignolunhthunn((op.thirthereenchlinglyheretowaives any ciniinordefeige that

tliero (*anadtagnitoremedyaklatfor Nachtirenchoftlinòåtenedbreach

I. Noli.ce_ollhtw {muice, Subject to the terms and conditions of this

Section 5 and applicable securities laws, if, at ruly time after the dnte hereof,lho Company ]
proposes to offer or sell or offers or scils any New lasunnees, the Company shall first olfor suelv
Ncw issuances to each Stockhohler; provided, however, suchStockhoklershall have no right to
purchase any such New lasuances if such Stockholder cannoi demonstrale lo the Company's
reasonablesatisfactionthat suchStockhohler is at the time of the proposed issuance of such New
Securities an"necredited investor" ns such term is defined in Regulation D imder the Securilles
Act. Each Stockholder shall be entilled (<i apportion the right of first offer herchy grantedto it
among itself and its Affiliales in such pmporlions as it deems approprinic,

(a) The Company shall give notice (the "O_jfer_1_4<Ac")to each

Stockholder, stating (i) its bona (ide intention to offer such New lastuences, (ii) the number of
suchNew issuances to be offered, and(iii) the pricc tuul (cros, if any,upon which it proposua to
offer such Now lasuances,

(b) Hy notification lo the Companywilhin hventy (20) days after the

offer Notice is given,each Stockholdermay c)cci to purchaseor othorwise acquire,at the price

and on the terms specifícd in the OrlerNotice, up to thn( poilion of suchNew lasuances which
equals the proportion that the Common Stock issued and be)dby suchStockholder hearsto the
tottil Common Stock of the Company (hen outstanding (on n Fully Dihiled Basis). At the

expiration of suchtwenty (20) day period, ibc Companyshall promptly notify each Stockholder
ihni clects to purchase or acquire al the shares nysibible to it (ench,a "lMy__fårcroisitig
Steelids,ldig") of any other Stockholder'slitilure lo dolikewisc, Duringthe ten (10) day period
commencingafter the Company has given such notico, each Poly Exercising Stockholdermay,
by giving notice to the Company,elect to purchaseor acquire, in addlilon to the number of
shares specified nbove, up to that portion of the New issuancesíbr which Stockholder was
entitled to subscribebut that were not subscribedfor by the Stockholderwhich is equal to lhe

proportion that the CommonStock issued andhohl by suchFully Exercising Stockholderhears
to the CommonStock issuedandheld, by all Fully ß>;ercisingStockholderwho wish to purchase
such unsubscribed shares. The closing of any sa)c pursonut to the Sueden 5,t(b) shal occur
within so;ty (60) days of the datethat the Ofíbr Nod<:eis given;

(c) If all New lasunnees referred to in the Offer Notice are not elected

to he purchasedor acquiredasprovided in Section5.l(b), the Companynuiy, during the nincly
(90) day period Colowing the expiration of the periods provided la Section5,l(h), offer andsel
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THE SECURITIES REPlGSBNTED flY THlS CERTIFICATE HAVE NOT
lìREN )ŒOISTERED UNDER THE SlìCURlTIES ACT OF 1933, AS
AMENDED,OR ANY OTllBR SECUIUTIES LAWS. THESE SECURIT)BS
HAVE BEEN ACQUIRED FOR INVENTMRNT AND NOT W)TH A VIEW TO
DISTR1BUTION OR RF.SATR. SUCH SliCURITillS MAY NOT BR
OFFERED FOR SA).R,SOLD,DEL)VERED AFTER SALE, TRANSURRRRD,
PLEDOED Olt HYPOTHECATED )N THE ADSENCE OF AN EFFECTJVE
REOlSTRATION STATliMENT COVRRlNO SUCil SECURITlHS UNDBR
Tils SECURTTIES ACT OF 1933,AS AMllNDED, AND ANY OTilER

APPJJCABLE SECURITIES LAWS, UNTJlSS THE HOLDER SilALL HAVE
OBTA)NED AN OP)NION OF COUNSEL REASONABLY SATISFACTORY
TO THE COMPANY THAT SUCNlŒGISTRATION IS NOTlW.QU)RED.

THE SALE, TRANSFER, ASS1(INMENT, PLEDGE OR ENCUM13RANCE OF
TilE SECURITJJISIMPRESENTED DY TH)S CHRTIFICATE ARE SUlURCT
TO TJlE TERMS AbfD CONDITIONS OF AN INVESTOR RIGilTS
AGREEMRNT, AS AMliNDED, AMONO BATS GLOBAL MARKETS, INC.
AND CP.RTAIN llOLDERS OF T]JE OUTSTANDfNO CAPITAi. STOCK OF
SUCH COMPANY, COPIES OF SUCH AORF.EMENT MAY ))R OBTAfNilD
AT NO COST BY WRITlTtN REQUEST MAD11 BY TilR HOLDER OF
RECORD OF THIS CilRTlF1CA')1s TO THE SEClŒTARY OF SUCl)
COMPANY,

Uponrequest of a holder of mich a celtificale, the C<>mpanyaball remove the foregoing

legend from the ecrtificate or issue to such holder a new certifiente therefor face of any transfer
legend,if there is an offective registraflon stolement covering the securbics represented by such
certificate or,with such request,lho Companyshal have receivedcl(her the opinion referredto

in Section6,2(i) below or the "no4ction" letter referred to in Section 6,2(ii) below,

6,2. Tiodoc_rif Propose(jl_Transfet. Prior to any proposed sale, pledge,

hypothecation or other transler of any Registrable Securities (olher thtm under the circums(ances
described in Scution 6.3or dA or to m) AffNile), lhe holdcrthereofshall give wrlton notico lo

lho Company of its inten(ion to offect such solo, pledge, hypothecation or other transfer. Rach
such notice shal describe the manner of the proposed salc, pledge,hypotheentionor other
transfer and, if requested by the Company,shnli be accompaniedby either (i) an opinion of
counsel reasonably satisfhetory lo the Company to the offect that the proposed sale,pledge,
hypothecation or other transfer may beeffected without registrallon under the SecuriticsAct,or
(ii) a "no action" letter from lho Commissionto the effeel that the distribution of such scourities
without registration will not result in a recommendation by the stalf of the Commission that

action be taken whh respec( lhereto,whercupon the holder of such stock shal be entided to
tomsfer sneh stock in accordance with the terms of ils nollee; províded, however, that no such

opinion of counselshall be required for a distribution to one or more partners (in the case of a
(nmsterar that is apartnership),stockholders (in the case of a inmsforor that is a corponition) or
members (in the caseof a transferor that is a limited hability company) of the traorferor, la cach
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underwriting, if suchmethodof disposition is an underwritten public offering,the hohler shall
designate the managing underwriter of such offering, which undenvriler shall he reasonably
neceptableto the Company.A holdor may elect to include in such imdenvriting al or a part of
the Registrabin Securities it bokis, subject to the limitatíons required by (he mainiging
imdenvriter as provided for in Section 63(d) below.

(d) \Vithout the prior written consent of the tuvastors, the Company

will not include in any registmtion under this Scellon 63 any securities other than (a) Regisimble
Securilles, (b) sharesof stock pursuunt to Section 6A hereof,and (c) sceurilles to be registered
for offering mid suic on behalf of the Company, if the nianaging undenvriter(s) advise the

Company in writing that in their opinion lhe number of sharesof Registmble Securificanod, il

permitted hereunder, other securlies in such offer)ng, exceeds the number of shares of
Registrable Securiticsand other scourities,ifany, which canhesold in an ordeily mannerla such
offering within a price range neceptahicto the lnycstor, the Company will inchido in such
registration,prior to the inchision of any securhies which are not abasesof Registrable Securities,
the number of shares of Registrable Securities requested to be included that in the opinion of
such underwriters emi be sold in no orderly manner within the price range of such offering,
subject to the following order of priority: (A) first, the securities reques(ed to be includedtherein
by the investors, pro rn(a among the investors on the basis of the number of sharesof stock
requested to be inchided in suchregistration;and (f)) second,any other securities requested to be
included in such registnition by other Stockholders of the Company, pro min among such
stockholders on the basis of the number of shares of Slock requested to be inchided in such
registrationi nod(C) third, the securitiesto beregisteredonbehalf of the Company,

6A incifenadleglarejj<ni, 10the Company at noy (imo (other than wíth

respect to its iPO) proposos to regis(erany of its securHits imder the Securities Act lar solo to the ]
public, whether for its own accolmi or for the account of other securityholders or both (excep( )
with respect to registnition sirdemonía on Forms S.4, SJi or any successor to such fonus or
another form not available for registering the Registrable securities for sale to the public), each

such time it wil pomptly give wrillen notice to al holders of (he Registmble Securities of hs
intention (o do 30 after the initial filna but before offectiveness of the regisinition statement

relating thereto. Upon the written request of any such holder, receivedby the Companywithin
ten (10) days after the giving of any such notice by the Company, to register any or all of its
Registrable Securíles, the Company wil useRsbest efforts to causethe kugistrable Securities as
to which registration shal havebectiso requesledto be included in the securities to be covered

by the regístration statement proposed to be IUed by ibc Company,60 lo the extent required to
permit the sale or other disposition by the holder (in accordance with its wthien requesi) of such
Registmble Securities so registered, if the regisfrallon of whleh the Company gives notice is for

a registeredpublic offering Involving an underwriting, lho Compnnyshall so advise (he holders
of Registrable Scouriticsas a part of the written notice given pursuant to this Seelion6A In
such event the righ( of any holder of Regisinible Securities to registration pursunut to this
Section 6A shall be condilaned upon such holder's parlicipation in such underwriting to the

extent provided herein. All holders of Registrablo Seecrilles proposing (0 distributo their
secuchies through such underwelling shal enter into an undenvriling nareementin customary
form wi(h the underwriter er underwriters selected for underwriting by the Company.
Notwhhatanding any other provision of this sociion 6A, if the underwriter determinus(het

marketing ínctors require a limitation on the numberof shares to be undenvritten, the Company
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62% $0flutes

(n) /\ll expensesincurredby the Company in complying with Sections

6,3,6A and 6,5, including, without limitalian, all registration and filing fees, printing expenses,
l'ees and disbursements of counsel and independenipublic necountantsfor the Company, fcos
and expensos (inchiding comsel fees) incurred in connection wllh complying with :ltate

securitics or "bluesky" laws, feesof the National Associationof SecuritiesDealers,Inc.,transfer

taxes,reasonablefeesanddisbursementsof counsel to Scl)crsof RegistrableSe.curitiesaml luce
of trans0x ngents ami registrars,costs of any insurancewblch might he obtainedby the Company
with respeel to the olTering by the Company,excluding any Selling 13xpenses,are called
"ßeintritliett]hpcit30;i." Al undenvrliing disenunis imd selling commissionsapplienbleto the
snic of Registrable Securl(ice are eldled "Selling?xpents."

(b) The Company will pay all Registnaion Expenses in conneelion

wi(b cach registration sistement umier Section 63, 6,<l at 6.5. All Sulling Expenses in
connection with each registrallon statementunderScellon 6,3, 6,4 or 6,5 shall be horne by the
partleipating selloi's in proportion to the number of shares n:gistered by each, or by such
paiticipatingscliers other than the Company (execpt to theextent lhe Compimy shall be a sclier)
as theymayagree.

44, 1114MtaiÌîntŠluittdCollkintN

(a) Noihe cucniofa registrationof Anyof JhedegistrableScD4idue
todar tha Songrilloshorpattat t ßeotion6 4A of de thodompanywill igdomnifyedeleni
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say lassez ólahusudamagesorAinbilliicanjointobsovAfl;tò wiilchsuchh@ergo(Ticerillitettäri
ipombespailuercyndyfweilerärconito)4ngpersonmaybecomesub]ce6underthe SecuritiesAni
er oth reismínsufnarsuch fosset einimsdepingenordinbUlties(or actionahi tesygethereof)
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(e) The indemulties and obligations pmvided in thís Section 6.Rshall
survive the (ransfer of anyRegistrable Scourilícs by suchholder.

6.9, 0110tge_LaR011H1100-llf>LociLorPr_cferred_Shitres. If, and as olien as, there

is any change in the Common Stock by wny of n stock spli, stock dividend, combinnfian or
reclassification, or through a merger,consoldelion, reorganization or recapitalization, or by any
other means,approprialeildjustment shal hemade in the provisionshereof so that the rightsand

privilegesanmtedhereby shall continuewílb respect to the CommonStock as so changed.

6,10. Balc_l<b!.-Reitotting. With a view to making available the benefits of
cer(ain rules and regulationsof (he Commission which may al any time permit the sale of the
Registrable Securities to the puble without registration, except as provided in pamtynph (c)
helow, at al times aller ninely (90) days after imy registration statement covering a pubc
offering of securitiesof the Compimyunder the SecuritiesAct shußhave become effeelive, the
Companyagrees to;

(n) Mako ami keep public information availabic, na those larms are

understood anddefined in Rule 144 under the Scenehics Ael (or any successor nue.);

(h) Use its lius( effoils to Diewith the Commissionin a timely mannor

all reports and other docments required of the Company under the Securities Act and the
Exchnogo Act; imd

(c) Furnish to each holder of Registenble Securities forthwith upon

request a wrillen statement by the Compimy as (o its complance wil) Umreporting requirements
of such Rule iØl (or any successor rule) and, At any time after it hasbecomesubject to such
reporting requirements,of the Scourifica Act and the Exchange Act, a copy of (he most recent
annual or quarturly repol of the Company,andsuchother reportsanddocumentsso filed by the

Company as suchholdermayreasonablyrequest in availing itself of any ndo or reguledon of the
Commission allowing such holder to sul any Registrab}c Securities without registration.

6.1t. "Mjudte(Stordd)ff" Apmegenh EachStockholder agrees,ilrequested by

the Company andan underwriter of Common Stock (or other securliies) of the Company, (i) not
to (cod, offer, piedec, sel, contrac( (o sell, scHany oplion or contract to purchase,purchase any
oplíon or coulract to 800,gran(nayOp(ion,right or warrant to purchno, or otherese Iransfer or

disposeof, directly or indirecdy, any shares of Common Stock <>rAny securillesconvertible into
or exercisableor exchangeable for Common Stock (whether suchsharesor any such securities

are then owned by suchholder or are lherenfler nequired),or (B) not to en(er into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic
consequencesof ownershípof the Common Stock, whelber any such inmanction described in
chiuse (i) or (ii) aboveis to bescided by delvery of Common Stock or such other scouritíct in
cash or olhorwise, whether in prlyntely negotiated of open markel transactions, during the one
hundred eighty (180) day period following the effective date of a regisindian siniement of the

Company filed under the Securi(ies Act,provided that:

(n) Such agreementonly applies to (he Company's fast underwritten

public offering of its Common Stock under(bc Securilles Act; and
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(in) On or before the first dayof eachliscalyear,the Company

almilfurnish to cachinvestor noannualbudget (includingprojected monthly consolidateti and
consolidating incomo stalements,balanco checis and statementsof cash flow) for sneh fiscal
year,

(b) Itmatid0Lofthtvisic)18. The obligationsof the Companyinder

this seedon7J shall terminnieat suchtime nathe Common Stockis registeredtmderSection 12
of the ExchangeAct

7,2, ,0pJintLyhms.''The Companyhas reserved an aggregateof 2,195,817

sharesof Common Stockfor issunnecto directors,employeesandconsultantsof the Company
pursuant to the Company'sAmendedandRestated2008Stock Option Plan,2009 Stock Option
plan,andany predecessorpima(colleedvely,the "OpJigayhuis").Al opdons to be granted
under the OptionPlansafter the dateof this AgreementshaNhesubjectto vestingover a four(4)
year period,25% upon the first anniversaryof the option grant,with the remaíning75%vesting
monthlythereafterequaly overthe folowing thirty-six (36) months,unlessotherwise approved
by the Board. In additionto the Option Pinns,the Company has entered into that certain
Substitute2008Stock Option and AwardAgreement, datedoffective asof Jammey1,2008,with
David Cummings pursuant to which the Company has issuedoptíons to David Commings to

purchase81,250sharesof Common Stockuponthe other termsandconditions set forthin such
agreement.

7.3, DAAJæretroc. The Companyshal use its commereinfly reasonable ]
offorts to maintaindirectorsandolTiecrsllahDHyhisuranceinanamountacceptableto theBoard.

7.4. Jude-unillcalia. The Companyshall at all timos provide for

indemailíentimtof the membersof the Board to the full extentpermittedby law.

7,5. T<gplinati(utpffoyenna Tbc covenants set forth in this Section7 shaH
heof no further force or efthetupon the closingof theQualified PublicOffedne,

Section10RestegeßltdignUlttstfargin(ins.

8J. EenmilatientamL EntraulittoCAritnLc. Blockholders llach

Stockhokler that is a corportdionherebyspreSeatsimd wforamsto the Company and la each
otherStockholderasfolown.

4 Section 7.2 was amendedeffective as of April 8, 2008, pursunut to Board and

Stockholder conscun:approving an inercasein lhe sharesof Common Slock that may be issued
pnrannul to stock awards under the 2008 Option Plan. Section 7.2was further amended as of
April 3, 2000, pursuant to Board approval and Stockholder consents approving an additional
increase in the shores of Common Stock that may be ismed pursuant to alock awards and
reference to the newly adopted2009Option Plan.
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THE COMPANIES ACT 2006

PRIVATE COMPANY¿.lMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

1 The Company's articles of association

1.1 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.

1.2 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.

2 Definitions and interpretation

2.1 In these Articles, terms defined in Model Article 1 have the same meanings when used 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.

17438311.1



2.2 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.

2.3 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).

2.4 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)-".

3 Company name

The name of the Company may be changed by:

3.1 special resolution of the members; or

3.2 otherwise in accordance with the Act.

4 Unanimous decisions of directors

4.1 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".

4.2 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.

5 Quorum for directors' meetings

5.1 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.

5.2 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)).

6 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.

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

7.1 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.
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7.2 For the purposes of any directors' meeting (or 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.

7.3 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

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

7.4 Model Article 14 shall not apply.

8 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 Controlling 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).

9 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.

10 Directors' remuneration and other benefits

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

10.2 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.

10.3 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.

10.4 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.

10.5 Model Article 19 sha1Inot apply.
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11 Share capital

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

11.2 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.

12 Payment for shares

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

12.2 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:

12.2.1 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.

12.3 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.

12.4 Model Article 21 shall not apply.

13 Joint holders of shares

13.1 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.

13.2 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.

13.3 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.

13.4 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

4



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.

13.5 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.

14 issue of new shares

14.1 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.

14.2 At any time when there is a single Controlling Shareholder, the directors may oniy 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.

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

15 Transfer of shares

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

15.2 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.

16 Procedure for declaring dividends

16.1 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.

16.2 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".

17 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".

18 Attendance and quorum at general meetings

18.1 Model Article 37(4) shall apply with the word "persons" substituted for the word "members".

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

18.3 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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19 Voting rights

19.1 On any resolution, 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).

20 Communications

20.1 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 suppiled
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

20.1.2 section 1147 of the Act (Deemed delivery of documents and information) shall

apply as if:

20.1.2.1 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.

20.2 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.

20.3 Model Article 48 shall not apply.
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21 Company seals

Model Article 49(4)(b) shall not appiy.

22 indemnities, insurance and funding of defence proceedings

22.1 This Article 23 shall have effect, and any indemnity provided by or pursuant to it shall appiy,
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.

22.2 The Company may indemnify every person who is a director of 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.

22.3 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.

22.4 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 empioyee of the
Company or of any associated company.

22.5 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:

22.5.1 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

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

22.6 Model Articles 52 and 53 shall not apply.

23 Limited liability

The liability of the members of the Company is lirnited to the amount for the tinie being (if
any) unpaid of the shares held by them.

7



Registered No. 01651728

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

1 The name of the company is "CHI-X EUROPE LIMITED"*.

2 The registered office of the Company will be in England and Wales.

3** The objects for which the Company is established are:

3.1 (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.

(c) 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.

3.2 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 any 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.

3.3 To enter into, carry on and participate in financial transactions and operations of all kinds and to take

any stepswhich may be considered expedient for carrying into effect such transactions and operations.

3.4 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 15July 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 2006and
to Chi-X Europe Limited on 20 July 2007.
** Clause 3 adopted by written resolution passed on 15 May 2006.



3.5 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.

3.6 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.

3.7 To purchase or otherwise acquire any patents, brevets d'invention, licences, concessions, copyrights,

trade marks, designs, rights of agency or distributorship analthe 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.

3.8 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.

3.9 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 asthe Company may think fit, and in particular for cash or shares, debentures or

securities of any other company.

3.10 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.

3.11 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.

3.12 To borrow or raise money in such manner asthe 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 sharesof the Company or any other company, and collaterally or further to

secure any obligations of the Company by a trust deed or other assurance.

3.13 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

2



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 ascontrol the Company or is otherwise

associated with the Company in its business.

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

3.15 To make, draw, accept, indorse and negotiate bills of exchange or other negotiable instruments and to

receive money on deposit or loan.

3.16 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 sharesin 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.

3.17 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 shareswith or

without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by

any securities which the Company haspower to issue, or partly in one mode and partly in another and

generally on such terms as may be determined but so that any sharesshall be issued only if they are

fully paid or credited as fully paid on or before allotment.

3.18 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 sharesof 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 asthe Company may determine.

3.19 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 caseof

loans either of cash or of other assets) as the Company may think fit.

3.20 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.

3.21 To amalgamate with any other company whose objects are or include objects similar to those of the

Company and on any terms whatsoever.

3.22 To procurethe Companyto beregisteredor recognisedin any countryor placeabroad.

3.23 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.

3.24 To enter into any arrangements with any government or with any authority or agency existing from time

to time by virtue of statutory powers, asmay 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.

3.25 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.

3



3.26 To establish and maintain or procure the establishment and maintenance of contributory or non-

contributory pension or supei'annuation 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 suchpersons; 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 beconnected 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.

3.27 To subscribe or guaranteemoney 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.

3.28 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.

3.29 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.

3.30 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 sorequires,be in any way limited orrestrictedby applicationof theejusdemgeneris
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.

4 The liability of the members is limited.

5 The share capital of the Company is £43,697,442 divided into 11,697,442 ClassA 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.
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We, the several persons whose name and addressesare subscribed, are desirous of being formed into a Company

in pursuance of this Memorandum of Association and we respectively agreeto take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Sharestaken 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 25th day of May 1982

WITNESS to the above Signatures:-

George Herbert Davis,

25,Finsbury Circus,

London,EC2M 7EE.

Stockbroker

5
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(k) ")ixchangekkoihur" means any registered broker or dealer (hnt ha been
admitted lo membershipin the national securilies exchange operated by the Company,
An Exchange Member is not a stockholder of the Company by reason <>fbehig an
Exchange Member. An ExchangeMember will have lho stains of a "member"of the
Exchangeas lhat tenn is definedin Section 3(a)(3)of the Act.

(I) "Bxeglittyehpresgplative" menns the person identitled to the Company

by an Exchinge Memberas the individual authorizedto represent,vote,and act on behalf
of the Exchange Member, An Exchange Member may change its Executh'c
Represoniative or appoint asubstitute for RsExtentive ltcpresentative upon giving notice
thereof to (bc Scerciary of the Companyvia cicotronicprocessor such other process as
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iheOnnipanymayyesóribt; A10Eiscullyo Represcritalkynof mE;félaingolvíamberci- a
nthetilgåhidt b aniénio.traf soniormanagementof tließtchahnálvinthr,

(m) "IndissodentDirector"means a Dircelor who hasno malerlei rebitionship
with the Company or any.affiliate of the Company,or any ExchangeMember or any
affiliato of any such Exchange tvíember;prookled, however, that an indivklual who
otherwise qualifies as an }ndependentDirector shal not be disquallíted from serving in
sneh capacity solely because such Director is a Director of the Company or its
stockholder.

(n) "JndependenLtuciaber"means a member of any committee who has no
materia) reintionshipwith the Company or any affiliate of the Company,or any Exchange
Mcmber or any affiliate of any such F.xchangeMember, other than as a committec
member, Tbc term Independent member may but is not required to refer to an
independent Director who serveson acommittec'

(o) "Balustry Director" means a Director who (i) is or has served in the prior
three years as im offlect, direc(or,or employeeof a broker or dealer,excludinganoutside
directoror a director not engaged in the day-lo-day management of abroker or dealar; (11)
is anofficer, director (excluding an outsido director), or employee of anentity that owns
more than len percent of the equity of a broker or dealer, nnd the broker or dealer
accounts for more than five percent of the gross revenuesrcccíved by the consolidated

entity; (lii) owns more than five percent of the equity securities of anybroker or dealer,
whose investments in brokers or dealersexceed ten pr,rcent of his or her notworth,or
whoseownership interest otherwisepermits himor her to be engagedin the day-to-day

ninualiement of a broker or dealer; (iv) provides professional scryices to brokers or
dealers,and such services constitute 20 percent or more of the professionalrevenues
received by the Direclor or 20 percent or more of the gross revenuesreceived by the
Director's firm or partnership; (v) provides professianto services to a director, officer, or

employeeof 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 dhector's, officer's, or

employec's professionalcapacity and constitute 20 percent or more of the potessional
revenuesreceived by the Director or member or 20 percent or more of the gross revemics

receivedby the Director'sor membar'sfirm or partnership;or (ví) hasa consulting or
employmentrelationshipwith or provides professional servtees to the Company or any
afßliate thereof or has had any such relationship or provided any sneh servícesni any
time within the prior threeyears.

(p) ")shist_ry moinbe_r"meansa member of any commitico or hearing panel
who (i) is or hasserved in the prior threeyearsas an officer, director, or employecof a
broker <ir douler,excludingan outsidedirector or a director not engaged in the day-to-day

management of a broker or dealer; (ii) is an officer, director (excluding an outsido

director), or employeeof an endly that owns more than ten percen( of the equky of a
broker ordealer,andthe broker or dealer accounts for more than five percent of the gross

revenues received by the consoldated entity; (iii) owns more than five percentof the -

equhy securitiesof any broker or dealer,whoseinvestmentsin brokersor dealers exceed
ten percentof his or her net worth, or whoseownership interest otherwise permits him or



her to be cognged in, the day-to-day managementof a broker or dealer; (iv) provides

professional serviecs to brokers or dealers, and such scryices constitute 20 percentor
more of IBc professionalrevenues ieceived by the Director or 20 percent or more of the

ßrossrevenues receivedby the Director's firm or partnership; (v) pmvides professional
seivices to a director, officer, or employee of a broker, dealer, or corporationthal owns
50 percent or more of the 90(168 stoek of n broker or dealer, and such services relate to
the director's, of0ccr's,or employce's professional capacíty and cons(itute 20 percent or
more of the professional revenues receivedby the Director or me.mberor 20 percentor
more of the gross revemies receivedby the Director's or membur'sfirm or parinership; or

(vi) has aconsultini;or employmentrelationshipwith or provides professional scryices to
the Company or any affiliato thereof or has had any snch relationship or pmvíded any
such services at any time, within the prior threeyears.

(g) "List of__Cadidales" means the list of nominees for Member
RepresentativeDirector positions as nominated by the Member Nominaling Committee
and amcodedby petitions filed by BxchangeMembers. The List of Candidates is
snbmitted to Exchange Membera lbr the final selection of nombices to be electedby
stockholdersto selve as MemberRepresentative Directors,

(r) "Membel-NostantinttOommince"nín#ns le Membei Nobijdeli g
Omnmittéecicctedpursunnito inte«uy-Lings.

(s) "Member lepresenta_tivolitector" means a Director who has been

appointed as such to the initial Board of Dircolors pursunni to Article Ill, Section 4(g) of
theseBy-Laws or elected by stockholdersafter having been nominnledby the Member
Nominating Commillee or by an Exchange Membcr pursuant to (bese 13y-Lavaand
confírmed as the nomince of Exchange Members after majority vote of Exchange
Members, if applicable.A Member Representative Director mustbe anofficer, director,
employee,or agon( of an Exclunge Member that is not a StockhohlerExchangeMember,

(1) "Meini.9tleigesentallye.membel" meam; n member of any commilice or
hearing pane.Iwho is an officer, director, employco or ageni of anExchimge Memberthat
is not a StockholderExchange Member.

(iÙ NQiHilad11½Mijin" incanaIbnNoinfuelingCómgilitee éected

pesuantto thesoty Laws;

(v) ")Somitidlintry__D_itectoy"meansa Direcior who is (i) an hidependent
Director; or (ii) any otherindividual whowouldnot beno industryDhector.

(w) "Non-imbalrypiembM"meansa memberof anycommuteewho is (i) an
independentmemburior(ii) any otherindMdual whowould not be onindustrymember.

(x) "pes" shall mean a natural person, partnership, corporation,limited
liability company,entity,government,or political subdivision,agencyor inalmmentality
oli § ytrument



(y) "po_rson-twigcNeilàvillutt]hclysimp14ea)her'.or "stoglincipetsg)Lo
pajachaused_4.epitorg"meansmiy partner,officer, or dírcolor of anExchangemember
(or person occupying a simlar status or performing similar (tmetions),any person
discotlyor indirectlycontrolling,controlledby, or under common control with such
lb;changemember,or any employee of suchExchangemember,exceptthatanyperson
associatedwith anExchangememberwhose Ametionsaresolelyclerical or ministerini
shallactbe included in the meaningof suchterm for purposesof lheseBy-Laws.

(z) "Reparít))g" meansa dateat least tidrty-fivo (35)daysbefore thedate
announcedasthe date for the annualmeetingof stockholderstod sol as the last datoon
which ExchangeMembers may petition to add to the List of Candidatesandused to
determine whether Exchange Members aro entitled to vote on the final List of
Candidntes.

(na) "registored broker or dealer"means imy registeredbroker or dealer,as a

defined in Section3(a)(48)of theAct,that is registeredwith the Commissionunder the
Act

(hh) "Egles"or "ExchraimAula"shallhavethe samemeanhigasset fmth in
Section3(a)(27)of theAct

(cc) "ptoc]dtekter"meansany personwhomaintainsadirect ownership laterost
in the Company.The sole stockholderof the Companyshall bc BATSGlobal Markets,
ine.

(dd) "At_oekholedxclitnigeheinng"motmsan ExchangeMember that also
maintains,directly or indirectly,anownership interestin the Company.

(ee) "stalittatydisquallßcaligu"aball have the samemoiming as in Seution

3(a)(39)of the Aet.

42110Idul
9!Renaammt

Štenon1 )M oípiutidgessAmisp

The principal business office of the Company shall be located at 4151 N.
Mulberry Dr.,Suito 275, KansasCity, Missouri 64)16, or such other location as may
hereafter he determined by the Board of Directors, The Companymay have such other
office or offices as the Board of Directors may from ilme to time designate or as (he

purposes of the Company mayrequirofrom ilme to (imo.
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Scellon1 AngisteredAgent

The name and addressof the registeredagent of the Company for service of

process on the Company in the State of Delaware isThe Corpomtion Trust Company,
Coiporation Trust Center,1209 Orange Stroci, Wilmington, Cointy of New Castle,
Delawaro1980L

¿eeßo» 1 Peton

(a) The businessand affairs of the Company shal be managed by its lloard,
execpt (0 the extent that the authority,powers and dutiesof suchmanagement shall be
delegated to a committee or commi(ices of the 130mil pursuant to theseBy-Laws or the
Rules, The Board of Dircefors shall have the power to do any and all acts necessary,
convenient or hieldental to or for the furtherance of the purposes described herein,
including al powers,stalgtory or otherwise. To the fulles( extentpermitted by applicable
law and these By-Laws the Board may delegate :my of ils powers lo a committee

appointedpursuantto Article V or to any ofíícer,employeeoragent of the Company.

(b) Tbc 13oardshall have the power to adopt,amend or iepeal the Rules in
accordancewithArticle X, Section I.

(c) The Board may adopt such rules, regulations, and requirementsfor iho
conduct of the business andmanagementof the Comp;my,not inconsistentwith law,the
Certificato of incorporation or these By-Lays, as lho Board may deem proper, A
Dircolor shall, in the performancuof such Director'sduties,be fiilly protected, to the
fullest extent permitted by'law, in relying in good faith upon the books of account or

icpor ts made to the Company by any of ils officers, by an independentcertilled public
accountant,by an appralser selected with reasonablecare by tlic Board or any commitico
of the Board or by any agent of the Company,or in relying in good faith upon other
records of the Company.

(d) in connectionwithmanagingthe business andaffairs of the Company, lho
Board shall consider applicable rectuirements for registration as a national securitics
exchangeunder Section 6(b)of the Act, inchiding, without limitation, the requirements

thal (a) the Rules shall be desígned to potect investorsmid the pubile laterest and(b) the
Exchangeshall beso organizedandhavethe capacily to carry out the purposes of the Aci
and to enforce compliance by its "member.t"as that term is defined in Section3 of the
Act (such statutory members being referred to in these By-Laws as "Exchange
Members"):md persons associated with Exchtmac Members, with the provisions ofthe
Act, the rules and regulationsunderthe Act, and the Rulesof theBxchange.

(c) In light of theuniquenature ofthe Companyandíts operationsandin light
of the Company's status as a self-regubitory organization,the Board, when evaluating
any proposal,shall, to the fallest extent permitted by appleable law, take into accountall



fac(ors that the Board deems relevant, including, without limi(alion, to the oxlentdeemed
relevant: (i) the potential impact thereof on the integrity,continuity andstablity of (bc
national scuuridesexchangeoperated by the Companyand the other opemtions of the
Company,on the ability to provent fraudulentandmanipulativenuls nndpractíces(md on
investors and (bc public, and (ii) whelber such would promoto just and equitable

principles of trade, lester cooperation and coordination wilh persons engaged in
mguinting, clearing, settihig, processing information whh respeut to and facilitating
transactions in securities or assist in the removal of impediments to or porfection of the
mechanisms for a free and openmarket andanationalroarketsystem.

NArŠfald ÛompdillLhålfillL4fand

(a) The numberof Directors of theCompanyshall beten (10).

(b) At all times the Board of Directorsshall consistof one(1) Director whola
the Chief Executive Offleer of the Company imd suiïicícnt numbersof Non-industry
(inohiding independent),Industry and Memboi RepresentativeDkectors la moci the
followingcompositionrequirements:

(i) the number of Non-ishistry Directors,including at least one
independentDirector, shall equalor exceed the sumof the number of
)ndustry Directors and MemberRepresenistive'Discolors elected
pursulmtto Article1H,Section4; and

(11).the stiuber ut Motijour Represántillve()ircefore èN by at Annat
twenty(20)perceníof166 unned,

(c) The Secretary shal colect from each nominec for Director such
information as is reasonably accessary to serve as the basis for a determination of the
nominec's classiticadon as a Member Representative, Non-industry, or independent
Director, if appUenble,and the Scoretary shall cerlify to the Nominatíng Committee or
the Member Nominating Committee each nomince's classification, if applicable.
Directors shall upd0(e the information submitted under this subsectionat leastannualy
and upon requestof the Scuretary, and shal report immediately to the Secretary any
changein such information.

(d) ADirectornvoynoí bo subject ton stahitoryMaminiifíðadou,

Seetlou3. Itamultif(kiit%sm

(n) Tbc Boardterm of the Chie.fExecittive Officershall expirewhensuch
individualcausesto beChief Executive03Ticerof theCompany.

(b) Eachof the Nowindustry and industry Dircolors (inchiding Member
RepresentativeDirectors) shallbedividedinto three(3)classes,designatedClass), Class
Ji andClassHi, whichshallbeasnonrlyequal in numberandclassificationasthe total
number of suchDirectors then serving on the Boardpermits.Directora other lhan the
Chief ExecutivoOfficer shall se-rvostaggeredthreeyear toima,withthe larm of of4eu of
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one class expiring each year.A Director may serve for any munberof tenns, conseculive
or othcovise, in order to commence suchstaggered ihree-year forms,Directors in ClassI
shall hold ofTice until the second mmual electíon of the Honrd of Directors, Directors in
Classli shall inliially hold office untB the third annual election of theBomd of Direclors,
and Directois in Class IU shal initially hold office until the footh annualelection of the

Board of Directors. Commehoing wilh the second annual election of the Board of
Directors, the term of olTiec for eachclassof Directorsc)coted al such time shall be three

years from the date of thcír c)cction. Notwithstanding the foregoing, in the case of any
new Dhcotor ascontemplated by Artic)c UI,Section 2(a), such Director shall be addedto
a class,as determinedby the Board at the time of such Director's initial election or

appointment,and shal have an initial term expiring ut the same time na the term of the
classto which such Director has beensided.

(a) The Nominating Committee cachyear shall nominateDirectors )br each

Director position standing for election at the annual meeting of stockholders that year.
For positions requiring persons who qualfy as Member RepresentatíveDirectors, the
Nominating Committee shall nominate only those personswhose names have been i
appmycd and submitted by the Member Nominating Committee, and approved by, if
applicable,ExchangeMomberspursuant to the pmeedures set forth below in this Section

(b) The Member Nominating Commitice shal consult with the Nominating
Committec, the ChairmanandChief Executive Officer, and shall solicit comments from
RxchangeMembersfor the purposeof approving andsubmitting namesof candidates for
election lo the position of Mumher Representativo Director, A Member Representative

Director must be an of0cer, director, employce,oragentof an ExchangeMember that i.s
not a stocidiolder ExchangeMi;mber.

(c) Not later than sixty (60) days prior to the date announced as the date for
the anmmimeetingof stockholders,the Member Nominating Committee shall report to
the Nomina(Ing Committee and the Secretary the initial nominces for Member

Representative Director posidonson the Board that have been approved andsubmittedby
the MemberNominating Commhtec. The Secretary shall prompdy notify Exchange
Members of those initíal nominees.Exchange Members may identifyothercandidatos
("Putition Candidates"for purposesof this Scotion4) for the Member Representative
Director positionsby delivering to the secretary, at leaslthly-five (35) days before the
dnic announced as the date for the annualmeetingof stockholders(the "Record Date" for

pinposes of this Section4), a wellten petition, which shal designate the candidate by
none and of0cc andshall be signedby ExecutiveRepresentativesof ten parcent ()0%) or
more of theExchangeMembers.An ExchangeMembermayendorse us many anndidates
as there are Member Representatíve Director positions to be filled, No Exchange
Member, together with its affiliates, may account for more than filly percent (50%) of the

signatures endorsing a particubir candidate, and any signatures of such Exchange
Member, together with its affiliates, in excess of the Jiítypercent (50%) limitation shall
besiisregadei



(d) Ench petilion ihr a Petition Cimdidate must include a completed

questionnaireused to gather inl'ormation conceining Member RepresentatíveDirector
candidates and must be filed with the Compiuly (the Company shnHprovide lhe form of

questionunireupontherequest of any E>:changeMember),

(c) If no valid petitions from ExchangeMembersare receivedby the Record
Date, the inilial nominees approved and. submitted by the Member Nominating
Committee shall be nominatedas Member Representative Dircelors by the Nombiating
Committee.If one or more valid petitions from Exchange Members are receivedby the

RecordDate,the Secretary shall hicludo suchadditional nominees,alongwith the initial
nominees nominatedby the MemberNominating Committee,on a list ofnominces (the
"List of Candidate:s"). Upon completion, the List of Candidater shall be sent by the
Secrolaryto all Exchange Membersthatwere Exchange Memberson the Record Date,by
any means,including clectronic Iransmission,to confirm the nominces for the Member
Representative Dircolor positions.The List of Candidates shall be accompaniedby a
riotico regarding the time anddate of anelectionto be held al least twenty(20) daysprior
to the annual slockholders' meeting to confirm the inchange Members' selections of
nomincesfor Member Representative Directors.

(f) With respect to the elecilon bekl to dutcrmino the final nomination of
Member )(epresentative Directors, each Exchange Member shal have the right to cast
one (1) vote for each available Member Representative))irector nomination; provided,
however,that any suchvote nuist be cast tbr a person on the List of Candidates and that
no Rxchange Member, together with its affiliates, may account for more than twenty
percent (20%) of the votes cast for a candidate,and anyvotes cast by such Exchange
Member,togelber with its affilintes, in excess of suchtwenty peicent (20%) ilmitation
shal be disregarded.The voics shall be cast by written ballot, electronic (musmissionor
any other meansas set forth in a notico lo the ExchangeMemberssent by the Company

prior to suchelection. Only votesreceivedprior to 4:00p.m.Central Time on the date of
the election shall count los the nomination of a Member Representative Dircator. The
persons on the List of Candidateswho receive the most votes shall be selected as the
nominees for the Member Representative Dir<:ctor positions to be elected by
sockipiilors.

@ lip nilib Miecleaar thelingiftireston shetyheappuistuigbyihe
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Seafie6. Oteilgiot01el3Mrti

The Chief Executive Officer shall be the Chahmanof 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 pmticipale in executive sessions of
the Board. The Chairmanshall exercise suchother powers and perform such other dutics

as may be assigned to the Chairman from time to time by the Board. The Board of
Directorsshall designate a 1.cadDirector ß·om amongthe Board'sIndopcodent Directors
to preside over executivo sessionsof the Bontd. Tbc Board shall publicly disclose the



identity of the Lead Direcior and the meansby which interested parties may
communicatewith the Lead Director

Section 6, Misitte_les

Whenever any Director position becomes vacant prior to the election of a
successorat the end of such Dircetor's term,whether becauseof death, disabilky,
dísqualification,removal, or resignation,the NominatingCommittee shallnominato,and
stockholdersshal elect,a personsatisfying the classification(Industiy, Nowindustry,or
independent Director), jf.applicable,for the directorship as provided in Article 11),
Section2(b) to (il suchvacancyan'ovkled,however,that if the remaining term of office
of a Member RepresentativeDirector at (he Umaof suchDirector's termination is not
mórcthan sixmonths,duríngthe periodof vacancytheBoardshallnotbe-deemedto be
inviolationof Atticle Hf,Section2(b)by vittue of suchvacancy.

Seeflon 'l, 13someygLatnesígmetíon

(o) Except ashereinafierprovkled,anyDirector may be removedor c):pelled
with or withool cose by majority vote of stockholders,imd may be removed by the
Boardof Directorsin the mannerprovided by Article JII, Seedon7(b)below; provided,
however,that any lvfember RepresentativeDirector may only be removed for cause,
which shall nichide, withoni limitation,such Director being subject to a statutory
disqualifloation,

(b) A Director shall be removedimmediatelyupona detemunationby the
Board,by a majority voteof the remainingDircolors,(a) that the Director no longer
satislius the classification far whichthe Director waselectediand (b) that the Dircolor's
codiimod service at suchwouldviolatethe composillonal requiremunisof theBond set
forth in Article111,Section2(b).

(c) Any Director mayresign at any time either upon notice of resignationto
the Chairmanof the Board,the Presidentor the Secretary. Any suchresignation shall
take uffect at the time spoolfled therein or, if the time is not speellied,uponreceipt
thereof,andthe acceptanceof suchresignation,union requiredby thetermsthereof,shal
notbeneccautytomakesuchresignationeffective.

84timi Ri hannheiluí!sNQM

Any meeting of the Doard maybe held at suchplace,within or without the State
of Delaware, ns shal be designatedin the notice of such meeting, but if no such
designation is made, thenthe meeting wil be held al the principni businessoffice of the
Company, lvícmbersof the Boardor any committee of the Board muy participate in a
meeting of the Board or committec by conference telephone or other communications
equipmuut by means of which al persons participating in the meeting can hour each
other, nd such participation in a meeting shall constitute presencein person at the
meetí%

p



Section 9, JLegt.llatMc¢iiiGES

Regular meetings of the Boardmaybe held, whh or without notice, at suchtime
orplaceasmayfrom time to timehespecitledin aresolutionadoptedbythe Board.

Section 10. SpecielMeetings

(a) Special mcelings of the Board maybe onHedon a mhiimum of two (2)
daysnotico to each Director by the Chairmanor the Presklent,andshaBbecalled by the
Scoretaryuponthe written requestof three(3)Directors thenin office.

(b) The person or persons calling a specialmeeting of the Boardshall fix the
time and place al which the meeting shall be held, and such time and place shall be

specifícd in the notico of suchmeeting.Notice of any specialmeetingshall be given to
cach Director at his or her business addressor such other addressas heor shemay have
advised the Secretary to use for suchpurpose, If delivered,notico shal be dcomedto 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 aller deposit in the United
States mail,postage prepaid,of aletter addressedto the appropriatoJocation.Notico may
also be given by telephone,electronic transmission or other means not specified in this
section,and in each such caseshall he deemed to be given when tactually receivedby the
Director to be notified.

Scellan 1.t. )ìxcitaugellember Meetings

The Company shall not be requiredto hold meetings of theExchangeMembers.

Sec(lon 12. Motlia0uprilliusd_Actietthy thelkstrd

MachDirector shall be entitled to one (1) vote. At al meetingsof the Board, the

presence of a imijority of the numberof Directors than in office shall constitute a quonim
for the transaction of business, if a quorum shall not be present at any meeting of the
Board, lhe Directors present at such meeting mayadjoum (bc meetingfrom time to time,
without notice other than announcemem at the meeting,until a quanto ihail bepresent.
The act of a majority of the Directors present al any meetingat whleh there isa quorum
shal be the actof the Board exceptusmayhe otherwisespecificaly provided by stature,
the Ccittlicate af lucorporation, or these ßy-f,aws,

A Direcior of the Company who is presentat a duly convenedmeetingof the

Boardor of a commitice of the Board at which action on any corporale matter is taken
shall be conclusively presumedto have assented to the action takenunicashis or her
dissentor c)cclion to abstainshallhe entered in the minutes of the meeting or unless he or
she sha)) file his or her written dissentor election to abstain to suchaction with the

personacting as the secretary of the meeting before the adjounuuent of the meetingor
shall forward such dissent or election to abstain by registered or certilled mail to the



Scoretaryof theCompanyimmediatelyafter the adjoummentof the meeting.Suchright
to dissentorabstainshall not applyto aDirector who voted in (hvorof suchaction,

Sect(oubh thijoitjulimi_o.fNeling

Unless otherwise restricted by statute, the CerB0cateof Incorporationor these

By-Laws,anyactionrequiredorpermitted to be laken at anymeetingof theDom'dorany
commBteethereof may be laken without a meetingif all members of the Board or
committee,nathe casemaybe,consentthereto inwritbig or by electronic tonsmission,
mid suchwriting(s) orelectronic transmission(s)are illed with theminutes of proceedhigs
of theBoardor thecommittee.

Seettonl5; yaiy_crofic.ile_e

(a) Whenever notice la required to be given by law, the Certifidate of
incorporation or these 13y-Laws,a waiver thereof by the perann or persons entitled to
such notice, whether beibre or afìcr the time stated therein,shal be deemedequivalent to
notice, Neither the businessto be trausneted at,nor thepurposeof,any regular or spooial
meeting of the lloard, or members of a committee,needhe specified in any walver of

notice.

(b) AttendanteofapersonatanWating#ill consßttánwdiár atactiogor
sudh n eethan,nadnytAsha the person attendse ineethip; for the enliiansMpose of
obje?dugeefihe ansigningAfThenice(ini,to dietáineaglicitefanybusinaanneong.9Aino
tuoni anel lawfußaniMor 40tWAedh

Section M, Rogíane_sgrigtto_fRía:digy(_Comok(ge]vigeltb_cy

The Board g)My provide T<$touðhéler compensailouef tíla Ghenaan,the
Directors at thy nyombers of váiiinillets; The Board snaydid povide for
raio4uisontent4Freaseñableexpense)apurredby suckpersons inauít¢otita wali iho
businessof theContpany,

Sat ie li iln919InffällfŠ2&4%

0 cardshi@kno thypowartointer r<Athf44%Ilaws andanyete(proteikn
madeby itshall be final uudennelusiin.

Section38; Confliotsaffatsmyk_Gongspatuidleiligtelinalema
Orales

(a) A Director or a rnember of any committee may not participale in the
consideration or decision of any matlur relating to a particular Exchange Member,
company,or individual if suchDircelor or committec member has a noiterial interest in;
or a professional, business, or personal relationship with, that Exchange Member,
company,or individual, or if such psiicipation abal creoleanappeamace of impropricly.
In any such case,lhe Director or commluce member shall recuse himself or herself or
shall be disqualfled. If a member of the lloard or any commince is recused from

3)



considerationof a matter, anydecision on the maller shallbe by a vote of a majorily of
the remainingmembersof theBoard or tipplicablecommit(ce,

(b) No contract or (ransacdonbetween the Comptmy imd one or more of its
Direciors 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
directorsor officers,or havea financial interest,shall bevoid or voidable solely for this
reason if: (i) the materia) facts pertaining to suchDkector's or officer's relallonship or
hilorest and the contract or transaction arc disclosed or use known to the Board or the
committee, imd the Board or committee in good faith authorizes the contarot or
inmsactionby the affirmative vote of a majority of the disínteres(ed Directors, cyon

though the disinterested Directors bc less (han a quornm; or (ii) lho material facts are
disclosedor becomeknownto the Board or commitice after the contract or transaction is
enteredinto,and the Board or commutee in good faith ratifies the contract or transnelion

by the affinnative vote of a majority of the disinterestedDirectors, even though the
disinterestedDirectorsbe lessthan a quorum.

£11022
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Sce(lon J. AnigialJvicenngælectiomof Directors..and-Othe_rMuitcys

(a) The anmial meeting of the stockholders shall be held al such phico and
ihne as determined by the Board for the purpose of clecting Directors andmembersof the

Nominating Commluce and Member Nominating Committee,and for conducting such
other businessas may properly come before the meeting. Written notice of the annual
meeting stathis the place,date imd hour of the meeting shall begiven to eachstockholder
entitled to vote at such meelbig not less than ten (10) nor more than sixty (60) days
before the date of the meeting.

(b) The first anmial meeting of the stockhniders shall he held prior to the

Company'scommenecment of operations as anExchange.

Specia)meetingsof the stockholders,foranypurposeor purposes,may be called

by the Chairman,the Board or the President, and shall be caled by the Secretary at the
requestin wriling of stockholdersowning not less thana majori(y of the then issuedand
outstanding capila) slock of the Company entitled to vote.Written noßcc of a special
mecling stating the place,date and hour of the meeting andthe purpose or purposesfor
which the meeting is called,shall be given to each stockholderentided to vote at such
meeting not less than ten ()0) nor more than sixty (60) days hetore the date of the
meeting.Businesstransacted at any special meeting of stockholders shaH be limited to

the purposc(s)statedin thenotice of themeeting.



The Secrolary of the Company,or suchother persondesignatedby the Secretary
or the Board, shal havechargeof the stock ledgerof the Companyandshall prepareand

make,at leastten (10) daysbefore every meeting of sicckholders,n complete Usiof the
stockholdersentided to vote at the meeting, arumgedin alphabetícalorder,and showing
the addiess of eachstockbokler andthe mimber of sharcaregistered in the name of each
stockholder. Such list shall be open to the examination of any stacidiolder, íbr any

purpose germaneto the meeting,during ordinary businesshours,for a period of at least
ten (10) daysprior to the meeting,eitherut a placc within the city where the meeting is to
beheld,which placeshall be specifiedin the noticeof the meeting,or,if not so speelfíed,
at the placc where lhe meeting is to he held, The list shnBalso be produced andkept of
the time and pince of the occting thiring the whole timc of the meeting, and may he

inspectedby any stockholder who is present.

Seetion <h Queilliluunlgia IbiqUlle.dkn'ictinB

(n) The holders of a majodty of the capital stock issuedandoutsinnding and
enlilled to vote thercat, present in person or represented by proxy,ahnuconstitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, the Cerdficale of Incorpora(ion or theso By-Laws, if,
however, such quorum shall not be present or represented at any meeting of the
stockholders,the stockholders entided to vote thereal,presentin person or represented by

proxy,shall have power to adjourn the meeting from tone to timo, without nolice other
than announcement at the meeting, pntil a quorum shal bepresentor represented.At

suchadjoumedmeeting at whicha quorum shall bepresent or soproscuted,any business
maybe transactedwhich might have been Iransacted at the meetingas originally notilled.
Tf the adjoumment is for more than thirty (30)days,or if after the adjournment a new

record date is fixed for the adjournedmecdog,a nottee of the adjourned meeting shallbe
givento each stockholder of iceord entitled to voteat the meeting.

(b) When a quoium is present at any meeting,the vote of the holders of a
majority of the capital stock having voting power prescotin person or represented by
pro>;y shal decido any question brought bcR>rcsuchmeeting,unless the questíon is one
upon which by expressprovisionof slalute or of the Certifienic of locorporadon, a
dilTerent vote is required, bi which case such express provisionshnBgovemandcontrol
thedecisionof suchquestion.

Section S. NingAf SharM: Pr0xieß

Unless otherwise provided in the Certificnic of incorpomtion or theseBy-Laws,
each stockholder of the Companyshnil at cycry meetingof the stockholders be entided to

one(1) vole in personorby proxy for each share of the capital stock having voting power
hold by such stockholder,but no proxy shall be voted on after three (3) yearsfrom ßs
dato, unlessthe proxy provides for n longer period.Any suchproxy shall be in writing
and shall befiled with the Scoretary of the Companybeforeor at (hetime of themeetiny



eettien6, tutigalitkiejingeling

As set forth in lhe Certificate of Incorporationof the Company,anyaction upon
which a vote of ranckboklersis required or permítted,may bc taken without a mocting,
without prior notice and without a vote, if aconsent in writhis, selling fordi the action so
takco,shall be signed by the holders of outstanding capital stockhaving not Jessthanthe
mininulm mimber of votos that would be necessary to authorize or take suchaction of a
meetingat which all shares entitled to vote thereonwere present andvoted andshnU be
delivered lo the Company in the mamar rcquiredby law,provided that the matter lo be

acted upon by such written consent previously has been directed by the Board (0 be
submitted lo the stockholders for their action by written consent, Prompt notice of the
inking of the corporaic action without ameeting by less than runnimous written consent
shall be given to thosestockholderswho have not so consented in writing,

scello% AsNgilaisel
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koetion & Nebst otGummitíans

The committees of the Board shall consial of a Conipensation Committee, an

Audit Committee, a Regulatoiy Oversight Cominitico, anAppeals Commiuce,andsuch
other commiticos as may be from time to time establishedby the Board.Committees

shal have such authority as la vested in them by those By-Laws or the Rules,or as is
delegatedto them by the Board,All commilleesare subjectto the enntrol andsupervision
of lac Board.

Sce(lon a óppírintuigni at0tenteigt:ynguenti;lum)

(a) Tbc Chairman, with the approvalof the Board,shall appoint,consistant
with theso Dy-Laws, the members of all committees of theBoard, and (he Chairmannuty,
at imy lion, with or withold causc,removoanymemberof a committee so appointed,
with the approval of the Board. Each commi(tec chal be comprised of at least three (:1)
peopleand maylochlde persons who are not membersof the Board; provided,however,
that such committee members who are not also members of the Board shad only
participate in commillec actions to the extent permittedby law, in appointingmembers
to committeesof the Board, the Chairman is responsible for determhiing that any such
committec meets the composition requirements setforth in thisAsticle V.

(b) Upon requestof the Secretary, each prospective committec membe.rwho
is not a Dircolor shall provide to the Sceratarysuch information as is reasonably

necessaryto serve as the basis for a dolcimination of the prospective commhtec
member's classification as an Industry, Non-industry, or lndependcot member.The



Secretaryshallcertifyto the Boardeachprospectivecommittee member'sclassifícollon,
Suchcommitico membersshall updatethe bifonniition submittedunder thissubsectional
least mmuallyandupon requestof the $ccretary,and shall report immediately to the
Secretarymaychangeinsuch information.

(c) The term of office of a commillee membershalltenninato immediately
upon a determinallon by the Board,by a majorityvote of the Directorsi (i) that the
committeemembernolongersatisfiesthe classificationfor which the commiticemember
wassoleoted; and (ii) that the committee member'scontimted service as such would
violate the compositiona)requirementsofnuch commhtec set forth in this Ailic)c V,

(d) Any vacancyoccurdng in a committeeshall be (ided bythe Chtdrmanfor
thuremainderof.theterm,with the approvalof theBoar<L

(e) Except asotherwiseprovided by the By-Laws,membersof a committec
shall hold office for aone-yearperiod.

Seedon3, PowersandDuties of Committees

To the extcol providedin the resolutionof the Bom·d,anycommitteethat consists

solelyof oneor more Directorsshall havoandmayexercisen0 the powersandauthority
of the Doordin themanagementof ihn businessandaffairsof the Company,

Except as othenviseprovided in these By-Laws or by the Board,eachcommßtee
mayadopt its own roles of procedureand may meet at suded limes or on such notice as
such commilco may determine, Each committeo shill keep regular minutes of its
meetings and repor t the sameto the Boardwhen required.

&effen S, )LolatigQseinandActionby Coinniktees

Each committec member shall be entided to one (I) vote, liniuss otherwise

required by the By-Laws, the presenceof a majority of the number of committee
membersscrying ona commillecshtd) consilluto a quorum foi the transaction of business

of such committee. If a quorum shall not he present at any meetingof a commitice, the
commillee memberspresent at such meeting may adjourn the meeting from time to time,
without nollee other than announcement al the meeting,intíl a quorumshal hepresent.
The not of a majority of the committeememberspresen( at any meeting at which there is

a quorum shall be the act of such comminec except as may be otherwisospecifically
piovided by statulc or these By-Laws.

Needon6, åpeaijitd_Qaittinen

(a) Títe NWima with tak appiowd of the Board shd 4yspoldt«
QufugensetioWCArnuŠttta ÏhoÛompensatiebCo)Rinil30Mahaittonsideraid recorintfond
compensationpolleicq,proggnps,andpraalegehoröfhootsmuiolherAmittogMsef (ho

f5



Company.Eachvoting memberof lhoCompensa(lonCommitteeshal beaNon-industry
Director.

(b) The Chairman, with the approval of the Board; shall appoint mi Audit
Committee consistingotDirectors. A majority of the Audit Committacmembersshall be
Non-industry Directors, A Non-industry Director shall serveas Chairmanof the Audit
Commitice.Tbc Audit Committec shal perform the following primary functions, aswell
as suchother functions as may be specified in the charler of lho Audit Committec: (A)
provide oversight over the Company's financial reporting process and the finmicial
hiformation that is provided to stockholdersandothers; (B) provide oversight over the
systems of intomal controls established by management and the Board and the
Company's legal and compliance process;(C) select, evaluale and,where appropriate,
replacelho Company's independentauditors (or nominate the independentiuiditors to be
proposedfor rall0cation by stockholders);and(D) dircot and oversee all the nellvities of
the Company's iptomal audit timetion, including but not lhuited to management's
responsivenesslo intoma) audit recommendations. The Audit Committet shal have
e>:clusiveauthority to: (A) birc or terminate the headof the Company'sIntemal Andit
Department; (B) determine the compensation of the head of the Internal Audit
Department; and (C) detennino the budget for the Internal Audit Department, The
Intemal Audit Department and its head shal repoil directly to the Audit Committee. The
Audit Committec may,in its discretion, direct that the Internal Audit Departmentalso

report to senior managementof the Company on matters the Audit Committen deems
appropriate and may request that senior managementof the Company perform such
operational oversight as necessary and proper, consistent with preservation of the
independenceof the intemal audit function.

(c) The Chairman, with the approval of theBoard,shall appoin(a Regulatory
oversight Committee. The Regulatory OversightCommittecshall oversee the adequacy
and c)Tectiveness of Exchtmac's regulatory and self-regulatory organization

responsibilities, assessExchange's regulatory perfoimance, and assist the Board and
commitices or the Board in reviewing the regulatoryphm andthe overall effectivenessof
Exchange'sregulatory limetions.Each memberof the Regn)alory Oversight Commitlec
shall be a Non-Industry Director.

(d) The Chairman,with the approval of the Board, shall appolut an Appeals
Commillac. The Appenis Committee shall preside over al appealsiciated lo disciplinary
and adverse action dctorminationsin accordance with the ExchangeRules.The Appeals
Committec shal) consist of onc ladependentDirector, one industry Director, and one

MemberRepresoniative Director, if the Independent Director recuses himself or herself
from an appeal,due to aconfliel of interest or othenviso,suchIndependentDirector may
be replaced by a Non-Industry Director for purposes of the applicableappeal if there is
no other ludependentDirector able to serve as the replacement

(e) The Chairman,with the approval of the Board, may appoint an Executive
Commitice, which shall, to the fillest extent permitted by Delaware law and other

applicable law,have and be permitted to exercisc all the powersand authority of the
Board in the managementof the business and affairs of the Companybetween meetings



of the Board. The number of Non-)ndustryDirectors on the Executive Commillec shal
equal or exceed the number of JudostryDirectors on the Executive Committec, The
percentageof IndependentDirectors on the Bxecutive Commhtee shall beat leastas great
as the pereculage of Independent Directors on the whole Board, and the percentageof
Member Representative Directors on the E).ecutiveCommittec shall he at least as great

aslhe percentageofMomber Represenuitive Directors on thewhoic Board.

(1) The Chaimian, with the approval of the Board, may appoint a Finance
Committee. The Finance Committecabal advise the Board with respect to the oversight
of the financial opera(ions (md conditions of the Company, inchiding recommendalions
for Company's annual operatingandcapi(al budgets.

ARTLhlm
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The Nominating Committee and the MemberNominaling Committec chal each

be c)ected on an annualbasisby voic of stockholders.Tho stockholder shall appoint the
initial Nominating Committee and Member Nominating Committee consistent with the

composhional requírements of this Ardcle VI. 3n each subsequent year,each of the
Nominating Committee and Member Nominating Commhico, after complulian of Us

respectivoduties for nominating Directors for election to the Board for that year,shal
nominate candidalos to servo on the succeeding year's Nombniting Committeo or

Member Nominating Commhtee, as applicable, suchcandidates to be voted on by
stockholders at the annual meeting of stockholders. Additional camlidatesfor the
Member Nominating Committee maybe nominatedand cieutedpursuant to the same

process as provided for in Ar(icle lit, Sectioni

%#(lón K 19omiang&glat2%

The Nominating Cornmittee shall nominatecandidales (or election to the Board at

the annual stockholder meeting and al o(her vacant or new Director positions on tha.
Board, The NominatingCommluce,in making such nominations, is responsiMe for
ensuring that candidates meet the composhional r<:quirements of Article ll), Section2(h).
The number of Nonandustry members on the Nominating Committee shaU equal or

execed the numberof Jndustry memberson theNominaling Commatec, ANominating
Committee member may simuhaneouslyserve on the Nominating Commince and the

Board, unless the Nominating Commillee is nominating Director candidates for the
Director's class, as explained in Article )H, Section 1 Notwithstanding the preceding
sentenes a Director may servoon the Nominadng Committec in his or her final year of
serviceon the Board, Folowing thatyear, lhai membermay not stand for election lo the
Board until such timeas heor she isno longer a member of theNorninating Cominittee,



The MemberNominating Committee shall nominatoenndidates for eachMember

Representative Direciar position on the Board dat is to be clocted by ExchangoMembers
or stockhoklers under the terms of these By-Laws, Each member of the Member
Nominating Committecshall be a MemberRepresentative member.

Nyllan L 9títetal

The officersof the Company shal includo a Chief ExecutivoOfficer, aPresident,
a Chief ReguintoryOfficer, n Secretary,a Trensarer,and such other officers as in the
Doord's opinion aredesirable for the conduct of the busincesof ihn Company. Any two
or moreoffices mayhe held by the sameperson,execpl that lhe offices of the President
and Secretmy maynot be held by the same.person.

Seullon74 AppohumonLiaidTent29

Each officer of the Company shall be apponitedby the Board onunanmini basis,
andshall holdofflee untHhis orher successoris appointedand qualified or tætil his or
her carHer death,disabilíty,disqualification,removn),or rosígnation.An offleer may
servefor naymimberof toins,consecullyeorotherwise,

Suetton3, Eejijgitelk!1JEU.ten10EIL0f.OE!GadiLYB?ttuale

(n) Any officer may resign af any Umeuponnoticeof iesignation to the

ChairmanandChluf ExecutiveOfficer, the President,or the Secretary, Any such
resignation aballtake effoot upon receipt of suchnotlee or at any later time specified
there)n,or if the timo is not specifíod,uponreceipt thereof,ind the acceptanceof such
resignation, onlessrequired by the termsthereof,shall not be necessaryto makesuch
resignßtlon©ÍÏbetÌYc.

(b) Anyofficer of (hoCompanymayberemoved,with or without cause,by
tho Board, Suchremoval aball be wRhout prejudice lo the contrautualrighisof the
affectedofficer,if tmy,with the Company.

(a) Wennciesin any office of the Companymuy be filled for the unexpired
termby theBoard.

Begilow4. ntnysu.álatt

The Compensation of the Chief Executive Officer shal bc fi>:ed by the

CompensationCommittec.The salariesof all other officers and agents of the Company
shall bc fixed by the Chief Executive Officer, in comultatían with the Compensnilon
donéiittee
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Each of (he officers of the Company shall,unicss otherwiseordered by the Board,
have such powers and duties as customarily pelain to the respective olTice, and such
furtherpowersandduties as from time to time may be conferredby 166 Board,or by an
officer delegatedsuch authority by lhe lloard. The Board may delegate the dulics mid

powers of any officer of the Company to any other officer or to anyDirector ihr a
specífiedperiod of time andfor any reason that the Boardmay deemsufficient.

Section6, Chiefka.cuiive Officer

The Chícf Execu(ive Officer shallbe the Chairmanof the Board andshadpreside

at all meetingsof the Board at which the Chicf Execußve Officer is present;provided,
however, that he or she shall not policipate in executive sessionsof (he Board, Tbc
Chief ExecutiveOliicer shall be the chief executive officer of the Company,shill have
generalsupervisiopover the businessmid affairs of lho Company,and shal serveat the

pleasure of the Board.The Chief Executive Officer shall have all powers and duties
usually incident to the offícc of the Chief Dxeculive Officer, exceptas specißcallylimited
by a resolution of the Doard.The Chief Executive Officer shal excroisc such other
powers andperform suchother duties asmaybe assigned to the Chief ExecutivoOfficer
from tíme to thne by the Board,

&#$911å Ethetn

The President shall,in the absenceof the ChairmanandChief ExecutiveOfTieur,

presideat al meetings of the Board at whichthePresidentis present, The President shal
have general supervision over the operations of the Company.The Presidentshall have
aupowers anddutiesusually incident to the otTicoof the President,exceptas speeUicaly
limited by a resolution of the Board, The Presidentshal excrolse such other powers and

perform suchother duties as may he assignedto the Prc.';identfrom time to time by the
Ban4

Mitan as Tidedaß

TheBoardshallappoint one or more Vice Presidents, la the absence or disability
of the President or if the offíce of President becomesvacant,the Vice Presidentsin the
order determhied by the Board, or if nosuch determinationhasbeen made,in the order of
their seniorly, shaUperfoim the duties andexcroisethe powersof the President,subject
to the right of the Board at any time to extend or restrict suchpovers and duticsor to

assign them to others, Any Vice Presidentmayhavesuchadditionaldesignalíonsin such
Vice President's tido as (he Board may determine.The Vícc Presidents shall generaly
assist the President in such manner as the Presidentshall direct. Each Vice President
shad exercise such other powers and perform suchother dudes as may he assignedto

suchyice President from time to time by the Board,the Chief Executive Officer or the
President. The term "Vice Presideni" used in this Section shal include the positíansof
ExecutiveVice President,SeniorVice President,andVice President,



Ån officer of the Company whh the position of Executive Vice President or
Senior Vice President shaN be designated as the Chief Regu)alory Officer of the

Company, The Chief RegulatoryOf(ícer shal have general supervisionof the regulatory
operations of the Company, includlus responsiblity for overseeing the Company's
surveillance, examination, and enforcement functions and for administering any
regulatory servicesagreements with another self-regulatory cry,anization to which the
Company is a party. The Chief Regulatory Officer shaB meet with the Regulatory
Oversight Committee of the Company in executive session at regularly scheduled
occtings of such committee, and at any timo upon requestof (he Chief Regulatory
Officer or any memberof the Regulatory Oversight Committee. The Chief Regulatory
Officer may,but is not required to,alsoserve as the General Counsel of the Company.

Section 10. Sectelary

The Secre(ary shall act as Secretary of all meetings of the Board at which lhe

Secretary la present,shall record all the proceedingsof all suchmeetingsin a book to be
kept for that purpose,shall have supervisionover the giving andserviceof noticos of the
Company,andshall have supervision over the care andcustody of the books and records
of lacCompany, The Secretary shall beempoweredto affix the Company's Real,if any,
to documents,the execution of which on behalf of the Companyunder ha scal la duly
authorized, and when so affíxed,may attest the same, Tbc Secretary shall have al

powers and duties usuaHy incident to the office of Secyclary,except as specifically
liraited by a reschition of the Board. The Secretary shall cxcroisesuchother powersand

perform such other dutiesas maybe assignedto the Secretaiy from time to time by the
Boardsthe Chief Executive Officer or the Presiden(,

in the absenceof the Secretary or in the cycnt of the Secretary's inabilliy or

refusid to act, any Assistant Secretary,approvedby the Board,shal excrcisc all powers

and perform al 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

Socrolaryfroïntilne to timeby the Board or the Secretmy.

Scottandse Melutos

Tbc Treasurershal) have generalsupervision overthe care and custody of the
limda andover the receiptsanddisbursements of the Companyandshall causethe funds
of the Company to be depositedhi the name of the Companyin suchbanks or other
depositoriesas the Board maydesignate. Tbc Treasurer shall have supervisionover the
care and salekcopingof the securitics of the Company, The Treasurer shall have all

powersanddutiesusually incident to the office of Treasurer except as specilica))ylimited
by a resolution of the Board.The Treasurer shall excroise such other powers and perform
such othe.rdutics asmaybeassigned to theTreasurerfrom time to timeby theBoard, the
ChlerExecutive Officer or the President.
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in the absence of the Treasurer or in the event of the Treasurer's ínability or
refusal to act, anyAssistantTreasurer,approved by the Board, shal exercise all powers
and perform all duties of the Treasurer.An Assistant Treasurer shall also excroisesuch
other powers modperform such other dutics as may be assignedto such Assistant
Ticasurer from time to timeby the Board or the Treasurer.

Sce(lon 1. Indteinißcan_ouotDirectolsfigetsympleycesAndOlharáscals,

The Company shall indemnify its directors and executive officers to the fullest
extoni not prohibited by the Delaware GencrraCorporation Law; provided,however,that

the Company may limit the extent of such indemnification by indivkhmi contractswith
its directorsand executiveofficers; and,provided, further, thal the Companyshall not be
requiredto indconify any director or executiveofficer in connection with any proceeding
(or part thereof) ini(inted by such personor any proceeding by such person against the
Company or its directors, officers, employces or other egents unless (i) such
indconflication is expressly required to be made by law, (ii) the proceeding was
authorized by the Doord of Directors of the Company or (iii) such indemnification is
provided by the Company, in its sole discretion, pursuant to the powersvested in the
Companyunder the Delawarc GeneralCorporatíanLaw.

(a) Other Of]ìcers.Employees m d Other //gents. The Companyshalt have
the power to indemnify its other officers,employeesand other agentsas set forth in the
Delawarc OcncralCorporationLaw.

(b) Expenses, The Cominmy shall advmiec to any person who was or is a
party or is threatenedto bemadea pally to any threaton<id, pontlas or completed action,
suit or proceeding,whether elvi), criminal, administrative or investigative,by reason of
the thet that he is or was a director or exceutiveofficer,of the Company,or is or was
80fVilig at the regliest of the Company as a director or executive officer of another
corporation, partactship, joini venture, trust or other enter;wise,Jaior to the fli)Iti

disposition of the proceeding,promptly folowing request therefor, all expenses incurred
by any director or executiveofficer in connectionwith suchproceeding upon receiptof
an undertakíng by or on behalf of such person to repay said amounts if it should be
deicimined ultimately thatsuchpersonis not entitled to be índemnifiedunder this Article
Vill or otherwise.

Notwithstanding dm fcongoing, unicas otherwise determined pursuant to

paragraph(c) of this Artic)c Vill, Section), no advanceshall bemadeby the Company
to an executiveofficer of the Company(exceptby reason of the fact that such executive
officer is or wasadirector of the Company in which event thisparagraph shallnot apply)
in any action, suit or proceeding,whelher civi), criminal,administrativeor investigative,
if a dctormination is reasonablyand prompuy made (i) by the Board of Directors by a



majorhy voteof a quonmi consistingof directors whowerenot partiesto the proceeding,
or (ii) if such quorum is not obtahtable,or, even if obtahmb)c,aquorum of disinterested
directors so directs, by independentlegal counsel in a wellten ophdon, that the facts
looown to the decision-makingparty at the time suchdctormination is madedemonstrato

clearly and convincingly that such person acled in bad faith or in a mannerthat such

person did not belove to bein or not opposed to the best interests of the Company,

(c) Enforcement, Without the necessity of entering into anexpress contract,
all rights to indemnification andadvanceslo directors and executiveofficers under this
Article VJII shal be deemedto be contractual rights andbe effectíve to the samo c:,:tcot
and as if provided for ina contractbetween the Company andthe director or executive
officer, Any -right to indconification or advances grantedby this Article VRI to a
director or executiveofficer shall be enforceableby or on behalf of the person holding
suchright in the forum in which the proceedingisor waspendingor,if suchforum is not
available or a detenninationis made that such lerum is not convenient,in any court of
competeni jurisdiction if(i) the claim for indemnificallon or advances is denied,in whole
or in part,or (ii) no dispositionof such claim is madewithin obicly (90) daysof request
therefor. The claimant hosuchenforcementaction, if successful in wholeor in part, shad
be entitled to be paid also the expense of;»oseculbig his claim. The Company shal be
entitled to raise as a defenseto any such action that the claimant has not met the
standardsof conduct ihal make it pennissible'under the DelawareGeneral Corporation

Law for the Company to indemnify the claimant for ihn amount cinimed, Neither the
laiture of the Company(including itsBoard of Directors, independentlegalcounselor lis
Stockholders) to have modoa determinationprior lo the commencement of such action
that indconification of the claimantis proper in the circumstances becausehe hasmet the

appucablestandard of conductset forth in theDohuvarcOcueralCorporationLaw,nor an
actualdeleimimition by theCompany(inchiding its Board otDirectors, ladependent legal
counsel or its Stockholders) that the c)almant has not met such appucablestandard of

conduct,shall bea defense to the actionor crealc apresumptionthatclaimant has not met

the applenble standardof conduct,

(d) Non Exclusivíty of Righís. To the fullest extent permitted by the
Company's Ceylíficate of Jacoiporation and the Dc)aware General Corporation Law, the

rights conferred on any person by this Article VJil shall not be exclusive of any other
right which e.uchpersonmay haveorhereafteracquireunderanystatute,provision of the
Cerdficate of Incorporallon, By-Laws, agreemcat, vote of Stockholders or disinterested
directors orotherwise,both as lo action in his of0cial capacityandasto autionin another

capacity while holding office, The Company is sp(·.cificady authorizedto enter into
índividual contracts with any or all of its directors, officers, employees or agents

respecting, indconificatlon andadvances,to the fulost extentpermutedby the Delawarc
Genera) CorporationLaw andthe Company'sCerlificate of incoiporation.

(e) endW44ÈRigMNThe ightsconfe?Munanypoisenbyihis ArtideVill
ebattoonthuteasto.aptison whohetensed to bc aoließtofor exdentivänifiparandgbnR
iiipreanthehngelitofdiolina execNMuð RdatiWidon of stich ajyersone



(i) Insurance,TheCompany,uponapprovalby theBoard of Directors,may

purchaseheirance on behalf of any person required or permittedto be indemnified
pursuantto thisArticleVill,

(g) Amamiments.Any repealor modificationof thisArtic)o Ylli shall only be
prospectivemid shallnotaffect the rights tmder this Article Vill in offeel at the umaof
the allegedoccurrenceof any nodonor ominion to act that is thecauseof anyprotecding
againstanyagent of the Company.

(h) Saving Chmse, If this Article VIII or any portion hereof shall be
invalidatedonany groundby any court of competentjurisdiction,thentheCompanyshall
neverthciensindemnWyeachdirectorand executiveofficer to the Miest extentpermhted
by anyapplicableportion of this Article Vill thatshallnot havebeenhwaUdated,or by
anyotherappiloablelaw,

(i) Carinin Definitions, Vor the purposesof this Article Vilí, the foHowing
definitionsshallapplyt

(1) The term "proceeding"shallbe broadly construedandshall hiclude,
without limitation, lhe invesdgation,preparation,proscoution,
defenat stillement and appealof any threatened, pondhig or
completed action, suit or procce(Ong,whether civi), criminal,
administrativ%arbitrativo or liwes(igatiVc.

(B) The term"expenses"shanbe broadly construedand shall include,
without limitation, court costs,attorneys'fees,witnessfees,fines,
amoints paid in settlement or judgment and any other costs and
expenses of any nature or kind incurod in connection whh any
proceeding, inchiding expenses of estebßshinga right to
ludemnifloationunder this Article Vill or anyapplicablelaw,

(il) The term the "Compimy"shall include in addltionto the resulting
corporation,any constituentcorporation(includinganycons(Ituoniof
a constitttent) absorbed-hi a consoddado»or merger which,if its

separatoexistence had continued, woubt have had, power and
authority to indemnifyits directors,officers,andemployeesoragents,
so thatanypersonwho is or wasadirector, officer, employeeor agent
of suchconstituentcorporation,or is or wasservingat the requestof
suchconstituentcorporationasa director,officer,employeeor agent
of another corporallon,partnership,Bmitedliabllity company,joint
venture,tnist or other enterprlse shall stand in the sameposition
inder the provisionsof thisArticle V))) with respectto the resulting
or sul*viving corporation as he would have with respool to such
cour.tituentcorporation if its separatecristencehadcontinued.

(iv) Referencesto a "director,""officer,""employe¢,"or "agent"of the
Company sliaH include,without Umitation,s)tunlicos whernsuch



personinstryinget hergquestof tho Companyasadirecto6ofíléer
emploce kiister utgennutañoiharnorpotéticitpartnershipijoite
venturalt4t orotherentoredse.

Seettona EnhanNotidiabig:

Byeoptas provided hi theEgyllapsoRulesthsGórupanyaboligotha faiblefor

hdogeMembergroutagontof

no ageneajoyment by suchExebangeMemberofnín fadilles affordedby the
Contpany(phmypredecessoror suendstorpherdóf)or itsanhai ikat
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ThosòDylam niayocaltareikamended,of repealedornewliy4ewsmae
adoptdé,Q)by thewtten son eri of the stoekholdereofthe Companyer(ii) al any
regularorspecialmeetinp;dtthonoat&hyAregolñenadoptedbythoBoar&
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The BoardmayadoptemergoneyBy-Laws subject to repeal or changeby action
of the stockholdersof the Companywhichshall,notwithstandinganydifferentprovfslon
of hiw, the Certificate of locorporadon,or theseDy-Laws,be operative during any
emergencyresulting(l'om anynuclearor atomiodisaster,to attackon theUnited States
or on a locality la which the Company conducts is businessor customarilyholds
meetings of the Board,any catastrophe,or other emergencycondition,as a result of
which a quorum of tho Boardor a committee thereof cannot readily be convenedfor
action.SuchemergencyBy4mys maymakeany provisionthat maybe pmoticableand
necessaryunder tbc circumstancesof the emergency,

see.don3. AtenoritsloIthMio»JJadeLIktmotillierterat(loed4loin

TheBoard,or suchpersonor persons as may be designatedby the Doard,in the
event of oxtraordinary market conditions,shall laive the tiuthorityto takeany aution
regardingp

(a) the trading in or operationof the national securhiesexchangeoperatedby
the Company or any other organizedsecurilles markets that maybe operatedby the
Company,the operation of anyautomatedsystem ownedor operatedby the Company,
andthe pmtiolpationinanysuchsystemor anyorall persons or the tmdingthereinof any
or ausecuritiestand

(b) the operation of tmy or aßof0ces or systemsof ExchangeMembers,if, in
the opinion of the Board or the person or personsherchy designated,such action is



ticeessaryor apptopriatofor the pieleeAionoithwestheorthepdWieinterestor foMan
cijdedy npedonof thoinutkelpinátör thesystem,
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(a) The lloard, acting hi accordance with tho termsof these Dy-Laws and the
Rules,shal be vestedwhh all powers necessary for the govemmentof the Company as
an"exchmec"withín the meaningof the Act.To promotoandenforce)ust and equhahic

principles of trade and buslocss, to malateinhigh standardsof commercial honor and
integrity among Exchange Members, to collaborate with govermacnial and other
agenciesin the promotion of fair practicesand the elmination of fraud,and in generalto
carry out the purposesof the Companyandof 0)c Act, the Board inherchy authorized to
adopt such rules and such amendmente theretoas it may, from time to time, deem
necessaryor appropríale.If any such rules or amendmentstheretoare approvedby the
Commissionor othenvisc becomo effective as provided in tho Act, they shall becomo

operativeExchangeRules as of the date of Commission approval or effec(lveness under
the Act unless a hiter operative daic is declaredby the Company, The Board is hereby
authorized, subject to (bc provisions of those By-Laws and the Act, to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any Rules adopted
hereundus

Seedon2. Riscipliist_ry]Eicccés

(a) Tbc Board is authorized to establish procedures relaung to discíplinary
proceedingsinvolving ExchtmacMembers and their associated persons.

(b) The Board is authorized to impose appropriatesanctions applicable to
ExchangeMembers,including censure, fine, suspension,or expulsionfrom membership,
suspensionor bar from being associated with all ExchangeMembers, límitation of
activities, ftmetions, and opera(ions of an Exchange'Member, or any other fitting

sanction,and to impose appropriate sanctions applicable to persons associatedwith
Exchange Members, including censure,fine,suspension,orbarringa personassocin(ed
with an ExchangeMember fiom being associated wllh al Exchange Members, limilation

of acuvitics, functions, andoperationsof a personassociatedwith anExchange Member,
or anyother litting sanction,for:

(i) a breach by an Exchange Member or a person associatedwith an
Exchinge Member of any covenant with the Company or its
mekheidersk

(ii) violation by an lixchange Member or a person associaled with an
Exchange Member of any of the terros, conditions, covenants,and
provisions of the Dy-Laws, the Rn)cs,or the federal securitics laws,
including therules andregulationsadoptedthereunder;
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(iii) faihire by an Exchange Member or person associated with an
ExchangeMemberto: (A) submit a dispute for arbitration as muy be
required by the Rulost (B) uppear or produce any document in the
Exchange Member's or person's possessionor control as dire.cted
pursuant to the Rules; (C) comply with an award of mbitrators
properly rondered,where a timely motion to vacate or modify such
award has not beenmade pursuantto appBcablelaw or where suuh a
motion has been deniedt or (D) comply with a written andexecuted
settlement agreementobtained in conneellon with an arbitration or
media(ionsubmittedfor disposition; or

(iv) failure by on Exchange Member or person associated with an
Exchange Member to adhere to any ruling, order, direction, or
decisionof or to pay any sanction,fine,or costsimposedbythe Board

or any entity to which the Board has delegatedits powers.

5cgitnai AÍ_einistelihLQtLaSINIIGDI

(a) The I)oard sha)) have authorityto adoptrules andregulationsapplicable(o
It:change Members, applicants socidag to become ExchangeMembers,and persons
associatedwith applicantsor ExchangeMemburs,establishingspecilled and appropriate
standardswith respect to the training, experiencu,competence,financial responsibility,
operational capability, and such other qualifications as tho Bourd finds necessary or
desimbio,

(b) Tha onentayfrom tinió to time )mthe sucinthá®sht 3066fakt
yogidd(innsyagestandards)»10deemsneconsmydesppropdata,

(c) Witoral aandards for ráp;uíntoryed ultiet necessishnugiWah as
adndalento mainb&slíÌpandcolußtiéesto hetombagnußncianopiomarket nialerishall
bej##mnigaledsandappliedon a nonstatenthuis; and iho tempapyshaltinstft(c
safegugidsto casureTali dhd evenhandedeconasto tdEnfilsstrylangéndfireillijns,

Seettuun. EcesJinalss%ssmigts_gådAlgdlintgeg

The Board sha)) have authority to fix und hwy the amount of fees, ducs,
assessments, and other charges to be paid by ExchangeMembers and issucis andany
other persons using any faciliy or system that the Company operates or controls;
provided,however,that such fees,ducs,assessments,and otherchargesshallbeequitably
allocated amongE>:change Membersimd issuersandany otherpersons usinfi anyfoollily
or system thal the Company operatesur controls. Any revenuesreceived by the
Company from feesderived from its regulatory linction or regahdory penahicswill not
be usedfor non-regulatorypurposesor distributed to the sharcholder,but rather,shall be

applied to find the legal and regulatory operations of the Company (including
survoi)hmte and enforcementactivities), or, as the case maybe, shall be used to pay
restuutionanddisgorgement of fundsintendedfor customers,
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Mineolhotentis fravisioits

Seedon.6 .OneratioJMDatoDhettatig

Tha§mpanyhasbecti forinca ni atiticipation of its inniqiatinaby the Disited
States Securhics.stidBXóhangeComniissioit as a national scutuillosenÌuutae.Turing

Ø	ä�opgratingnfiatioitidgeouMesexchange(the ''Øputatiogabbald*)t

(ii) references in the Agroonient mid 13ysLawst "the not)(mal scourities
exchmigo oporatedby die Coiniimig"shall ha genstruedas refereitca to "ibe mitional
Scouritieseachtmgoiobeoperatedbythe Comiyany";and

(b) títc Boardof Dlrocipis ol' (he Company muy app@t suemberg4 (he
comnifitetsto bypsiablishedunderathes)1ylawsebutshallnothnequifetttopppoint all
sitchroonimittenineinborsuntilthednisiininediatelyprlor toAheOpointienttfDrita

Set(logi. FinoglYetir

The fiscal yearöf theCompanyshallhe asdatermhiedfromethto to ilma by the
Bóárd.

Section 3. ParticipationinBoard andCommittecMeetings

All meetingsof theBoard (and any committeos of the Company)pertaining to the

self-regulatory function of the Company(including disciplinary matters)shall be closed
to all personsother than members of the Board and officers, stpff, counsel or other
advisorswhose participallon is necessary or appropriateto the proper dir.chargeof such
regu)atory functions and any representatives of the Commission. In no event shall
members of the )3oardof 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, sinff, colmsel or advisors of the Company (or any
commillees of the Company),beallowed to participatein onymcotings of the lloard (or

tuly Commitice of the Company) pertaining lo (he self-regulatory func(jon of the
Company (includíng disciplinary matters).

Section ti. 1300}gogulEccords;ConfidentialitysGiog11;itipn agitltesords
Relating to SRO Function

The books and records of the Company shall be maintainedat a location within
the United States, All books and records of the Company reflecting confidontial

information pertaining to the self-regulatory Amction of the Company(inchiding but not
limited to disolplinary matters, trading data, trading practices,and andit information)
shall be retainedin confidence by the Companyand its personnelandwill not be usedby
the Company for nny non-rugulatory purposes and shall not be made nonilable to any
person(including, without limitation, any làchange Member)other thanto personnelof
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the Commission,and thosepersonnel of the Company,membersof conimittees of the

Company,membel:sof the Boardshearing officers rmd other agents of the Compnuy to
lho exteni neecesary or appropriate to properly discharge the self-regulatory

responsibilitiesof theCompany,

Siettua N. Miy%atyle

Subject to any provisions of any applicabicstatute,other provisions of theseDy-
Laws,or the Cortificate of )ncorporation, dividends may be declaredupon the capital
stock of the Company by, and in the abschite discretion of, the Board; and any such
dividcods may be paid la cash, property or shares of stock of the Company, as

determinedby the Board,and shanbe declared and paki on such dates and in such
amountsasarc determined by the Board.

Section 6. Resgryes

Before payment of any dividends, there may be set aside out of any funds of the

Company availablefor dividends suchsumor sums as the Board from tíme to time, in its
abschite discretion, determines to be proper as a reserve or reserves to meet

contingencies,or for equalizing dividends,or for repairingor maintaininganyproperty of
the Company,or for such other purposeas the Board shall dctormineto beconduelveto
the interestsof the Company,and the Board may modify or abolíshany such reserve in
the mannerin which it wascreated.

Sec(fun1 Execution-of_l[1)stramcats..Catracacto.

(a) All checks,drale, hills of exchange,notes, or other obligationsor orders
for the paymentof moneyshall bosignedin the nameof the Companyby such officer or
officers or person or personsas the Board,or a duly authorized commineethereof,may
from time to time designate. Except as otherwise provided by law, the Board,any
committee given specific authority in the premisesby the Board, or any committee given
authority to exercisegeneraly the powersof the Boardduring intervalsbetweenmeetings
of the Board may nuthorize any officer, employce,or agent,in the nmne of and on huhalt
of the Company, to enter into or executeanddeliver deeds,bonds,mortgages,contmots,
ahdother obiißßlionsor instruments,and such authority may be general or confined to

ypooffielnshoces.

(b) All applications;written instruments,and papers required by any
depotmentof the UnitedStatesgoycoment or by any state,county,mimicipali or other
governmentalauthority may be executedin the nameof theCompimyby anyofficer of
the Company,or, to theextentdesigmiled for suchpurpose from timeto time by the
Board,by an employee or agent of the Company, Such designationmay contain the
power to substhete,in the discretionof the personnamed,oneor moreother persons,

Section8, Pom· to Vote&Lock

Unless otherwise lustructedby the Board,the Chief Excoutive Officer of the
Companyshall have the powerandauthorityonbehalfof the Companyto altendandto



voic at any meeting of stockholders, potners or equity hoklers of any corporation,
partnership or any oiber entity in which the Company nwy holdstock,partnership or
other equity interests,as the casemay be,mid may excroise on behalf of the Company
any and al of the rights andpowers incident to the ownershipof such stock,partnership
or o(her equity interest al suchmeeting,andshal have the pmver andauthority to execule

and deliver proxies, waivers and consents on behalf of the Companyin connection with
the excroiseby the Companyof the rights imd poyversincídent to the ownership of such
stock, partnershipor other equity Interest.The Board and the Chief Executive officer
may from time to time confer like powersupon anyother personor persons.

If imy provision of thoseBy-Laws, or the application of anyprovision of those

By-Laws to anyperson or circumstances,is held invalid, the remainder of these By-Laws
mydthe application of such provision to other persons or circumstances shall not be
affusigd,
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CEKrMCANiiFlNGOltPOîtATION

OF

QMIC1tNiiOLDINGS COK1

FIRSTEThenauteofiliacorpetutionis OmicroalioldingsCorp(the
"CorparMion")

SBCOND; Theaddressof its registeredoffico in the.StatoofDeinwarois

Corpointion Trust Center,1209OmngeStreet,City of Wilmington,Countyof
NowCastle,Delaware1980LThenameof its registoredagentatsuchaddressis
The Corporation Tost Company,

TIIIRD: The purposeof theCorpomtionis to engageinanylawfidactor
nativity for whichcorpomilonsmayto organizedundertheGeneral Corpomtion
Law of theSinte of Delawaroasthesameexistsor mayherea(torhe nmonded
("DolawaroLnw").

FOURTih (1) Thototalnumberof sharesof stock which the Corpomtion
shallhtive authorityto issueis2,000,conalstingof 1,000sharesofCommon
Stook,parvaluo$0,01porshore(the"CommonStoch"),and1,000shtnesof
PreferredStock,parvalue$0,01porshare(the"i'referredStock"),

(2) TheBonrdof Directorsis herebyempoweredto nuthorizoby
resolutionor rosolutionsfrom timolo timethe issuanceof oneor more classesor
seriesof Preferred Stockandto fix thedosignalfons,powers,proforencesoud
reintivo,participating,optionalorotherrights,if any,andthegunBfientions,
Emitotionsor rostrictionsthereof,if any,with respectto eachsuchclassor serios
of Poferrod Stookand the numberof shnresconstitutingeachsuchclasset series,
andto luoYeasoordecreasothemtmberof sbutes of anysuchclassorseries to the
extent pemiilled by Delawaro Law,

FIFTH: Theunmonudmtling addressof the incorpostor aro:

Naipo MalungAddrm

MisilkM.Mhnlit DaylaPolkdoWardwell450LoxingtonAvente
NewYork,NowYork 10017

$1 TR Thenontàof Directorssimilhavethepowerto adopt,alatidor
topesNhébgiarsef theCorpörndon,



$139ENTHeEleciloneTMicMånene(éqbyWrittethllottuŠosstiin
bylawsof theCorporationshjirodda,

EIGÏÙÏh thetorporat(oltexpresslyolectanotto hogóvetaedbySegiton
9.0000Dolaydro14ws

NTNT11:(1) A directorof theCorpomtionshallnotbeliableto the
Colporntionor its stockholdersfor nionetary damngosforbreachof fiduciaryduty

'asadirectorto theibilestextentpormittedby DolawareLaw,

(2)(a) llach person(andthehults,executorsor administotors of such
person)who wasor isnpmtyor la threatenedtobemadeapartyto,or is involved
in anythreatened,pendlugor completedaction,suit orproceeding,whether civil,
criminal,administatívoor investi4attve,by ronsonof thefactthatsuchpersonis
or wasadirectororofflooroftheCorporationor isorwassolvingat therequest
of the Corpomtionnsadkeotororofficer of anothercorporation,partnership,
joint venture,trustorallier enterinlso,shullbe indemnifiedandheldImrmlessby
the Corporallonto thefullestextentpermittedbyDelawareLaw, Theright to
indemniflentionconferred in thisARTfCLll NINTll shall also luoludethe right to
be paidby theCorporationtheexpensesincurredlaconnectionwithanysuch
proceedingin ndvanceof its final dispositionto thofullest extent authorized by
Delawarc Law, Thé right to indemnificallonconferred in this ARTICLE NINTH
shall be.acontract ught,

(b) The Corporationmny,by actionof itsBoardof Dircetors,provide
indemniftentiontosuchof theemploycosuni ngentsof theCorporationto such
oxtentandto sucheRectastheBoardof Directorsshalldctormineto be

appropriateandauthodzedby DokuvarcLaw.

(3) TheCorpomtionshallhavepower to purchaseandmahdain
insurance onbehalf of anyperson whois or wasadhcotor,officer,employcoor
agentof theCorpomtion,or is orwasscivingat therequestof the.Corporationas
a dhoctor,oftleer, employee or agentof anothercorpomtion,partnership,joint .
venture,hustorotherontorprisoagainstanyexpense,liabílltyorlosslacarredby
such person in anysuch capacity or arising out of suchperson'sstatus assuch,
whetheror not theCorpondtonwouldhavothepowerto hidomnifysuchperson
againstsachliabilty underDelawareLaw.

(d) Therights andmahoritycontortedin thisARTICLifNINTH shall
notbeexclusivoofanyotherright whichanypersonmayotherwisehaveor
herenfieracqnks.

(S) Nehbortheamendmentnor repealof this AltTICLB NINTH,nor
the adoptionof anyprovisionof thisCertillcate of incorpomilonor thebylawsof
the Corporation,nor,to thefullestextentpermittedbyDelawareLaw,any
modiftentionof law,shall adversolyaffectanyright or protectionofany person

(ny)QW/AW)/ono.oocsie!«cuddbythutu.4x



granted pursumit heretoexhtlug at,orarisingolli ofor rciatedto anyevent,notor
omissionthat occurredprior to,the timoof suchamendment,repeni,adoptionor

modlítoation(regardlessof whennnyproceeding(orpait thereof)rolatingto such
event,net or omissionarisesor is first threatened,commencedor completed),

TEN'IR TheCorporallonreservestherightto amendthiscertificateof
incorporationinanymanner pomilitedby DelawareLaw andall rightsand
powemconferred heroinon stoeltholders,directorsandoffloors,if any,are subject
to this reservedpower,
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BÝLAWM

OF

OMICRON ROLDINQS CORP.

AIdÍCLE i
OFFICES

Section LOL Resistere¿ÍÔffice.Tlie régittòfädoffide of the torporation
shallheirttheCity DiWihn ngton,County of NewCastle,State of Delawares

Sectionl01 Diker QfßcesThe Corporationtíay hisehave officesat
sucít other places bothwithin andwithotit the State of olaware assheBoard of
Dinettersmay from time to ting detmanineorthe businessaEtheCorporation
rnay reqtre.

$ectien IA3. Eooks.. Thebosksof the¶orporationmay be keptwithin or
without the Stateof Delaware as the Boardof Direetors may fieonitirne to tiiñe
deteettineois the bsíneasaf theCorporationlunyregttire,

AididLF 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place ofMeetings. 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 absenceof 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 aspermitted 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.

gemyonesoesatammeanwee



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 10nor 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
holdersmay 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 expresspurpose
of objecting, at the beginning of the meeting, to the transaction of any business

because the meeting is not lawfully called or convened. Business transaated at
any special meeting of stockholders shall be limited to the purposes stated in the
potice,

Section 2.05. Qttortim. 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
andentitled 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 aner 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 ór
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 andshall 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



notice of the meeting if the record date for such meeting hadbeen 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 bearthe 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 daysof 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 businessor an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded.Delivery madeto the Corporation's registered office shall be by hand
or by certified or registeredmail, return receipt requested.

Section 2.08.Organization. At each meeting of stockholders, the
Chairman of the Board,if one shall havebeen elected,or in the Chairman's
absenceor if one shall not havebeenelected, the director designatedby the vote

of the majority of the directors present at such meeting, shall act aschairman 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 andkeep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 5
DIRECTORS

Section 3.0L General Powers.Except asotherwise provided in Delaware
Law or the certificate of incorporation,the businessandaffairsofthe Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02.Number, Election and Term OfOffice. (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 2.02and Section 3.12herein, and
eachdirector so elected shall hold office until such director's successor is elected

andqualified or until such director's earlier death, resignation or removal.
Directors neednot be stockholders.

(b) Subject to the rights of the holders of any seriesof preferred stock to
elect additional directors under specific circumstances,directors shall be elected
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by a plurality of the votes of the sharesof capital stock of the Corporation present
inperson or representedbyproxy at the meeting andentitled to vote on the
election of directors.

Section 3.03.Quorum and Manner ofActing. 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 andplace thereof are
announcedat the meeting at which the adjournment is taken.At the adjourned
meeting, the Board of Directors may transact any businesswhich might havebeen
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 ofMeclings. The Board of Directors shall
hold its meetings at suchplace, either within or without the State of Delaware,
and at such time asmay 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
purposeof organization, the election of officers and the transaction of other
business,as soonas practicable after eachannual meeting of stockholders, on the
same day and at the same place where suchannual 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 suchplace
either within or without the Stateof Delaware, on suchdate andat such time as
shall bespecifiedina notice thereof givenas hereinafter providedin Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive therequirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determinedand 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.SpecialMeetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the Presidentand 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

5
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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. Connnittees. The Board of Directors may designate oneor
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. Eachcommittee 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, andsuch participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11.Resignation. Any director may resign at any Omeby 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
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uòtico;andunlesrotherwise specified therein,theacceptaneaof such resignation
shall not be necessaryto makeit 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 classmay 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 classor classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacanciesandnewly created directorships of such classor classes or series may
be filled by a majority of directors elected by such class or classesor series
thereof then inoffice, or by a sole remaining director soelected.Each director so
chosenshall hold office until his or her successor is elected andqualified, or until

his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may beheld inaccordancewith 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, andeachdirector so chosenshall hold office as provided in the filling of
other vacancies.

Scotion 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 accordancewith Section 3.12herein.

Section 3,14. Compensation. Unless otherwise restricted by the
certificate of incorporation or thesebylaws, the Board of Directors shall have
authorityto fix the compensationof directors,includingfeesandreimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the

Corporation shall bea President,one or more Vice Presidents,a Treasurer anda
Secretarywho 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 mayalso have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices andperform the duties of any two or more of said offices, except that no
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one personshall hold the offices and perfòrmthedutiuofPtesidentai1d
Secretary.

Section 4.02.Election, Term of OfficeandRemimeration. 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 tl e
Board of Directors. Any vacancy in any office shall befilled in such manneras
the Board of Directors shall determine.

Section 4.03.Subordinate Officers.In addition to the principal officers
enumeratedin Section 4.01herein, the Corporation may have one or more
Assistant Treasurers,Assistant Secretaries and Assistant Controllers andsuch
other subordinate officers, agentsandemployeesas the Board of Directors may
deem necessary,eachof whom shall hold office for suchperiod asthe 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, agentsor 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 bespecified 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 suchpowers and perform such duties incident to eachof their respective
offices and such other duties as may from time to time be conferred upon or
assignedto them by the Board of Directors.

ARTICLE S
CAerrAL 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 issuea 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, Authorityfor 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 Corporations
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
destroyedcertificates, 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 6.0L Fixing the Record Daie. (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 lessthan 10days 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) 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
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 hasbeen 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.

(c) 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 Ex 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

purposo shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02.Dividemis. 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
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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 commenceon
January I and end on December31 of eachyear.

Section 6.04.Corporate Seal.The corporate scal shall have inscribed
thereon the nameof the Corporation, the year of its organization and the words
"Corporate Seal,Delaware". The seal may be usedby causing it or a facsimile
thereof to be impressed,affixed or otherwise reproduced.

Section 6.05.Vollng ofStock 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,
amendedor 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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uMICRONINTidinDIATA Notate45COE

PIRBT:The nameof the corporationis omicronIntennediateHoldhign
Corp.(the"Corporation").

SECOND:The addressof its registeredoffice in theStateof Delaware la
CorporationTrust Conter,1209OmngeStreet,Cityof Wilmington,Countyof
NewCastle,Delaware19806 Thenameof itsregisteredagentatoch addressla
The CorporationTrust Company.

THIRD: Thepurposeof theCorporationis toengageinanylawihlactor
activity for whichcorporationsmaybeorganizedunderthe GeneralCorpomtion
Lawof theStateof Delawareasthoeaseexistsormayhoreafterbemnended
("DehnyareLaw").

FOURTH:Thetotalmimberof sharesof stockwhichtheCorporation
shallhaveauthority to issueis 1,006,andthe parvalueof eachsuchshareis
SO.01,amountbig in theaggregateto$10.00.

FIFTH: Thenamemidmailingaddressof thehicorporatorare;

ERI"*_.-,....- RG"!LAyges
Malik M, Khaul Davla Polk&, Wardwell

450LexingtonAvenue
Now York,NewYork 10017

SIXTH: The Boardof Dkeotorsshallhavethepower to adopt,amendor
repealthe bylaws oftheCorporation,

a SßVENTH: Electionof directorsneednot beby written ballot unlessthe
bylawsof theCorporationsoprovide.

BIGHTl-h TheCorpomtionexpresslyelectsnot to begovernedbySection
203of DolawareLaw,

NINTH: (1)A directorof theCorporationshallnot beliableto the
Corporationor itsstocidioldersformonetarydonagesforbroachof fiduciaryduty
asa director to the fullest extentpermittedbyDolawareLaw.

(2)(a) Enchperson(andtheboirs,executorsoradministmtors'ofsuch
person)whowas or isa partyor is threatenedto bemadeapartyto,or isinvolved
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in any threatened,pendingor completellaction,suitor proceeding,whethercivil,
criminal,administrativeor lavestigative,by reasonof thethet thatsuchpersonis
or wasadirector or ofilcer of theCorporationor is orwasscryingat the request 3
of the Corporationasadirectoror offlect of anothercoivomtion,partnership,
join( venture,imst or otherenterpriso,shall beindemnhiedandheldharmlessby
the Corporationto the fullest extentpermittedby DelawarcLaw.The right to
indconification conferredin this ARTICLENINTEI shallalso includethe right to
be paidby the Corporation theexpcasesincurredinconnectionwith any such
proceedingin adymiceof its final dispositionto thefullest extentauthorizedby
DelawarcLaw.The right to indemnHicationconferred in llus AltTICLEN1NTH
shall bea contractright.

(b) The Corporationmay,by acdonof its Boardof Directors,provide
indemnificationtosuchof the employeesandagentsof theCorporationto such
extent andto sucheffectas the Boardof Directorsshal dctormineto be
appropriateandauthorizedby DelawareLaw.

(3) The Corporationshallhavepowerto purchaseandmaintain
insuranceon behalfof anypersonwhois or wasadirector,offleer, employeuor
agentof the Corporation,or is or wasscrying at the requestof the Corporationas
adirector, officer, employeeoragentof anothercorporation,partnership, joint

venture,trust or other enterprisoagainstanyexpense,liability or loss incurred by
suchpersoniu any suchcapacityor mising out of suchperson'sstatus assuch,
whetheror not theCorporationwould havethepower to indemnify suchperson
againstsuchliability underDelawareLaw.

(d) The rightsandauthorllyconferredinthisARTICLENINTII shall
not be exchisive of any otherright which anypersonmayotherwischaveor
hereafteracquire.

(5) Ncither the muendmentnorrepealof thisARTICLE NINTH,nor
the adoptionof any provisionof this Certificateof Incorporationor the bylaws of
the Corporation, nor, to the idlest extentpenutiled byDelawareLaw,any
modificationof law,shalladvorselyaffectany right or protectionof any person
ßranted pursuant hereto existing 61,or arishig out of or related to any event,act or
omission that occunedprior to,the timeof suchamendment,repeal,adoptionor

modification (regardlessof whenanyproceeding(or partthereof)rolating (o such
event, actor omissionarisesor is first threatened,commencedorcompleted).

TENTH: The Corporationreservestheright toamendthisCertificate of

hicorporation in any mannerpermutedby DelawareLaw andall rightsand
powersconferredhereinonstockholders,directorsandoffícers,if any,aresubject
to this reservedpower.
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IN WITNESS WHEREOF,the undersignedhasexecutedthis Certificate
of Incorporation this70 day of February,20) l,

MalikM.Khalil O
incorporator



1WLAWS

QMICRON INTERMEDIATE HOLDINGS CORP.

ARTICLF21
OFNCES

°�Ô�´_OfßceTheregistered office of the Oorporationshallbe%ytheCity of Wilrningtore, County of New Castle,Stete of DelawMe,

Snotion1.02.Oiher Offlees: The Ceigeratión1nayalso have offices at
snel otheaplacesbotittithiirand witliout the Stateof nelawareasthe Board of
Directors may from time to tima deteràÍnea thosusinessof the Corporation
may requirei

SectionLON nooksi The books oftheeCorporation may be kept within or
without the StateoED4laardaatthe Beetdatóttetters raay front timetotime
letórdilhó oftlie businessof theCorporationmay require,

ARTICLE 2
MEETINOS OF. STOCKHOLDERS

Section 2.01.Time and Place ofMeetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on sucít
date andat such time as may be determined from time to time by the Board of
Dhectors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annuai 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 ofholding 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.



Section 2.03. Special Adeelings. 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 shal
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 andhour 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 lessthan 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 adjotirnment 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.Businesstransactedat
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 adjourned meeting at which a
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quorum shall be presentcrerepresentedany businessmay bestransacted which
alighthate beententatted at the meting asMginally 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 of1ncorporation 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 stockhokler or by his attorney, and delivered to the secretary of the

meeting. No proxy shaHbe 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
holdersof outstanding capitalstockhaving not lessthan 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 rneeting by less than unanimouswritten
consent shall be given to those stockholders who havenot consented in writing
and who, if the action hadbeen 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 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 i
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.

ARTiCLER
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.Thedirectors shallbeelected at the annual meetingof the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and

eachdirector 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. Quorwn and Manner ofActing. 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 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 adjoumed
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 he present.

Section 3.04. Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place,either within or without the Stateof 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 soonas practicable añer eachannual meeting of stockholders, on the
sameday and at the same place where suchannual meeting shall be held.Notice
of such meeting neednot be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at suchplace
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 hereinaner provided in Section 3.07
herein or in a waiver of notice thereof signed by anydirector who choosesto
waive the requirement of notice.

Section 3.06.Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall havebeen determined andnotice thereof
shall have beenonce given to eachmemberof 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 Presidentand shall
be called by the Chairman of the Board, Presidentor Secretaryon the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to eachdirector at least threedays 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, eachcommittee to consist of oneor more of the directors of the
Corporation. The Board may designate one or more directors as alternate
membersof any committee, who may replace any absentor disqualified member
at any meeting of the committee. In the absenceor 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 Directorse
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 reconunending to the
stockholders, any action or matter expressly required by Delaware Law to be
subrnitted to the stockholders for approval or (b) adopting, amending or repealing

any bylaw of the Corporation. Each conunittee 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 conunittee, 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 eachother, 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 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
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be filled by a majority of directors elected by such classor 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 3.12herein.

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.

ARTidLE 4
OFFICERG

Section 4.01.Principal Officers. The principal officers of the

Corporation shall bea President, oneor more Vice Presidents,a Treasurer anda
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 andperform the duties of any two or more of saidofßces,except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02, Election, Term of0ffice andRemuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Eachsuch officer shall hold office until his or her
successor is elected andqualified, 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 manneras
the Board of Directors shall determine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01herein,the Corporation may have oneor more



Assistant Treasurers,Assistant SecretariesandAssistant Controllers andsuch
other subordinate officers, agentsand employees as the Board of Directors may
deem necessary,eachof whom shall hold office for suchperiod as the Board of
Directors may from time to timedetermine.The Board of Directors maydelegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agentsor employees.

Section 4.04.Removah 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 delegatedto 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 suchnotice; and
unlessotherwise specified therein, the acceptance of such resignation shall not be
necessaryto make it effective.

Section 4.06.Powers and Duties. The officers of the Corporation shall

have suchpowers and perform such duties incident to eachof their respective
offices and suchother duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE$
CAPifåL STDCK

Section 5.0L Cernficates For Stock; Uncertißcated 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 issurrenderedto the Corporation. Except as otherwise providedby
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 andseries 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 belbre 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 OfShares. 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. Authorityfor 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
ÚËNERALEltoVi$iGNS

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 10days 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 businesson 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 10days 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 andprior action by the Board of Directors is required by Delaware Lawt
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.

(c) 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 excreise 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 commenceon
January 1 andend on December31 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
"CorporateSeal,Delaware". The seal may beused bycausing it or a facsimile
thereof to be impressed,af,fixedor 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 stockholdersof any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06.Amembnents. These bylaws or any of them, may be altered,
amendedor repealed,or new bylaws may be made,by the stockholders entitled to
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ÖldtThrICATF OyaCORPOÍtATION

OF

OMICRON ACQUISITIONCORE,

FTR8T; The onmeof thecorporationisOmicronAcquaitioncorp,(the
"Corporation").

SECOND: The addressof its legisteredoffico in the Stateof Delawarois
CorporationTrust Center,1209OmngeStreet,Cityof Wilmhigton,Countyof
NowCastle,Delaware19801,Thenamoofitsregisteredagentatsuchaddressla
The CorporationTrust Company.

THIRD: Thepurposeof the Corpomtionis toengageinanylawfulactor
activityforwhichcorporationsmaybeorgoultedtuidertheGeneralCorporation
LawoftheStateof Delawareasthe samoexistsormayheronnerheamended
("DolawareLaw").

FOURTH:The total numberof sharesof stockwhlehthe Corporation
shallhaveauthorhy la issuela 1,000,andtheparvalueof eachsuchshareis
SO,0),amountingin the aggregatoto $10,00.

FiFTH:Thaimmeandmallklgaddressci diaincorporMurare:

Name MallingAddress

Malik M.Khalil DavisPolk& Wardwell
450LexhistonAvomio
New York,NowYork 10017

SIXTH: The Boardof Directorsshallhavethe powerto adopt,amendor
repeal the bylaws of the Corpomtion.

BEVENTH: Blootionof directorsneed not beby written ballot unless the

hyhuysol'theCorporationsoprovkle.

EIGHTH: TheCorporationexpresslyelectsnotto begovemedby Secllon
203of DelawareLaw,

NINTH: (1) A directorof the Corpomtionshall nothe liableto the
Corporationoritsstooldioldersformonetarydamagesforbreachof fíduciaryduty
asadirector to the fullest extentpermittedbyDelawareLaw,

(2)(a) Eachperson(andthe heirs,executorsoradministratorsof such
person)whowas or isa partyor lathreatenedto homadeapally to,or isinvolved
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Inany threatened,pendingor completedaction,suitorproceeding,whethercivil,
criminal, administrativeor investigative,by reasonof thefact thatsuchpersonis
or wasadirector or officer of the Corporationor is or wasservingat the request

of the Corporationas adirectoror offlecr of anothercorporation,partacrship,
joint venture,trust or otherenterprise,shallbeIndconified andheldharmlossby
the Corporationto the f\tllest extcutpermittedby DolawareLaw.Theright to
indemnification conferredin thisARTICLENINTHshallalso includethe right to
bepaid by theCorporadontheexpeuscsincurredin connectionwith anysuch
proceedingin advanceof its final dispositionto the IWiestextentauthorizedby
DelawarcLaw.The right to Indomnificationconferredla this ARTICLE NINTH
shaltbe acontract right,

(b) The Corpomtionmay,by actionof its Boardof Directors,provide
indemnification to suchof theemployeesandagentsof the Colvoration to such
extent and to sucheffect asthe 13oardof Dkectorsshall detennineto be
appropriateandauthorizedby DelawareLaw,

(3) The Corporationshallhavepowerto purchaseandmaintain
hisuranceonbehalfof anypersonwho is orwasa director,offícer,employeeor
agent of the Corporation,or is or wasservingat therequestof theCorporationas
adirector, officer, employee or agent of another corpomtion,partnership,joint
venture,trust or otherenterpriseagahistany expense,liability or loss incurred by
suchpersonin anysuchcapacityor arisingout of suchperson'sstatusassuch,
whetheror not the Corpomtionwould havethepowerto indemnify suchperson
againstsuchliability underDelawarcLaw,

(d) Therightsandauthority conferredin this ARTICLENINTH shall
not beexchisiveof anyotherright which anypersonmayotherwisc haveor
hereafteracquire,

(S) Neither the amendmentnor ropcalof thisARTICLENlNTH, nor
theadoption of anyprovisionof tids Certificateoflacorpomtion or the bylawsof

theCorporation,nor,to the(Wiestextentpennittedby DelawareLaw,any
modification of)aw,shalladversolyaffect anyright or protectionof any person
granted pursuunt hereto existing at,or arising out of or related to any cycnt, act or
omission that occurredprior to, thetime of suchamendment,repeat,adoptionor
modification (regardlessof whenanyproceeding(or partthereof)rclaung to sneli
ovent,actor omission arisesor is first threatened,commenced or completed).

TlìNTH: The Corporationroservus the right to amoudthis Certificatoof
Incorporation in any manner permittedby Delaware Law andall rights and
powersconferredhereinonstockholders,directorsandofficers,if any,aresubject
to this reservedpower.
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BYLAWS

OF

OJVilCTíoNAC@tSITIOli CORE

ARTICLE 1
OFFICES

Section 1.01.Registered Office.The registered office of the Corporation
shall be in the City of Wilmington, County ofNew Castle, State of Delaware.

Section 1.02.Other O{fìces.The Corporation may also have offices at
such other places both within andwithout the State of Delaware as the Board of
Directors may from time to time determine or the businessof 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 ofAdeelings. 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

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 couhl be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.



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 transactedat
any special meeting of stockholders shall be limited to the purposes stated in the
notices

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 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 oflncorporation 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 er
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 havingnot lessthan the minimumnumberof
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 rcquested. 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 beenentitled to
notice of the meeting if the record date for such meeting hadbeen 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 daysof 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

ofthe 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 ofBusiness. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

Alt FICLE1
DIRECTORS

Section 3.01,General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the busincss andaffairs of the Corporation
shall be managedby 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 directorsshallbeelectedattheannualmeetingof thestockholdersby
written ballot, except as provided in Section 2.02and Section 3.12herein, and
eachdirector so elected shall hold office until such director's successoriselected
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 seriesof preferred stock to
elect additional directors under specific circumstances,directors shall be elected
by a plurality of the votes of the sharesof capital stock of the Corporation present
in personor represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03, Quorum and Manner ofAciing. Unless the certificate of
incorporation or these bylaws require a greaternumber, a majority of the total
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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 placethereof are
announcedat the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any businesswhich might have been
transactedat the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors presentthereat shall adjourn the meeting,
from time to time,without notice other than announcementat the meeting,until a

quorum shall be present.

Section 3.04.Time andPlace 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 absenceof a determination by the Board of
Directors).

Section 3.05.Anmtal 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 eachannual meeting of stockholders, on the
sameday and at the same placewhere such annual meeting shall be held. Notice
of suchmeeting neednot 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 suchdate and at such tiine 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. A fter the place and time of regular
meetings of the Board of Directors shall havebeendetermined and notice thereof
shall havebeen oncegiven to each memberof 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 ofthe Board or the President and shall
be called by the Chairman of the Board,Presidentor 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 threedays before the date of the meeting in
such manneras is determined by the Board of Directors.

Section 3.08.Commillees. 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 absenceor 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 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, andsuch 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 cJassor 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
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be filled by a majority of directors elected by such classor 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 accordancewith Section 3.12herein.

Section 3.14.Compensation. Unless otherwise restricted by the
certificate of incorporation or thesebylaws,the Board of Directors shall have
authority to fix the compensation of directors, including feesand reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.0L Principal Officers. The principal omcersof the
Corporation shall be a President, one or more Vice Presidents,a Treasurerand a
Secretary who shall have the duty,among other things, to record the proceedings
of the meetings of stockhoiders anddirectors 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 personmayhold the
officesandperform 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 ofOnice andRemuneration. The principal
officers of the Corporation shall be electedannually by the Board of Directors at
the annual meeting thereof. Eachsuch officer shall hold office until his or her
successoris elected andqualified, 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 manneras
the Board of Directors shall determine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may haveoneor more
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Assistant Treasurers, Assistant SecretariesandAssistant 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 andperform 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.

ARELE 5
CAPrrAL SToCK

Section 5.0 l Certificates For Stock; Uncertifìcated 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 classand 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
hassigned or whose facsimile signature hasbeen 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 samc 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. 7)·ansfer OfShares. 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. Authorityfor Additional Rules Regarding 21-ansfer.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 Corporations
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.

ARMGLE 6
GENERAL PROVISloNS

Section 6.01. Fixing the Record Dale. (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 businesson the day next preceding the day oli

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 withou
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
delivcry 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.

(c) 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

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 sharesof capital stock of theCorporation, 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 andend 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 usedby 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, votel
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.Thesebylaws or any of them, may be alterede
amendedor repealed,or new bylaws may be made,by the stockholders entitled to



vote thereon at any annuator speciabmeeting thereof or by theBoard of
Directors.
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3.2.2<|,1 None of theprovisions not lodh in uny sulpetauso of this clauseshall bo rositielivolyconnlalod
but iho widest inlorprointionshall be given to each auchprovision,und none of such provisionsshutt,
oxcept whero (60 conloxl oxpressly so toqultou, be in any way limilod or roshleted by toforenco to or
interonco (rom any olher provisioncol faith in such sub clouno,or by roferenco to or lofotonco Iwm lho
torensof any o\hot ob-¢tousu of this clauso, or by reference lo or infamneo from the name of tho
Company.

3,2.24,2 Thu word "company"in this clause,oxcept whoro oned in rotorenceto lha Company,shallbo
deemed to includu any patinorshipor otherbody of porsons,whethor locorporniedorunlocorporated and
whethur domhlod in iho UnilodKingdomof sinowhora,

3.2,24,3 la this clauso the expression "lho Act" moons 00 Companics Act 198.%but so tint any
roferencolo this clauso to any provision ollho Act shall be doomod loincludo a rotorencoto any stol0tory
roodlflennon or m-omic(ment of Umlprov)slonfor lho llroobolng in forco.

Tissliabilityofthenientherois liinñade
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A, ÊRiiMINAfW

1.1 The roguloilonscontained in Toblo A in iho Gehodolo (n the Companina (Tabloo A la F)
Regula(lons 1906 (SI 1905 No.606) on atoonded by Tho Compooles(Tables A to F) (Amendmont)
lloçiulallons 19(55(Sl1005 No.1062),Tho compantosAct 1986 (Electronlo Cornmunications)O«for2000
(3) 2000No.3373), the Compantos (Tablos A to F) (Arnendmont)Rogofallone 200y (Si 2007 No.25<11)
and theCompanies(Tablos A to F) (Atnandtonal) (No 2) Regulo(lona 20[17(si 2007No.2620)so foras Il
reintos lo privain compantos limited by shotos (such Table bolag hotoinafter <;utlod''Toble A") shanapply
lo lho Companyouvoin so for as they ato oxcludod or vatled unrobyand such togu)allons (cavoes so
excludedor varied) andthe Articios heroinnftor contained shull hn the Arilules of Associallon of the
Company,

1.2 la lhoso Atlicios ihn explosalon "theAct maans the Compantes Act 100fi and "lho 2000 Act"
manns lho Companion Act 2000,but so that any reforenen in thosoAdicles to any provision of theAcl or
lho 2000 Act shall bo doomod to includo a rofotonce lo any statutory modificallon or to.nnactmontof that

provision int tho time bolag in forco,

AUSTMí%TOPßßARÉN

2.1 Chares which oro compdsed in the authorised shoto capitol with which lho Companyis
incorpornied shaHha underlho control of tho ditociots who inay (subjeci lo soction80 of lho Act and 10

oficio 2.41helow) nilot,grant options over or olbruwiso dispose of the siimo, lo such porsons,on such
termsand in och manneras theythink fih

2.2 All shotos wNeh nio not compusedin iho authoriund shoro capilnlwith which lho Cornpanyla
locorporated and whichthe directors proposo lo buuo shall first be affarod to lho inomburs in proputilon
no nondy as tony be to lho numbor of the oxisting shams hold by thom tospecilvoly unloss theCornpony
la genutal muoting shall by spucial osoludon olhorwoo diroct. The offor shall bo fondu hy notten
spoolfyingiho numbDr of sharon afforod,and limiting a period (not bolag loss ihna Lt days) within which
tho offer, if not accopied,w)il bo doomed(0 bo declined, After the expiration af thatperiod, thososharos
so doomodtube declinedtihall bo offorod in the propodion oforosold la iho personswho have,withintho
e.nidpodod, accepted oil lho sharonofferedto them;suchfurtheroffor shallbomodo in like inson in the
sumo mannot and limited by a liko period no the oticloal offer, Any sharos nol accopiedpursuun((0such
offor or furlher offr:r as aforosold or notcapablo of bolng offoted as u(orosold oxceptby way of froellons

and any shntos rolossed from lho provisionsof this afdelo by any such spoeini tasolution as afornsvid
shall ha under the conitol of lhe diroc(ots,who (nay allot, goni options ovat et olhtnwiso dispose of the
como to such persons,on auch torms,and in such mannot no lhuy think fil, provkled thut, la tha case of
shares not accepted as ofotosaid, such ohotos shall not be disposed al on loans which are moto
favoutable to the subsedbors theroforthan (ho te«ns on whichthey worooffornd to lho nmmbers. The
foregoingproviolonsof this orticio 22 chall havooffeel sub)oct to sotilon80 of theAct.

?.3 la accordancowi(h ocollon91(1) of lho Act coollons 60(1)and90(1) to (0) (loclusivo)of the Act

shyl notopply to theCompany.

2.<l Tho ditor.torsuro gonorolly and encondillonatly authotbod for the purpososof taction 80of tho
Act to oxorciso any powerof the Company to allot andgrant rights to subscdbu for or convoti sotutilles
into shetos of the Company up to lho amount of the authotised shuto capitol wilh which the Companyis
locorpomted al any firno of timon during tho period of five youts from the dolo of locorporation and lho

�<+À_t_anysuchtights underthis authotily in pursuanto

of an offor or agreement so to do mado by iho Company within ihnt period.Tho culhodty boroby glvon

niny 0( ony time (subjeel to thesold nocuon00) be renowod,revokedorverlodby ordinary tasolullon.



SilARÉn

3.1 Tho lion conintrod by togulallon 0 la TabloA shall alloch also to fully pold-up shoros,and the
Cornpanyshall also hnvo n (kst and paramounilion on all shutos, whethet fully paid or not,sinndhog
registored in thenameof any person indahtedor under liabilily to lho Company,whethut ho shull be the
colo togislated holdet ihotoof of shall be oneof hvo or mom joini holders, fut all moneys presently
puyuble by him or ble estate to lho Cornpany.Regulation GIn Tablo A shall be modified accordingly.

32 The liabilityof any inomher In defaultin respect0( o call shall be lactonsod by lho addillon al
lho end of lho litsi son(oneu of regulation 10 la Tablo A of Ilie words"and all expansas that may Itave
beeninr:utted by the Companyby ranson o( suchnon-paymoni".

4. GENERAt.MEETINGSAND RE.80l,UTiONG

4,1 Every nettou convening a generalmeedag nitoucornply with lho provalous of ancilon 020(1) of
thu 2006 Actas to ytvinUloformntionto memborsla regard lo lhoir right to uppoint proxtos; and noticosof }
and other communications reinling to any gonotal mooßagwhich any member in onlliled to recolve shall
bocent to thedirectorsandto lho audltats fortho ilmo being of the Company.

4.2.1 Nobusinos challbo lmnsactod ni anyunnoralmootinguntousa quemm is prusonl. Subject la

nilicia ti.22 below, two persons antitled to volo uponiho businose to be itimaneind, oath beingamember'
of a proxyfora inomber ora duly authotload roptosontativu of a corporation, shall bo a quorum,

42,2 If andfor so long as the Companyhas only anomemboh that momhet prosentin poison of

byproy.yor (il that member la a corporallon) by a dulyauthodsedreprononiallva ahnlihon400010.

12,3 li n quon>min not proconi within hall on hout from lho timo appolnled for a gunntal oneting i
the genomi rneallag challstandadjournodto lho antne day in iho next wook al iho same lima and placeor
lo such other day and at such other timo and place as lho ditoctors may dolomilno; and if al lho adjournnd
genomi muottog a quorum la nel prononi within half an hout from the limo oppointedtherefor such
adjoumedgonomimoollng thall bodissolved.

42.4 Regulatlons40 und41 in TabioA chall notapply to the Company.

4.3.1 li nodfor su longas thaCompanyhas only onememberand thatmembotinhosanydecisinn
which in roquitod to be token in gonoral maudag of by awans of n wtillon osolullon, that doelulon shall be
us valid andollecluni au ff ogroud by the Companyingenotal mooling,subject nu providod in ottidu ih3,3

bolow.

422 Any doclaion iokon by a solo memberputsuunt to milcin 4.3.1abovo shall bo tocordml la
writing and delivered by that membotto the Company forentryin theCompany'sminutobook,

4,3.3 lloroludons under ocellon 168 of the 2000 Act for lho temoval at a directot bnfam the
uxphallonof his potlod of offico and undet sor;tlon 301 of the Act for iho tomovoi of an audllot beforo the
expimuonof his porlod of ogica shall only bo considerod by the Company ingeneralmooling,

4.4 A member prononi at a mooling by proxy shnu be anillied to sponk ni the muelingand shall60
untillod to can volu on a ohowof hands.In any caso whato lho samu person is appointed proxy for moto

thanone membotha chall on a ahowof innds havoos many votosas lho numborof mornbetsfor whom
ho la ptoxy. A memberpronontsi o mooling by moto ihan one proxy shal bo onilled to speak al lho
mooling through each of the proxionbut ihn inoxlen logolbot ohnli bo onlillod toonly una votoono show
of hinds. In thoavont that iho proxios do not ranchuntooment m; lo how tholt valo shouldbo oxomisod
on a show of hands, lho voling powet is tronled as not exoteised, 1%gulation64 In Tablo A shall bo
meditied accordingly.

4.6 Unloss resolved by ordinmy moolution that togulation U2 in Tahlo A chall apply without
modificallon, the appoinimont of a proxy and nny uultority under which the proxy la appolnlad of a copy of
such authodly cotilhed notarlallyor in some olhot way approved by lho directors maybe dopodtod or
moolved at iho placo spoolflod la rogulation 02 la Tablo A up to the commencornoni of tho moolfog or (in
any casewherea poll le inkon othenvisethun at iho mauling) of thu laking of the poll of maybo handed to
lho cholonen of the mooting prior to lho commencomuni of thebusinoasollho moeung.

6, APRQlÑYMENTOFDiteCTOR$

Se Rggulauun64in tehtakehall notapplyto theCompanye



624 iha r:4%aWJiwaumbojslid (Nálamrtytulipbut respotuyofy4f lått diracioé innybdAalougínog
fremiimanaghneby dédignlytasofellos blacHoandyndoigtMof anysuch44torminattogtlerosímilin
110 maxltnutníÑI et M dhécluts Anti the mitènuthnumitorutökaders ahnltbo 446 Whenevoi the
minimymnonihmof disentorgiaotja, t saki ditaolbrchoßhavo authoruy10 exotokoti the powereand

8	Ä_|_andbydiesehålnius oxpresendinto Vontedlit iho dhaefois denotsflydad

gedi*dlonáglaTbioA shallbegiódilindaccordinnly.

Så f4guíndon ißla 70 (inciudVö¶ln¶nb(NNihålfel aplifytolfinGeolin

5;n jiopereonshalinouppaliitettinuroctor at onygonoral hicolinguninsan(ihee;'

a) ho htocénunoudadi>y(ho dioctoral or

(b) not less ihpn 14 not more lhan 36 clont unya holoto the dalo oppointed for lho
ganamt mooting,polico alonedby amemberGunilliedto volo at iho genoral mooling has been givento tho
Comptiny of the intontion lo proposo that pomon for appelaimont,togethetwith nouco nionedby that
poison of hiswillingnons)u be appoinie.d.

5A,1 Gubjec( lo artleio 5.3nhova,the Companymay by oldinuty resolullon oppo)nl any potson who
lawil)lagto acHo ho a ukoclor,olihor tofaluvacancyor as on odditional dkector.

5A.2 Theditoclots may oppolata personwho la willing to nel to be a dkoctor, althor to fill ovaconey
or as un addlilonul director, providad that the appolnimoni doos col cavao the numberof dkottors to
excond noy number drdermined in accordanco with arttelu 6,1.2abovo as lho muximum number of
diroctorsand for the limu boing in foren.

6.6 in any cono whero as lho result of donth of douths the Company has no membom and no
dkoctors lho petsonal representallves of the last mornborlo havedied shall hevo the <1ghtby nolico in
vuiling to appoln( n porcon to be a dimo(or of the Company and suchappoinimont shalbn ne offect(vo as
if modo by the Company la genotal mooting pursuuntto odicio 6.<1.1abovn.For iho purposo of this
orlicle,wheto two or moro mombers dio in elroumatancos rondering 11uncutinin which of them survived
the olhar or olhars, the inomhors shall be deemed to hevodiedin order of conlotlly,and necordingly the

younger challbo doomedto hnvosurvivedtheoklor,

nosman?tWKRs

o.1 Tito directors may oxoteltu BBthe powots of the Cornpany to bmrow money without limit no lo
ornatini and uponauch terms and in such mannot as ihoy lblok fit, andsubjeci (in iho caso ni anyscesity
conveillblu lato sharos) to socilon 00 of the Act to grant any mortgago,chargo or sinadard securlly over
113undoduking,propody and uncullod caplin), or any part thoroof,and to19eun debentures, debenluto
alock, and olhet accuritton wholhar cultight of os security for any debi, linbillfy or obit(intion of the
Company or of any (birdomly.

A1.iERNATEOlindtØlN

7.1 Uniosaolhenybiodol0rm)00dby (ho Cornpunyla genuinJ moating by onlinary resolution an
attomato director shall not be antidad as such to roccivo any romtintifolon hool tha Company,envothat
he may be poldby the Companysuch pad ((( any) of the romunootton alhorwiso payable to ha oppointor ]
ne such appointor may by notico la writing to lho Company from timo lo lima diroch nati tho (imisantonco
of rogulation GGIn Tablo A shall be medliiod accordingly.

7.2 A dkocios at any such other porsonas is montionodinrogolaRonOSin Tablo A,may act at on
altomulu dioctor lo toprovant moro than ono director,and an nilomnie ditoctor chall bu entitlod al any
inoullog of tho directors or of any cornoihon of the dkoctors to one volo for every diraclot whom ho
reproconis la addlion (o hisown volo (if any)as a director, but ho shall couni as only one lot iho purpose
of determining wholhor a quorum la prosonl.

4. OMTMIMŠAÑ®f98(uNS

��)_�˜_ropfensilhydiaRiematedañol

Annetstiontotaladoufolha línyldoetof poordrnéeprailifua niid nihq(bononiaNRhyli no40(1@16
raiola anybonalits scofvad by thola iñy chhombifneditof die excluiaoofruly suchjiöivershierd(nyxX

z(Mek



4;M RogidollonW/inlàble A chailnot applyla (hedomannys

A l OOEEdlNGSOliutiKCTORS

9,in Àtyeeler y nyvolu,atnii iiinthin of ilm dkeologaat onunycontinlRuaoNhadkoclothott

ilhianywaycontorns of refalcalò nniniteiin ähid) heliasiditongy

oi ( ditocliyeonyldadaifåernale liinesið antHAho shußvoloog ung auchrosáluílonb(†olo abolipa
count44andiretalation to anysuch(oåokMditor alorosaidhaphal0(nholantot gallio nbullyeloon tho
gafwa e fakukinto atenur(innuicidall1110 444impregoatntRyinicoday,

4Ag MadadRectorshulf complywithbleobligallantto discloaojile infattial la tonitana under
da(innŠiyof lhoAch

tuli fßuiet(ene90o07 (Indígvo)ltyTabloA shallnotareplytolte Goinpany,

)(& DOMMuelfaAlioNBYMEeißOFAWEBSITI

103 spblaatinthaprövisionaofthe2006Act anocumentat infomalíanninyliasentor gepplied
bylitecompo@totpersonbyhellig nitido evallableonáwebsits

ti BißefiAl.

Affi INha Coinpenyhora aniß Rdioli enfy to tinedwiilt nioauthot4yofÉo attentary( afa
tamtonino4(dkontote.The illtettenreayedigettnine whoshp?AletanyinrkpingiiUn whicirthajoè is
st(b;oynad uniost alhornaso datomyinuÙllshelineulyngehy*ditoplotppdby thesopiòÏóty40tíacond
ditgelota Tho ebligationgedorrouuigilon& to Table A toindogla lho saalingt bitto cotil((enfuoshall
Appí oídytialigCompanyfmeitpeakItogulados103krTableAsi at liutappltolho Companys

44 Tim CongAnynm¶eicehothe poweta Apaterredby sentfoaW9of thu Ac(vil(litetelo
04109enpf(iplig anaffor ilaubiand andatuißidwareahnlitio94tilotf in itunutgelo

42, 4titTfu0TION NRÔNOJABILffi

( Rot fliggintposeepíthistylictoa 'ItabiHiyofs anysunthjacuiredby aportoajn donnacílon

ipäintiltbranceoí diy er ibmadial litini by hital spintlogto the (Gympanyat

alopewlan163ignnect(onoil4 kla dallon,powereor emcoand'Angedated einpan" shah beat the
nielsig infongfellennollon R@ykRyi2000 An §®)#cDodhgpiuyb needi1602404Actnodigithrait
papidida (o anypro(44Nonhetirílabilitywalohtðy oilmrènei%[dye

(ii) iho diintWitehall baVolinWetöpurchasaggid tedaluloletany (Riontorof the
0ampany,nayidhectorofnaAsspelätedCompány,0119tædllot UEllio rápányandany d(finatóf the
Codiptinyyint ditxNeditant48tauljtot0044 donipunyinguiançoitialal anydishilllyand

(a) ovoryilftectonóraudilot of ília CañiyanysmieVyfrölflootei lhoentnpatiy (not
noingsNRéclo?«ggdi(é(dilhWGM¶mnypahtui(aindemn(GodcorofAhoness Af díaCompacyntininal
añ†Joss at líteilbydncurred b liini (4 defundingodypyydgedly(jsMihldi)ÙdQM0nN9190elnbi'4 nen

t inyihloli há I4 8040{{(44 or itegorinaçßu wi aayapplieniton ín ivhtch tallöl in (Ran(effa Íßen 7%d
couttJtonniuyUunllíly

?à liaçailällynitt04tf*0ahtohsiminoapplyioiba Company,

44 TR124SEEliWWiðßES
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State of Delaware
Secretary of State

D1vision of Corporaeions
Delivered 01:59 PM 09/17/2012

FIZED 01:59 PM 09/17/2012 OERTWICATEOFINCORPORATION
SRV 121038320 - 5216542 FIIE

OF

BATWFX,TNG

FIRSTaho date of the sosporadoniáBATsKtine (the "Corporation").

SECOND:The addrenof theregieneredoffi¢eafthedorporationis theStateof
Delawareis Corporation Trust Centet12@ OrangeStreet,City of Wilmington, County
of NeeCasde,Delaware1980L Thqnameof theyegistetqdAgentofthe Coivoetionat
suchaddressis TheCórpontion TrustColupany.

THIRikThe natumof thebusinessor potposesto becondstedorpromotedby
the Corporationis to engageinanylawful act orAetivityfor vehichcorpomtfossmafbe
orggaindanderthe Generaiforporation Law of flie Stateof Delawaite( Delswere
Law")asthesameexists ormay hereánerbeamended,

FØtaTHdhe total nuñíberòf shnesafsaokehieldhe Corporättenshall have

authority to issue is 1,060 andtheparvalue cinch 4tch shareis $0abhamounting inthe

aggagatelo$1000.

ÉlFTH:Ïhe nameándmailing addressnf the incorporator ofthe Corporationis:

Name Mailing Address

Greg Steinberg BATEExchangestne.
8050IvíarshaltDrive Suite120

enexa,Kanus66214

SIXTR; TheBoardof Directorsshellagvethe;powerto adoptamendesrepeal
ihe.bylaws ofthe Corporetion.

SEVENTE:Election ofdheotorsneednoíbabywiitten ballotunlessthebylaws
QfthgQoilmaticampende.

EIGHTH The Corporation espresslyelects not to begovernedby Section203of
DelawaroLaw,

NINTII: (1) A director of theCorporation shall not be liable to the Corporatiostor
its stockholders for monetary damages for breach of fiduciary duty as aduector to the
fullest extentpermitted under Delaware Law.



(2.)(a)Eachperson(andtheheirs,executorsor administratorsof suchpetson)
who wasor is a party or is threatened to bemadea party to,or is involved in any
threatened,pendingor completedaction,suit or proceeding,whether civil, criminal,
administrativeor investigative,by reasonof the fact thatsuchperson is or was a directoir

or officer of the Corporationor is orwasservingat therequestof the Corporationas a
director or officer of anothercorporation,partnership,joint venture, trust or other
enterprise,shall be indemnified andheldharniess by the Corporationto the fbliest extent
permitted byDelawareLaw.The right to indemnification conferred in this ARTICLE

NINTH shall also include the tight to be paid by the Corporation the expensesincurred la
coimection with any such proceedingin advance of its final disposition to the fullest
extent authorized by DelawareLaw, The right to indemnificationconferredin thia
ARTICLE NINTH shall bea contractright.

(b) The Corporationmay,by actionof its Boardof Directors,provide
indemnificationto suchof theemployeesandagentsof the Corporationtosuchextent
andto sucheffectas the Boardof Directors shall determineto be appropriateand
authorizedbyDelawareLaw.

(3) The Corporationshall have thepower to purchase and maintain insurance
onbehalfof any personwho is or was a director, officer, employeeor agentof the

Corporation, or is or was serving at the requestof the Corporation as a director,officer,
employeeor agent of another corporation,partnership,joint venture,trust or other
enterprise againstanyexpense,liability or loss incurredby suchperson in any such
capacityor arising out of suchperson'sstatusassuch,whetherornot the Corporation
would havethe powerto indemnify suchpersonagainstsuchliability underDelaware
Law.

(4) Therights andauthority conferredin this ARTICLE NINTHshall not bo
exclusive of any other right which anyperson may otherwise have or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH,nor the
adoptionof anyprovision of this Certificate of Incorporationor thebylaws of nie
Corpomtion,nor, to thefullest extentpermittedby DelawareLaw,anymodification of
law,shalladverselyaffectanyright orprotectionof anypersongmntedputsuanthereto
existing at,or arising out of or related to any event,act or omission that occurred prior to
the time of suchamendment,repeal,adoptionor modifleation(regardlessof whenany
proceeding (or part thereof)relating to suchevent,act or omissionarisesor is first
threatened,commencedorcompleted).

TENTH: TheCorporationreserves the right to amendthis Certificateof
Incorporationin anymanner permittedunderDelawareLaw andall rights andpowers
conferredhereinonstoeldiolders,directorsandofficers,if any,are subjectto this



fid/ITNESSWHEREOF, the undersignedhasexecutedth ttineate of
Iñ¢orporaiicagnth alå &ayohŠeptemben2012.

Incmparator
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BYLAWS

OF

BATS FX, INC.

(a Delaware corporation)

ARTICLE I.

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 II.

STOCKHOLDERS

2.1. Annual Meeting. The annual meeting of the stockholders for the purposes of

electing directors and for the transaction of such other bsiness 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. . Adiournment. Any meeting of 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
evidenceasto who arethe 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 front 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 suchother 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 sotransferred.

(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 casethe 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 businessnor the purpose of any regular or specialmeeting 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 corisent 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 anduntil 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 suchdirector, takenat a meeting of stockholders called for that purpose.
A director may resígn 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.

3.4. 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. Ouorum. 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 increasein the numberof 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 gne 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 purstiant 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 elected 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 bp 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.

4.5. 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. Suchagents 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 Secretaryof State;(c) seethat 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 Difectors.

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 andwith 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 suchauthorization may be general or confined to specific instances. In the absence of
other designation,all deeds,mortgagesand instrumentsof assignmentor pledgemadeby 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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5.4. Votina 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 andauthority 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 VI.

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 anemployee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose

facsimile signaturehasbeenplaced upon any certificate for shares,shall have ceasedto 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 VII.

GENERAL PROVISIONS

7.1. S_eal.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 paymentof money of the corporation shallbe signed,endorsedor 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 VIII.

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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