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U.S. SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

e Llans

(MM/DD/YY)

09/28/12

APPLICATION FOR, AND AMENDMENTS TO APPLICATION
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSUANT TO
SECTION 5 OF THE EXCHANGE ACT

AL A

USE
ONLY

WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
fallu‘rc to keep accurate books and records 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 CONSTITUTE CRIMINAL VIOLATIONS

[J APPLICATION AMENDMENT

1. State the name of the applicant: BATS Y-Exchange, Inc,
: “SECURITIES AND
2. Provide the applicant’s primary street address (Do not use a P.O. Box): SECURITIE
. 8050 Marshall Dr., Sujte 120 F
Lenexa, Kansas 66214
. ; nrT
3. Provide the applicant’s mailing address (if different); neT
' Divistomrof-Tr.
4. Provide the business telephone and facsimile number:
(913) 815-7000 {913) 815-7119
(Telephone) {Facsimile)
s. Provide the name, title and telephone number of a contact employee:
Eric Swanson General Counsel, BATS Y-Exchange, Inc (212) 378-8520
(Name) (Title) (Telephone Number)
6. Provide the name and address of counsel for the applicant:
Eric Swanson
14 Wall Street
New York, NY 10005
7. Provide the date that applicant’s fiscal year ends: December 31
8. Indicate legal status of the applicant: _X _ Corporation _____ Sole Pastnership __ Partnership
Limited Liability Company Other (specify):

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

(a) Date (MM/DD/YY): 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 Delawarg

Division of Tr4gding and Ma

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

Date: 09/28/12 BATS Y-Exchange, Inc,
-(Name of Applicant)

MM/DD/YY)
By: /jL/QM Anders Franzon, VP, Associate General Counsel

(Signatufe) + (Printed Name and Tjae
Subscribed and swom before me this_ QR _day of _S_QRJ’!Q&, 2ola by
onth) (Year) N

ate
)
otary Public) .
My Commission expires 03!31 ! aolb Countyof _oJohnson _ State of _Kansas _ ;

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

Affix notary stamp or seal where applicable.
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

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

1.

10.

Response:

Name and address of orgamzatlon
Form of organization (e.g., assoclatlon, corporation, partnershlp, etc.).

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

Brief description of nature and extent of affiliation.

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

A copy of the constitution.

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

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

The name and title of the present officers, governors, members of all

~ standing committees or persons performing similar functions.

An indication of whether such business or organization ceased to be

associated with the applicant during the previous year, and a brief statement
of the reasons for termination of the association.

Please see below responses for the following entities:

A. BATS Trading, Inc.

1.

Namé: BATS Trading, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 16, 2005.
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

10.

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

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

Rules 2.11 and 2.12 for details regarding BATS Trading.

Copy of constitution: Not applicable.
Copy of articles of incorporation or associatz’onﬁand. amendments: See attached.
Copy of existing by-laws: See attached.

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

Current Directors

° Joe Ratterman

. Chris Isaacson

. Tami Schademann

Current Officers

o Chris Isaacson (President, Treasurer)

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

o Jeromee Johnson (VP, Options)

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

B. BATS Global Markets, Inc.

1.

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

Form of organization: Corporation.

' Name of state, statute under which organized and date of incorporation:

Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 29, 2007.

Brief description of nature and extent of affiliation: BATS Global Markets is the

" Exchange’s 100% owner.
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

5.

Brief description of business or functions: BATS Global Markets is the entity
through which the ultimate owners of the Exchange indirectly hold their
ownership interest in the Exchange and its affiliates.

‘Copy of constitution: Not applicable.

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

Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees

and persons performing similar functions: -

Directors

° Joe Ratterman

. David Cummings
. Michael Richter

. Christopher Mosher
) Alan Freudenstein
o Jose Marques

o 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

®
®
L]

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

10.

Nominating and Corporate Governance Committee
o John McCarthy ' -

. David Cummings
. Alan Freudenstein

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

C. Chi-X Europe Limited

1.

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

Form of organization: Private Company Limited by Shares.
Name of state, statute under which organized and date of incorporation:

Incorporated in England and Wales. It changed its name to Chi-X Europe
Limited on July 2, 2007.

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

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

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

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

Current Directors

. Mark Hemsley

o Adam Eades

. . John Woodman

) Anthony Whalley

o William Eldridge

. Naseer Al-Khudairi
. Jelle Elzinga

. Jon Ross
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

D.

10.

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

BATS Exchange, Inc.

1.

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

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on November 1, 2007.

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

Brief descrzﬁtion of business or functions: BATS Exchange operates as a national
securities exchange registered with the Commission pursuant to Section 6 of the
Act.

"Copy of constitution: Not applicable.

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

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

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

Chris Concannon

CURRENT OFFICERS: -

) Joe Ratterman (Chief Executive Officer, President)

o Chris Isaacson (Senior Vice President, Chief Operating Officer,).

e  Tami Schademann (Senior Vice President, Chief Regulatory Officer)
. Eric Swanson (Senior Vice President, General Counsel, Secretary)
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10.

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

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

Omicron Holdings Corp.

1.

10.

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

Form of organization: Corporation.

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

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

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

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

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

CURRENT DIRECTORS:
. Joe Ratterman
. Mark Hemsley

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

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

Omicron Intermediate Holdings Corp.

1.

2.

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

Form of organization: Corporation.
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10.

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

Brief description of naturé and extent of affiliation: Omicron Intermediate
Holdings Corp. (“OIHC”) is wholly-owned by BATS Global Markets, Inc., which
is also the Exchange’s 100% owner.

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

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

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

CURRENT DIRECTORS:
. Joe Ratterman
. Mark Hemsley

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

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

G. Omicron Acquisition Corp.

1.

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

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporat1on Law of
the State of Delaware on February 7, 2011.

Brief description of nature and extent of affiliation: Omicron Acquisition Corp.

(“OAC”) is wholly-owned by Omicron Holdings Corp., which is an affiliate of
the Exchange.
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10.

Brief description of business or functions: OAC is a Delaware corporation
established to acqulre and potentially operate the assets of existing operating
compames :

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

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

CURRENT DIRECTORS:
. Joe Ratterman
. Mark Hemsley

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

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

H.  BATS Trading Limited

1.

Name: BATS Trading Limited
Address: 10 Lower Thames Street, 60 F loor, London, UK EC3R 6AF

Form of organization: Private Company Limited by Shares.

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

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

Brief description of business or functions: BATS Limited is authorised in the
United Kingdom under the Financial Services and Markets Act 2000 (“FSMA™),

“as a multilateral trading facility and operates a platform for trading of European

equity securities.
Copy of constitution: Not applicable.

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

Copy of existing by-laws: Not applicable.

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

Current Directors

Mark Hemsley
Adam Eades

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

Jon Ross

Current Officers

Mark Hemsley (CEO)

Antonio Amelia (Secretary)

Michael Beaver (CFO)

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

Alex Dalley (Co-Head Sales)

Florian Miciu (CTO)

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

BATS FX, Inc.

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

Form of organization: Corporation.

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

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

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

Copy of constitution: Not applicable.

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

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

Current Directors
e Joe Ratterman

Current Officers
e Ken Conklin (President and Secretary)

10.  Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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SHCUNDE Thot e Conseit o shgnedt by il o thie stontdioldors md drectons ot Garparation
i viny nsiigh pi¥eolive us of Criobee 4 9,005, .
PHIRDE Ehed sdil amendiment was duly adoptad 1n setordmes with i provistons ol Seetlon 242
of B oot Gorporation Jaw of the St of Dblavang, :
TOURLH: Phot this eapita ofgnld cmpmmiud slinth ot b fediiealt wnderoc by pson fgitd

wiaithnent.
T WITRGSS WHERLOL, sold caponion '}\.;}_.s.nn\'ss“cd Bt perdffieats 1o bo aipied thia o™ duy

of Qstobes, 2008, )
| * ¥
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The first State

¥, MARRIET SMLUH WINDSOR, SECREAARY OF STALE O MU SUALE O
DELAWARE, DO UEREDY CERWIFY LB AUCACHED ¥s A TRUE AND CORRECY
. qopy O)' IHE CERTIFICALE OF AUENDMEND OF "MATY URADING, INC.M,
FILED IN WHIY OFRICE ON THE GHIRTEENTY DAY ON JJUNE, A.D. 2000,
A 857 O1CLOCK P,
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Tncorpataiior of sald camntation, declarlig ¢

State: 6£ Doy

Qaunbay

2 of Stake

Hvianton ol Cm sovibiong

. thllvosz Ml

6/1
SCLED 03589 xw 06/13/2006

13/2006

SJW‘OGM‘IMM i« AIBGEI0 WLLE

) . (‘yx\ ATI‘ OI‘
CERTIFICATE OX
OF CBRUTRICATIS OF INCORPO

Stat 6l Oslawave docs horeliy cotlify:
PIIST That Paroianl-fo o Consent. Astlon lu Listol Sixtzm! Joint Meet

“Iie conporntion oigomted and dlsting undermnd by viitus of the Gencral Corportion Lav of tha

iig-of e

?(oukholdms and Dosrd of Direstors of BATR T ad\m;, Trie, lie: Compomion®) ad fopted putsint

Seoflons 228 wid 11D of the Qonerl Conoiation Lave of the ‘State of Delay
"-_,.u;.wcm"‘)‘,‘ rsolutlons “were: duly wdopted setiing

st Ao by advisable’
tlsutting the proper officers af the T

o (o
sl amcmdment of tie Cmﬁﬁomn or

filo e wecdssary catifieato uﬂunng sl -

amendnsent with. the Secrelurg of Slats of Dolavaies The vesolutlon selling forth the propased

amendment Isas follows:

NESOLYED, that, the Cerlfiouto-of fgorpointion of flils: carporiton o fivimnided Ly
ehingdig theArticle {hereol ntinbere el ot 50.1bat, s anended; sald Autiels shall-be and. qendd

ns-followss

" smotin] of the total stosk thls corporallon s silliorizadl o Tssus fs 20,000,000

hargs st & prir yadueof 301 per slinfe,
SHEOND Thut the Conseul- g
Comporation aud was mady effvelivens ofJine Iy

gied by all of awsms:lmmms 1ind dlrestons ol the

TIORD: That sald amandment waydnly m!aplc(k ia acenrdanig with tieoprovistons af

Seeilon 242 of o Oetisral Comorntion Law oF o 1o of Delavsase:
PO 1 e caphtal fsal coiporation shill ol bo ved
sald- mnendingnl, . |
TN VITNESS WIBREOR, sn,i_d:-:PXit::iwhsiiﬁ"33’5*’*‘*3"**‘-""7""’.:é'*iﬁ‘z‘f
_ﬂ; doyol __June 2006 |
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State of Delaware
 Raurebary of Staty
Divdsion oft corpoyaltions
o 1140 M 11/10/2009
3:1{;%15“'1)05’}:‘5% f’_"%{,ﬁ%?gﬁ? #
R CERTIRICATE OF AMENDMENT OF
CRRTIBICATE OF IRCORPO RATION
or
BATS TRADING, IRC,
A Delnware Corporation

Iis "be_n_"cbyacu'rliﬁcd thal:

I The name of the (:_D.rjlm’_ﬂ_lion“(bl;rchmﬁcr, referred to-ay he *Corporation”)
55 BATS Trading, Inc.

2. “fhe Certifiente of Incorporation of the: Corporation is-hereby amended by
stiikng ont-Artiele Fowth flioreal and by subistituting in Hew ofanid Aniele the following
yiew Artiele: ‘ .

™

FOURTH: Immediately after piving effeet to the Reverse
Stock Sphit (ns defined below), the ol nuinber of shares
of stock which the comoration shall bave suthority lojssue:
is One Thousand (1,000) each such shate is50.01 phr
yalue,

On November 10, 2009 (he “Reverse Split Date"), esich
one liundred sevenly seven thoiisang thiee Inmdred ningty
{heen mid 0:0)77,393.33) shaves of vuistanding stoek
‘of thé corporation shall be oud beeone, without further
nction by e corporation, one (1) share ol slock of the
corporation {the “Reverse Stack Split”).  Bach stoek
gerlifieate oulstanding siinedintely prior fo (he Reverse
Split Date shall, withowt any action on the parl of the
holdey, thercupon ‘and [hereafier, il surrendered” as
Niarehialer provided, vepresint ong (1) share of stock of the
corporation. for every one Iimsdred sevenly seven (hongand
thre. Tdred ninety three and 3300 (177,393,33) shores
of stock of the corporation-st cieor, ‘Fhe regisiered
hiolder of sweh oeitificntes may, on or ufter the Revesse
- Split Date, surender sucl coritficates lo the corporation for
onncellation and, wpon such swrender, shall recelve iy
exchange therefor, without charge, new certificate(s)
repistered iy the name of gneh holder representing one )
ahitre of stock of (he corporntion for each one hundred
seventy _§§y(mt-‘.llaot!am1£i three Jndred pinety three nd

337100 (197,393.33) shaves of slock of Uhe corporation
which, prior tothe Reverse Split Date; wag represented by

the -cer
gorpioralis

() representing shaves of stotk of he




3, The smendinent of the Cerlifieale: of Ineorporition hevein-eertified has been duly
adopted md nuthorized by direelov’s. vesolution il by (he wrilten: consent yelthiaut 4
meeling of slockholders entilled fo vole in aceordaies with the provision of Sectiohy 228

e 242 of the General Conyor ffon Jaw-of the Stitle of Delavare,

N DATNESS WHERBOT, the ﬁndarsigned s exeented Uiis Cerlificate of

Amendment of this ﬁl'-Oi"‘vé}‘ﬂy of Wevembier, 2009,

BATS TRAVING, INC.

{51 Chilstopher Isnacson
Chiistopher Jsuteson, President

i




PHIRD AMENDED AND RESTATED BYLAWS
oF
BATS TRADING, INC,

(n-Delnware corporation)

ARTICLE L
OFNICES

§.J, Pitncipal andt Business Offices, The vorporation may have:such princlpal wnd-
other business offiges, either within o witheut the State of Delaware, a8 the Board of Direelors may
destgnate or s the business of the gorporation may reqnire from time o time.

12, Registered Office: The. reglstored office of (he: vorporation. required by the
Delaware General Comoration Law 1o ke malntatied in e Stale of Delawnre may be, but need not b,
Jdenticnl wilithe pincipal olfice in tho State of Delayenre, and the addross 6l e ruplsicred sffice maybe
ehanged from time to lime by the Board of Dircotors:or by Whe rogisiered ngonti The bustiess office of
the registerest agent of te corporation shall be § 1o suel regisiored offio,

ARTICLREIL

$TOCKIOLDERS

30, Ay Meethyi: The mm‘u:'\'l'l-n*xéathxg='ol":'ﬂw-'ﬂgqi:3,li6iilbr‘s; shall e hokd anthe 1"
Koty n Movembor ol each yent (unlss that date shafl be o non-bustness day-or Tognl holiday, inwhich
medialely following

ovont Ui annuial fneeting of the slookhulders shal bie hiekd tic first business dny
swgh dato) for the purposcs-of cleating directors md for the Wronsaction of suely oflier bushness as iy
come bifore Wi mecting

22 Spesial Meeting, ES\p.r:_tji_l,.;t__l- mcotings of the: stockliolders, for sny jtpose. or
puiposes; unless othenvise preseribed by statuie, may be eallod by the Bord of Directors or The President
o1 the Scerctary or by Wiy person; or fnthe manner, destgated by the Bonrd of Divectors.

23, Plade ol Mecling, The Roord:- ol Diveclors moy designale.any place, cither withii
or without the: Stte of Delaware, as the place of mecting for my annual mectiog or for Any specis!
meoting of stackholders called by the. Board of Divectors. 1Mno designation Ts. ade, or il a ipeofal
mecting be otherwise cilled, the place of meeting shall be the registered office of the corporation i the
Stile of Delaware,

_ 2.4, Noljee of Metling, Writien notice stating theplace, duy ant hour of the testing
of stocidholders and, i cascola special meeting, the pupose or PUrpoescs for whioh the meeling is ealled,
shall be delivercd 1o vach stockholduraf record-entitigd to vate atsuch megting wot less than ten (10) <dnys
(unloss a fonger period fs required by Jaw or the articles of Incorporation) 1ol more tinn sixty (60) days -
Before the date of the mecting, ¢ther persciially or by mafl, by or af the dircstion of the Joartt of
Dircelors, e President, the-Scerclary, or fny otier oficer or persons aallingt the mecting, JF niaped, such
sofice shall be decined ta e deliverad when deposited T the United States. mail, sddressed 1o the

CHIG 10207263




stockholder at his addrossas fappenis-on the stock record bucks af the comporition, withpostige Hieraon
“prepafd. _

: 55, Adjouniment Any weeting of stockhalders may b udjowred 1o reconvene il
oy plice desighated by vole of wmpjority of tesshies reprotented tierent, Al the adjormmed miceling,
ecorporation may lransact any business which might have beey iransacted al the orighal imeeting No
notise:of the thne-or place of an adjournment aced be piven 3 the nve aid place are mmonneed sl the
meeting at which sn adjonmient Is taken; witless Uio-adjonpnent s for more i Hinty (30) doys.ora
nesy record dale I fixed for the idfounied mecting, In Which stsenotice of he adjormied meeling shiall b
ghven to cach stockholder. Unless.aney? sesord date for the adfouined mecking ds-fixed, ‘Wil dutenmination:
of stockholders of reoord-entilled to-notics or'to vole the:miecting. atvehich ndjorsment s taken shall
apply to Mie-adjousised wseling: '

, 260 Viningof Regord Date: Wor the purpese:of maliing stockbolders entitted to
nolice ofarito volusil any mecting. of sockholders or any adjournme thivreal; orstaskholders entitled to
fegelve payment-of any dividend, or inorder tomake a deformbnntion o siookholdirs for oy offier proper
purpase; ihe Board of Directorsmay fix i advance # date.s the record date for ony: such-détemituntioniol”
slackholders, such date T any enge Jo bu nol more iny sixyy (60) days, ond 46 of g peetinpol
stoe)diolders, not fess than:ten (10) days prior Jo the dute on which the particltr elion requiring. swch
dutermination of stoekholdors is 1o be woken, Mnorecord date s fixed, he record dato for detomsining!

“(n) shovkholders entitied 1o wotee of or fo-vole ol n meetiig of stockholdors shall be at

1he close of bus i the day: nextpreceding the day ou \hich notlce is given or, (Mnotiee ifwaived, ol
the-close-of businest an the day next proceding the diy oisvhlehihe meeting is held;

. (b} stockhlders enfitled to express consent 104 sorportle netion dir writing withont
meeting shall-bo the day on which the firs) weikien congent [y exprossed; or .

S (o) slockholders for dny other purpose shill b the-closoof biishicss an e day on sehiel
flie Hoard of Diveolons adupls the tesohitfonrelating thersto:

27 Moling Recouls, ‘The.officer haviing clinge of tho stoek transfor books for shares:

ol e corparation shall, af Jeast fen (10 days before cuch mveling of sioekholders, make:o eomplule
“of the siockholders entilied fo vole-sl such meeting, drranged I alphabetieal order, with, the:

1 shaves hold by onchs Sueh-recerd shall be produced fid kopt vpen '

ré; for gy, purpose” germane 1o the aneetng dordiig ordiinry
en (10) days prior to the featiing, either al aplaceavithin the olisowhera the
as spectfied in the wotice of tie miccting or at the place’of the megting, The reed d
oot and kept at the time and place of the mecting dudig the oo tig liereof, and

{ed by iny stotihioldery prosont, The origingl: stock teansfer books shidi bo the -

also e p
be inspee resont, Tl . ,
evidence axto who tiry it Soekholdersentitted o examing sueh vooord or Iransfir books or to Vot al any
meeting of stockholders:

28 Ongrum,  Bxeepl as othenvise provided: In the: centilieate -of incorporation, 'a

iyes elitied to vole, yepecseited by yerson or byproxy, shall consiinfe & quo ®
‘of stockholders; bul i no event sha)l Jess than one-iirgd of the shares onlithed (o:vo16 constitile 8
y A 2 quorany is presént; the alfirmalive vole of the pnjarity-ol Uwe shores ropreseated al i
( g entitled to vate an Theisihject malter shatl e dis el of the-stookhiolders wiless the vote-of 4
realer mimbe voting by classesds requlre:by Taw or the corlifientessof incorporation.. “Fhoughless
‘Thigit 2 gronni of theoulstanding shars are reprosenied alameeting, a majority-of theshores represoicd
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a1 meaing whiah initally had - quonim may adjonm the meotiig from time lo time swithanl Ruther
notiee

929, Conduetol Meailiy. e Prosident or, i lifs nbsence, v Vies Prosidenl i the
order providcﬁ uider Section A.6:01, in thely absenge; my person chosen by the stockhaldurs present, shnll
call the meeting of the stocklioklers to oyder-and shall acl as Shalrman of Meanceling. 1he Scevéiary of
{he carporation: shall act ae seorelavy of tll meettogs of the slockholdars, b, o the shisénee of the
‘Searetory e presiding officer may appoimt-any otlier jicrson 1o-nst as secrelary of the meetlug.

210, Drogies, Arall meetings of stackholders, # stockhiolder entitledt to voio mpy voie
i person, by poxy, ppyofuted iy wriling by the stoekholder, or by his duly pudliorized nomey hy fack
Such proxy shall be. filedt with the Scoretary of fhe: Cot poration before-or ol the thine of the meeting.
Unless otherwise provided i th proxy: sl suppotted by sufficient inlusest, a proxy may be: rovoked-al
any ime before it is volcd, eithior by writion notice filed with the Scorctary-or the agting scorctary; of by
oral nolice given By the stockhiolder 1o the presiding officer diring tho ‘macting. The presonte of 6
stockbolder who has filed a proxy shall not of*ftself constitule atevoeation. No proxy:shall b alid after
Ihree (3) yoars from ihe date-of 1ts-excention, unless othenvise provided in thé proxy, “The Board of
Direotors shall have the power and anthority To make rules establishing prestmptions as Lo the validity

and sulficlency of proxics.

ALY 5'@1&1@{'»8_1;@&. “Rach ovtstuiiding share.slnll e entitled o vive vole upon eoch
mafer submilted to 8 yoleat-a meeting of stockhoklers; except lo the-exient thal the vating rights of e

shiares of anyt class of ¢lasses are epstarged, linfted ordented by the ceitificate of incosporation.

~ 202, Yeollngof Shares by Contaln Holders.

(3} Olier Corporations. Shares standing In The wame of miother eorporation moy be
voled-eilher i person or by proxy, by the:president of such.comorntion-or auy-other officerappol el by
suoh prosfdent. A yroky sxecuiod by mmy prinelpal affieer-of such: olher corporation or sasksiimt therelo
shol) be con idence of Wie slgnse's authonily to acl, 11 e absence of expross: potide: g {his
comporation, i 1o the Seorctory of {his-corporation, ol thedasipatiowol sais.other jierson
by the hoard “bylnws of sich.ofher corporation,

(by Lepal Reproseniativiy and Pduclarics. Shites heldt by sy ndminlstrator, exeoulor,
punrding gonservalon, tislee fy abepley, aegeiver, or asstgnes or oredilofs mpy bie volod by a duly
extented proxy, Withowt wansfor of such shares (o his name, ‘Shares stand ap 0 the mime.of a fickiiglary
iy be voled by him, aither fn pexsen oF by proxy. A projy sxeouted by o fiduciury, shidl be o Juslye.

evidence of the signer's mitharity to net, i the absence of express notice 1o this comoritio  §

wiiting 1o the: Seorelary of ihis corporationy that such sanner of voting is expressly profiibited or
othenvise direeted by 1 docurnent.creating e fiducimry.relationship, :

» Pledgees. A stackholder whose shires-sre pledged dvall be eatitled o vole suoh
shinves, unless fn Ao Aransics: of the shares the pledgor has sxprossly iithorized e pledgee.lo vole the
shares mnd therealier the pledget, or liis proxy, shall be-entitled o vole e shares so {ransferred. '

(d) Treasury, Stosk and Subsidiaries. Neither trensury shares, nor shores held by another
corporation if x mujovily of the shures entied to voie for the eleation of direstors of sueh other
coiporation s Bl by this comarntion, shall be voled a1 any ineeting or comied In detesmining tie tolal
wmber of owistanding shares entitled to vole, bul shares of ils owa issue held by ils corporntion fa
fiduginty capacily; of held by.such other corporntion i a Aduciary eaproity, may be votad and: shall be
coumted o deférmining the lotalniimber of ontstanding shares enfitled (o vole,

CHIG, 18720720,1 A




) (c) Jobit Molders: Shares ol yecord In the names Gf e or more Prsons of sharey lo
which o ormore persons havedhe same Hduciiry relationshiip, vhless the Seerctaryof e gomporalion is:
aiven ntlee olibrwise and Tumibshed witle & copy of the Inshoment ereatling the relationship, may'be
voled a followsy () ilvoled by o {idivldunl, his vote binds-all holders; of (i) noré fhiivioh

Wolder, the mpjorily vole binds all; vinless Dievole Js cyenly split i whitlense i st

res inay be valod
propoftionately, or aceording.to lic-ownership nteces! iy Bown i e instroment filed svith the Secrelary

of Wi sorporation:

 Stogkholiors. Whengyer any il(xl’ic.: spouuired 1o be plvast

16 any stockboldur of the gorporalion ndor the ctrtificate of fneorporation or biylaws o gyt proviston.of

Wie Delaiware Geigral Corpora VIV } 1!

ofter e time of meéling, by e stackholder ontitled to-aich wotice, shall be deened: conivalent to-the
ghvhig of suehi-notiee, Attendanes-of a persa ol o eeting sholl ganstine @ waiivar of netice afaeh
Yricoting, uxeapt whers Uie person ds for the-express purposc of ebjeating 1o the tamsicilon offany
bushness, Wefther the businass nor He pirposs of any segular or special meetiig of staskhnlders, dlredlors

'3

or menibérs of ncommittewol divectors need buspeollivd by thy walyier,

~=3

action retuiredor permitied by the
meethng ol the stockiipldars,

204, Steckholdors Congent Withaut Meeting, Any
cortificite of Incorporation of bylaws or apy provision of It to g takon &

- may B okehwithout asnceting, prior notico or vole, 1f 6 consent in serlling, aaittiisg Torth the detion so
vien, shall besigned by the pamber of stockholders required o atlionize:sch action atayseting, I the
action is nulhorized by Jess than tnantmons conseil, niotiee of thenetlon shdll boghen To-nonconsenting

stockhiolders,

ARTICEE 1L
BOARDGE DIRECTORS

3ids ;
tre managed WY its )Mnnl.qﬁfr)ifr
sihior specific numberas may bed

neeal Powers did Nymbet, ‘Fhe business andeaflairs f e cgq\,’gm;wgmn
i snmberal direelory of it corporation.s pal} becone (1) orsueh
Htted: from lime lo tima by resolition of e Bourd of Dircelms,

Wil e nexd sl
3, or wntil lils pider
s vote of o mnforily

k2 Topure.
seling of stockholders il v

death, yosipnalion OrTEMONA

it Qualifiotions. Bach divector shall hold office
lits sueoassor ShaN have Been quabified dad clesie
{rectar mny be: reinoved fram affica by affirmalive

of the ontstinding shares entilied. o yol¢ for the efection of such dbeotor, taken. at o meetivg of
stoskboldes called for that puipose. A director may vesigh ol ony tiine by fifing his wiitien resignation

with the Seorotary-af the.compbration, Direetors poed nol be residents of the State-of Veliwara oF
slockliolders of the isiparation. . _

ol

A% Relai Meetiogs A regulnr mgoling of e Board of Direotors shall be b

v (i i by-law fmedintely afler tho- amival meeting of stockholders, i €acle
adjousned séssidn theriof The plaee: of sueh: fegular meating sholl ‘he.dhe:some a5 Hhe phist of
mecting of stoekholders which prece les #t, oF sueh olhier suitable place as widy be mmomieed ol such
mecting of stackholders, The Bon | of Direstors may provislé; by rasolution, he fime and phace, cither
svithin o withowt dBt:State of Delavsre, for the Jolding of additional regular meelings without other

notice thanstiely iesalntion.

withont eiher:;

i e

. 34, Speel
or af the request 6f the Prosid
mgting of the Board of Dire

ings, Spectsl mesthigs of the Bonid of Direclors may be palled by
orelnry or Teeasurer, Tlie Prosident o Scorelary cilliig vy special
iy fix iy place; cithoer within or ivithout the-State of Delaware, s

“GHIC, 1820726:1 ‘ N
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the place for lmkdi}ngvams"s]w’x:ini,mcctihg of the Bonrd of Dircetors alled by theny, and it no otfier place
ju fixed tieplnceof Hie:meetingshall be the fegisterid officeof the cotporation S the State.of Delaware.

35, olicer Waiver Nolice of each moeiing of the: Moard af Diretlors (unless
oherwise providetd in or prsuant @ Stetlorn 3:3) stiadl he given to ensh diresior nol 1ogs Dhon wenty-four
(24) hours priof 1o e meeting by giving orsl, teleplione or wiillen notice'to @ divestor o parson, o by
telegyiny; or 1ol foss:than three (3) dys prior lo-aanecting by delivering or mafking notiva-to ¢ stijesy
address or sueh other addross as 8 ‘divector shul) have desigmated by wriling und fited with e Seeritarys I
mntled; sueh notice shiall be deemed: 1o be delivered when depasited 1 1l Usfteil States el 0
ddressed, with postuge hercon prepald. I notfes b pheen by fefcgrom, swch notice shall b dueined 6
bo dehiversd when the telegrm ¢ dolivered 1o the Ielograph company. \hencver wiy notleeis required
to be given to any divector af the comparation wider the certificaie of Incorporation or hylaws or any,
provision of Jaw, 8 swatver thercof §n wifting, signed al any time, whether before or after the thne of
meeling, by the director eatitled 4o such notice, shall be decmed equivatent 1o the giving-of such notlee,
The alteridanee:of a tireetoral a mesting shall constitwe a waiver of noticeof such: meeting, sxeept where
a divégtor aliends a mceling and objects thereat lo {li transiclion of any busincss beennse {lic meoting s
ol Tavefilly eatled ortonvened. Neifher tho business 1o Y6 transaeted af, nor I purpose of; sy regnlar
or speciol meating of the Board-of Dirivlors need be. specified iy the notice of watver of nolies of sich

meeling.

3.6, Ouoniny  Bxoept os oltienvise provided by law or by Qe -certificate -of
Incorporatian or these bylaws, & nfority of lhe directors sl constitto a quonun far (he transuclion of
business al any mueting ol Board-of Pirectars, but Tl no eyent shatll Jess then enc-third of the directors
constimte ngquontin A njorily ‘e direstars iresent (though Jess than such quonimy may adjourn fhos
meo(ing from Hme fo Himewitheutfarthor potlee

Mawer of The il of the majority of tho dircatars present ata sncelingal
which squomnim s present shall-be the 1 ,gj{Bg;ﬂn\:of‘Dirccto'rs, unless e agt ol s grontermmber Is
required by lawor byethe certifiente of corporation or these bylaws,

17, Mawer of/

38, Condn ¢l of Meetings, The President;. or, i his absence o V fee Prosldent In the
order provided wnder Section 4.6, or; In thelr absenge, any dizuelor ehosen by the dircctors present, shull
eall mesiings of the Boned of Direetors o arder.and shall net as chalrman of the meeling, The Seereiny
of the:-corporation shall act o8 seorefary-ol ull meetings of the Board of Directors bul n the sbsency of the

Seeretmy, the presiding officer My appoinl any’ Assistant Seeretary or any dlreetar or other purson
prosent [o.acl Bs seergiary-of (he mceting, _

39, Vaeneies, Any vacmoy occurring fo the Doard of Divedtors, feluding a.
yaeanay created by an inerase in the pumber of-directors, may be filled until the next swgeceding anal
clection by he affinmative Yote of 4 majority-of e dircctors then jiv office, theugh less than t quonim of
he:Board of Dircelors; provided, hat In crse:of a yacaney-created by ihe-removal of  dircelar by vole of
ihe stockhalers, tie stockholders: shall Tiave the righl to Bl snch vapmey ol the sanie meelhng or y:
wcljoviuinent tereol ‘ ‘

3306,  Compensalion. “The: Robird of Directors, by nffivmntive vote of n wgjorityof the

divectors then i office, and frrespeetive of wy grsomul intgrest of any of is weinbers, may. establish
yensonable compensalion o al) dirgelors 6y sery

o o (he corporation usdiractors, officers of otherwvise,
or may delogate such aut ity 1o p approprite commiltes, The Bourd of Direclors alsg shall Jiave:
awthority to: provide for or delogate authorily fo un appropiiste commitlee 1o jrovide for reasonable -
pengions, disubility or death beuefits, Antt-other benefits or:pryments; 1o digcetors; officers and employees
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and to Uielr estatos, familiey; dependents o beeliotaites on aceount of prioy services rendured by such
diveetors, officers and employees to tlie eotporation. .

» a1, Presumption of Assent A director of the corporation who 8 prosentl A meeling
of e Bonrd of: Dircelors of a conmilice thervol o which he: i # momber:al which @etion on @y
corporate matfer is taken unless Iis:dissent ahall bo aitered in e mintes of the meeting or ynless he

*shal) file his wrilten dissent la such acfion with the person.uchng a8 ihe scerelary of the mueting before

¥ St 4

the wdjounment thereol or shalt forwind such dissent by registered mafl to the Seerctary of fhe-
gorporation hmmediately ifter theadjoutriment of e meeting, Such Hight fo dissent shall notaply 16 8.

divectorwho voled in Tavor of stigh actiow..

412, Coimilless, The Bonrd of Direslors by resoltion adopied by the affiemative
vote of nmajority of [he direciors may deslgnale oive or more-conmillees, ench cammiliee to consist of
one-or-more direelors clected by he Bourd of Diretlors, which 1o the extent provided in sald resolution as
initially adoptud, aud a8 thereafier supiplemented-or-smended by Mgther resahition adopled by o like voie,
shall have andmay exore of thie Doard of Dircelors i the nvnagenient of the buskness ard

affairs of the corporatio

‘ m;ay_mmmﬂv.é:nw seal of the caporation 1o be affixed o all ppess whioh
inay require Tty Eagh sueh commiltee shull fix s ovay ritles governing the conduet of lis agivittes and
shall mae sueh reports 1o the Board of Direetors of il nolivities as the Doard of Directors may request,

413, Unonimous Consent Without Meoling, Auy actlon requlred or permitied by the
ceitificute of incorporation or bylaws or any provision of I fo bo-takien by the Boird of Dircetors ol 8
Wieeliig or by -a resolulion ol any commitice thereof may be tken, without o mevting ifa consent ]
wiiting, seting forth the action so taken, filed with the minutes of the procecdings, shall be-signce tyyall

- of the directors then fn-office, o ' :

A4, ‘Telephonie:Muetings, Mombers of the Board of Direclors, of any coipmilico
designaied by the Board, may participale In 2 meeling of such Board or commilies by maing af
oonference telephonaor similar communications wquipment by means of which all persons priticipailng.
i the meeting oan hearoach other, pnd partieipation i a mesling pursunit lo 1his by-Taw shioll comstite

presence n person al suchmesting.

ARTICLE 1V,
DRRICERS

, 41 Nomber. The privicipal officers of the corptrntion shatl be a Prosident, orany
nnbier of Viice Presidents, mid & Secrelary, each of whony shall bo elecied by the Board ol Disgdtors,
Such.othor officers and assistont officers as may be deemied necessury may he elecled orappointéd by the
Board of Direetors, Any nuniber of offiees maybe sl by the-same person. '

49, Flection and Tonp of Olfice, The officers of the-serporation o be clected by the

Bomwd of Direclors shall be olected nnninlly by the Board-of Direetorsal the first mewding of the Board of

Directors hell afier each ammial meeting of e slockholders. 1 ihe clection of officers shall not be beld

a1 sueh meeting, such clection shill be Jicld as soow theveafior ns convenigitly may bie, BachoMeershiall

Hold office until his successor shall have been duly tlectatt or wntilhls pror deatly, resigmation.or 7emoval,

Any:oflicor may resign al my e wpon wiitien noties {o the corporalion, Pallsreto elect olficers shal)
 not dissalve or othenwise affeet the comporalion.

of agent may bo renoved by the Boeard of Dlistors

413, Removal, Any officer
e oporation will be scrved thereby, bub such. remoynl

whenevor by 3ts judgment the best fiteresigof 1
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shall be withowt pmjni]icc 1o the -contraet )ights; i any, of the person §o yemoved,  Mleclion or
appoiniment shall not of fisell ereale contract rights.

Adl.  Vucancles, A vacaney fin avy principal ‘offics hecpusu of death, resignation,
removal, disquatification-or otherwise, shall e flted by 1he Board of Direclors fot the wwexpired potion
af the term,

T4, President.  The Presiilont shall be the principsl exceutive: officer of e
corporntion und, subject to-the control ol the Board of Direcfors, shatl, i general, sipervise and:control

a1l of e busties and affuirs of thig orporations; e sl avhen present, proside ot all vigelings-of Wi

stoukholdurs and of Wie Board of Tiveotors, e shiall have anthorily, subjett 1o suigh tules as mny he
prescribed by ihe Board ol Dheelors; 16 appohit suich gents and cipployees of i ew porafion as he shall
deem weocssary, to preseribe (holy powers, duilies and compensation, tnd fo delogute suthordly to theny
Such agornts o smployees shall hold alfice ol the discretion of the President, Ho shall have authodiy 1o
sigh, oxecots qd ackiiowledge, on behalf of the oiporation, all deeds, morlgages, bonds, stock
ceilifientes, conlracls; Jeases, reports and pll ofher dosuments or fnsiuments, of every ‘coneelviible ki
and chnracler whalsogver, negessuly or proper 10 be ekechled jiv.the conrse of the carporation's reguiar
Dusiness, or which shall bo nuthorized by reselufion of the Bonrd of Direelors; and, exoopt as otherwise
proyided by law or the Board of Y)rectors, he iy anthorlze any Vice Prasidont or other of ficor orugoent
oT Il corporation 1o sign, exeonle andl aoknowledge such: documents-or instramonts I ks place and
stend, Ty penvral he shall purfonn il duties inéidlont fotho office.of President and such other dattes.as
may be presaibed by ihe Noard of Dircetars from fime lo time:

46,  “The Vice Presideiil In The absence of he Prestdent or fin the event of his degily
ittty or yofusal to ety or T he svent for any redson 1t shall be impracticable:for the Trosidont o aet
personally, the Vico Vresident, 11 one Is elected; (or in (e event thors be more Wit ond Yicy Prosident,
the Vice Pissidents: in (he order designeled by the Boord of Directors, or In the sbseics of vy
designation, thew t the arder of Mgt election)-shall perform the duties of the: President, sl when 8o
aciing, shall Jave al) fhe powers of nnd bo subjeet to 4l dhe restiictons opow 1he President, Any Vies
President may sign, with fhie- Secretary oF Assistant Seoretary, ceitificntes for shares of the corporation;
and sholl- perTorm suely aihier dutles and Ysive sueh autionty ag from tine o toie way be-tlelegated or
assigned to i by the President or by the Boprd of Directors:. Tho exeention of my instiment of the
corporstionhy-aiy Vice Piesident shall by conclustve evidencs, as 10 third pailics, of his authorily to.adl
fythe stend of the Preskiont,

49, TheSeeretaiy. The Seorclary-sholli (1) keep the minutes-of the meetlngs of the-
stopkholders and of ¢ Board of Directors fn one o pvorebooks provided Tor fhe prrposeg (15) allest.
iistrimonts-to be filed with the Seorelary of Stite: (o) see that 1l notices e duly given i aceortunge.
weith tho provisions of these byluws or iy required by faw; (d) be eustodiongof e corporate recons:omd of
the. seil -6f the eorporation and see that Uie seal of the corporation I8 nffixed to Al dosymgnts the
exoeution of which on behalf of the corporallon whder its seal s duly-mathorized; (6ykee) or amange for
o keoping of a register of the post offive address of esoh stoukdolder which:shull s farnishied to the
Secrelary by suoh stookholder; () stgn with the President, ar & Viee President, certificnlos for shies of
Uie Gorporation, the isswance of whish stinll Jinve been nutharkzed by resolution of the Bonrd of Dircclors,
(g) hiave goneral charge of fhie stock (ransfer-books of the corporation; and (h) fh general porforn al)
dutles incident to the pffics of Seorctary and have such other dubies ind axcreise sueh nuthosity as frony
e to tmeaaybe delegated or nsstgned (o b by the Praiident or by the Board.of Dirsetors.,
4.8, ‘The Trensuror, “The Treashrer shil: () linve chnige and eustody of snd by
rosponsible forall funds aud scenritics of tie-carporationy () recelve fnd ‘pive rencipts for moneys dne
and payiable 10 the warporation from dny seurce whatsoever, and deposit.allsuh montyd in the pativecal

CHIG_1020720.§ A

JRAFEE PR R SRR NN s




e corporalion iy such: bunks, lrist compmiles or other depositaries 48 shall be seleoted Tn accordunce.
with the provisions of Section 5,30 pnd (&) in genoral performyall of (e dutles Ingident Lo the office of
“Trensurer and have sk ather dulles snd excyelse such offier authority s from (ime o ime may be
delegated or assigntadi Lo him by the President -or by: tho Board:of Pireotors: If requlied by e Beprd of

Direetors, the Treaswer shl) give a bond for the. Tefihful discharge of his dutias i such smn and with
suely sursly or sureties as the Nonrd of Dircdiorsshall delennine.

4o, Assistont. Seerclios and Assistont Treasurers. There shall b swelt omber of
Assistant Scoretaies md Assistoat Trensorers s the Boprd.of Dircelors may ffom, tiime totime autherize

Jhauy. The Assistant chrclnn' es may sign with the Presidentor s Vice President certifieates for shares ol
the, corpordtion 1he. fxsupnte of which shall have been authorizéd by a rosalulion of thc Bodrd of

Divectars. The Assistant Treasuers shall-respectively, if required by the Donidof Directors, glve bonds
for the falthful dlscharge of thé duties In seh-snims and vilh such sureties i the:Baard of Direciors.shall
detennine, the Assistant Sceretaries did Asslstont ‘Treasurars; i genoral, shall perform swolyduties and
have sieh authority as shall from tme to time be defogaied or ossigned to them by the Seatelary of the
Treaswier; respectively, or by the Prosidant or the Heard af Direclors. '

4,10, Olher Assistants nnd Aoting Officers. The Boagd of Direclors shall igve the
powir 1o ppoint any persoit to ack s assistant lo my officer, or-as agent for the covporation o hisslead,
of To perform the duties of such officor whonever fur any reason it is impractioable for such officer to act
personally, nnd such assistant of aeting officer or otheragent §o appSinted by tie Bodrdof Direators shall
Yiaye thepower foperforn bl) fhe duties of the office lo which he is so appointed to be an assistant, or as
fo which hie Tsso appoiited 1o a6l excerpl s sugh posverany bie otherwise dafivied or sestrieted by the
Board of Pireelors.

441 Salales, The silories of e piineipal officers shall be fixed front Ume to thme by
e Roord of Dircetors-or by a duly anthorived commitiee thereof, and no-officor shall be proventud from
fecelving swel salory by icason.of tho fact that ho is aiso-a director of the corporation,

ARTICLE Y,

CONTRACTS, LOAN, CHECKS
AND DEPOSILS; STRCIAL CORPORATIEACTS

50.  Contraots. The Bond of Directors mny anthorize sy offjeer or offieers; agentor
agents, fo-entérdpto.any conlract or execute of delverany fnsimument i the name of wn.onbehtf of the
- gorparation, and sueh authorizallon may bo geners] o sonlined to specilic {ustances. W the absunce of

otlier designation, all deeds, mertgagesand insranionts of dssignment or Pedys niado by the corporation

shall bo execited in the name of the éorporstion by the Prestdent or & Viet Prosidant and by the Seerclmy, -

an_Assistant Saerctary, tie Trensurer-or W Asslstanl ‘Freasvrer; the Searolay ot Assistant Seoretary,

when necessary or dequired, shall-affix the comporale sea) theretoy and whep so-excented no othor ity 1o

snch instmmont or any third party shin) hesroquired to minke suy inguiry fnto the auihority of thie stgning
sffyeer o officers,

52 Toms Nondebledness fof bomowved moncy shall b conlracted on bhiall of the
gorporiion snd ho evidenses of suel fidebiednass shall be fssued in 1ts nome finless anthorized by of
wntler the. sutlioity of « resolution. of the Boatd of Ditectors, Such auhorization nay be goneral or
confined to spoalffe fustaness: , '
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53, Denosits. AN fands of the corporation nol ollierwise employed shall bo duposited
from tne 1o Hme o the creditofthe corporation i such banks, toust companies or otlier depostiarics ay
may b selected by of wiider the anihority ol a vesohitian of the: Boned of Directar.,

sA.  Nolinwof Scentitfes s Owned by this Comoration: Subjes! aliwsiys 1o the specilic
dfreetions ol the Bonrd of Diveetars, (a)wy-shores of other seewdiies issued by any other corporalion and
onened ar contralled by ths corporation may be voled al.any meelling of seourity holders of such ofler
corporation by the President of (his corporation Il he is present, or in his:absence, by u Vice President of
this comoration who may b preseat, aod {b) whonever, in tlis judgment of the President, or In hils.
aliseiize, of o Yiee Presidont; it e dostvable Tor (his corporation lo excoute 6 proxy or wiilien consent Iy
yespocl lo any shires or olhier scowitics issned by any obher cosporation and owned by this conporition,
suoly proxy br cofisent shal} be: exueuted in tho name. of ikis comoration by e President or-one of the
Vice Presidonts of 1his corporation, withoul nocessity of any authorization by the Board of Disectors
affixation of gorparaieseal or countersignature or aiestarion by snother offictr, Ay Persoll oF PRIsens:
destgnated in the manner above stntech o8 The proxy or-proxies of this corporition shall have full right,
power gid avthiority 1o vole the shares or other seeurities jssiied by sueh other eorporation andd owned by

3

- fis-carporation the sume a8 such shires oF othor séeunties gt bevoled by (his corporation,
ARTICLE VI,
CERTIFICATES FOR SHARES AND THEMR TRANSFER

, 6.1, Cudificaies for Shues Certifieales representing shaves of the oorrovation: shall

b livsueh forim, conaisient Selthe Tad, ws shall be determingd by thod3oard of Pitreolors. Stich corlifisales
shall be signed by the President ora Vieo Prestideit ind-by (he Seeretary or in Assislant Seerelary or
Prenswrer o Assislant Teensurer, Al ceatificates for shates stinll b conssontivély numbered o otherwise
identificd: The name-and atldross of the porson 1o whom tie shaves-répresented thurehy nre fasnad; with
{iye nunsbier of shares and date of issue, shad] be-entered on e stock Lnsler haoks of-Ihe corporstion. All
gertiNeates surrendered to-the gorporatlon for transfer shall e cmnceled and o new seriificte sholl be
{ssned writil the Tormercertifieate Tora Hike mumber of shaves shall have baen swrsenderad and enncoled,
exéepl g provided i Section 6,06 : ‘

“

bR _Iﬂ'g;s_i;_g?j)‘x}fsi;r,ngvl*m_cimld_ﬁ»ggl‘ "Phe sunl of the:corporation on ity cerlifentos for
shares miny be o facstintle. The signunire.of the Prosident or Viee Prosident and the Seeretary of Assistant
Séereinpy upon 4 cerliliente may be facstiniles iT the sortibieato (s manually sigied on helwl{ oo {ransler

ageont, or A registran, athigs thian the corporntion fiself or ai smiployes of the corporntion.

y 45, Siphatuie by Pouer Officers, In 6ase Ay afficer, who Tins: signed or Whose
facsimile signuture has beesy placed upon any ecrlifiente for shares, shall liave constdd 1o besuch officer
fafore.sueh cetificute I8 issned; it may e Isswed by the corparation with the same effect as i e were

~such officer il the date of Tis fssue,

6, Transfer of Shares, Prior 10 die presentoent of a ceilificats for shases for
registation ‘of insfer, the comoration may e

power of an-owner, Whre o cerihficate for shaves Ts prosented 1o the corporation wiilyaregiiest to register
for trnsler, the corptvation sliallnot be bl 1o The Gwnar o any-other person swffering loss s vesult
of sueh reglstrtlon of transfor if () tere Wore an orwithithe verlifionte the necessaryiandarsemanls, gl
(b the vorpouiation hted no duty 1o, inquilie inle adverse clstms or has dischivried by sueh duty. The
corperation may: roquine usonablo assurance. (hat il endorsements e genidng tnd sffective el

coniplianee with sueh ol :

xclusively entitted-fo-vale, 10 redeive notifications wnd otherwiss 10 hiave did-axarcisenl) e rights and

tcz,r_\'t'la'i-i(ms,;m:n‘my‘1:@;\;);(:506\)&(1 by or undur the anthoiity uf the Boord of

r
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Diveetors; Where o tidnisfer of shares is mude for collntersl seemity wnd pol absolutely,. it sholl- _
cxpressed i the entey of tyansfer i, whei the shares'are presented, both the translevor pud e drpisfere
s6 request,

65.  Reshictons on Tannsfer, The face or reverse side.of enich cantifients represeiting
shaies shall beara conspienous Hotatian ol iy restriotion nposcd by (e corporation upay Wies fransferof
such shores: Oiberwise i sestriotion s inyalid excepl apaiistthose with petual kabwledge of the
restnciions. : -

. 66 Lost Destroyed or Stolen Cetifientes. “The Bowrd of Diregtors muy. direel  pow
certificute or ceitificates to-bo ssvert in place of auy certilicale or cortificates therstofore issued by the

corporation #lleged (o pave-bieen Jost, stelen or destroyed, upon the maklng of an affiduvit.of that fact by

the persoi elaiming the cexlificile of stock to he lost, stolen or desiroyed, Whon awlorizing suel issueof
a-nesw-curll ficale of contlficates, the Noard of Divectors miay, In Hs discretion ek sy condition precedent
(o the isswince thereof, fequire the persou requesting swch new cerlifiente of centificitos, or Ms or her

Jogal represontaive, to pive the corporation 1 bond i sueh s as il may dircetas indenmity agains] any

cliiny thad may be mude ngainst e comoi atlon with respeet {0 the ertifieatsatieged to have. been o,
slolen or dustroyed, :

69, Considerution for $hares, Vh shares of the vorparatfon may be fgstied for sueh
constderation as shull be fixed frow i o lime by the Boned of Divectors, cansistenl with thé faws of the
Slale of Delaware: ‘

64, Siotk Regolutlons, The Board of Dircetors shull have the povarand avthority lo
ke g}l such fusther ailes and regalations nol inpansistent with the stotules ofthe State of Delawnrensit
rg‘ia‘j\,y»ii’aem axpix iGint coneerning the fsshe, Trangfer and sepisication.of cartificotes fepresouting shores 6
hie corporutions:

ARTICLE VIL
SEAY
94, Fhe Board of Direclors may, At Uiy diserciion, provide a-corporate seal by my
approprinte fonu, v
ARTICLE VHIL
TISCAL YEAR

_ .t rhe fisend yenr af tlie-corparation shall begih on the furstdiny of Manngry and ead
on the tast-dny of December in each year,

ARTICLYE IX,
AMBNDMENTS

9,1, Dy Blockholdess, Thoso bylavrs iy b prdopted, srmeided or yepealed e now
hylws may be agdopicd by the stoekholders entitled. to vote sl the-stouklioldus® panual: siceliing without
prior notice o5y othel piceting provided the amenthent widder consideratiois Yins Beey sat forth in the
olice of pedting, by allimiative vote-of nel Jegs than mnjority of the shives present or yepresented it
any estn atwhich  qiontny s atleidance, -
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92, ByDirectors, These bylawsmay bo ndopted, amended or repenled by the: Boord
of Diveulors as provided inllic contifizate of Sy\comoratiioxs by the affirmative vale of & majorily of the
mitibor of dircotors present al any meeting ab which nquctom I3 in attondanse; but no by-law adoped by

therstockholders shall be amiended or repealed by the Bonrd of Diveeloss Ifthe bylaws so prgvide,

93, Jmplied Amendmonts: Any action takew or suthorized by the Bonrd of Divegtors,
yehich wonld b fnconsistent with.the bylaws then fnetheel byl it taken or mthorized by affimaniive volo
of*nol luss than the sumber of divectors ruquived to amand the bylaws so that tlie bylaws would be
consistent with snch action, shall be givess the same effecl a5 though the bylaws had been lemporarily

amended or suspended so far, bl only so far, 1§ fs necessary to permit the s cailic netion $o laken of
awithorfzed, | g

ARTICLIE S,
TNDEMNITICATION OF DIRECTORS AND OFIVCERS

N 100, Jidennification of Wiveelors, Officers pnd Enjployees, The Carpora
fidemnily to the full axtent pennitted by Jaw any person male:or threntenedd fo-be niade a paity 1o an
actlon or proeeeding, whether eriminal, oivil; administrative or Pvestigative, by seoson of the tiel that the
person, his'or her testulor or infostate Is or was - director, officoror employee of the Corporailon or any
predeecssar-of (he Corporation of serves or served:any other enlerprise as a director, officer or smployee
al tie requestof the Coyporation or any predecesser af e Carporation,
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CERIIFICALE OF INCORPORATION QF BATS HOLDINGS, INC,

The undersigned, for the purpose of orpanizing s corporation undor the Guneral

Corporation Law-of the Siate.of Pelaware, cortifies:

FIRST: Thenmme of the Corporation is BATS Roldings, e, (the “Cos poFRGeR")s
Replatered Offfeg

SECOND: Fhe nftial roglgtered office ol the Corporution o e State of Delaware s
1200 Orange Streel, Wilmington, Conty of Mew Castle, Delaviee 19801, ud the name of s

okl rcgiSlurcd agent nt thet nddressis The Corpormion Trask Compauy.

fngxotay

Yy Ry

3 O
BV 040740

Paypose

A CHIRD: The pm;iosc"nrpmposfr_s ol the Corpormion Is 10 eapage in finy Inwelulwed of
netivity forwhich cowporations miny be organtzed under the Gencral Corporation T of
Délnwart.

Duthorized Slock
POURTE:

- (mThe totu} numbeg.ot shages-of stoek that the Corporation shall hove nuthorlty {p-isstic
1520,600,000 shares of comnion slack hnving o pav i of $,01 per shue,

Liinttattons on Yronster, Ownerslily and Votling

T In uddditfon to any Tnsitadions on the teansl srof shares of the Corporat o'
capital stoek set Torth in o By-Lasws of the Comporation, the fallowlng shall apphy to the Rullest
extent permitied by Inw :

(oY Definftigns, Asused inthig Avilele BIFTH):

(4 e term “Person® shnll mean o ptwral pocsan, partership,
corporation, Jimiied Rabithy company; entily, governueat, o pohitieal
_subdivision, agensy of nstimental ity oFwgovemumenty

(1) The tersn “Related Pavsoiis’ shull mean-with sespect loany Pesson: (A)
any “affiliate" of such Porson {os. such teon s delined in Rule J2b-2 under the
Seeuritics Exelinnge-Actof 1934, n8 arnehded (e A (B) any vilier Pesson
it which sueh Tist Porson has iy agresaent, uvrangement or undersinling
{whethier 61 not i writng)loaa together for e purpose ol fichuiring, vorlng
holdingor digpostig of shares of the eapital stock of e Corporalon (provided 1o
patavara Person shill be deemed 4 Relmed Person pussiant o fliis elnuse(BYsolely as a

o state | result of such Porson's hoing of bieconiing o pity 1o nvesior Righis
5 Th 06729/2007
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~ Agreement to be: entered Into by and-awong the Corporation and the stpeyholies

s imed therein on orabout July 2 2007 (e “nvestpr Rights Agrecment MCYin:
the ense of i Person that is 9 company, corporation or stmibiie cly, myy ekocutive

officer {ns definednnder Rule Aly-1 under the ALY or Gircetor of sueh Person and,

i1 the case of n Pesson that s e parneyship or fuited Hnbiliny cownpany, any

general partiee, managing membee oy mmngarof such Person; 48 appllenbles (9)

i he waseal any Person Uil is 4 topfsiered brokeror dealer thal s been »
admined 1o mumbsrshipinhe itional stevrities axchange kiowi 45 BATS 1
Exeliangs, Joc (mm szrehinnge- Membr'), suy Person thad s fysoblated with the i

fxehnnge Member (s detormined wsing the-defiyition of “persoiy assoelnfed with
4 member™ as defined under Seation 3(a)(21) of the Aetds (B e case of 0
Pexson it i wn individual, ny relative ar spouse of stich Peixon, or iy retaive
af such spovss who has thespme Ve b8 sueh Petson orwhio Bs & divcetar of
officer b thit:Corporation ot any of iis prents or subsidindes; (F)in e onss of ¢
Person thiat s exccultve offlcer (as defined wder Rute A upder e Agr) ora.
direptor 60n comprny, conoration orsimilar caiity, such-comptng; orporal iowor
cntity, 48 applicabler and (G) int the oseof  Porson that fs-a graeeat pastaer,
maging meniber o piuager of n phrtnershiproc limited Habillty compuity, stich
pavineesliip or limited {abitity company, 1 applledblerand

(i Iheten shunefictally own®, own heneliclally™ or nny durivative
theveol shalb have the moaning sel ot An Rule 1943 ander tha Act,

{b) Limbrations:

: “(33)‘ Pot so long nsthe Cotp ornioshall contiol, dircetty or indireatly,
BATS Exehmge, e, sxeepl as{‘{))‘.o.v-;ixl’cd in clause (1) belown

(&) Yo Peison, sier slong or topethes vty Jts Relatod Persons,
niay: owil dlietthy or tndiroctly, af facard drbenelicilly; shares
constiwiting more:timn forly peiesnt (40%%) of any clnss ol wnplint.gogh of
the:Corporption: ‘ '

(1) Mo Gxehaije Mombee, ehtber none vt fogetiier with its Reluted
Persons, may vwn, diierlly ordireelly, of reeofd-or benelicinily, shares
constituting more o bwentyporeent {209) of vy classof capital stok
6f the Corporation; ead

{€) No Pugson, ¢ither alona o topether svith s Related Persons.al
any tine mays disectiys indivecidy o pursiiin 1o nny yoting tsk,.
pgvecment, pla orothes preangement (otber Whiandhe Tivestor Rights
Agreoment); vote orcanse the-votlug of Shares bl the eapiintstock of the

Corpomilonor give ing consgnt ovproxy with fespast Lo shitas
yeprasonthyg more (i tventy por¢ent (209 61 e votlng power of the
shen issuod andk ourstanding eaplial stock of the, Carpuittion; nor niy.aly
Yessos, cliher dlong br topether witlidty Retated Persons, paler into-myy
agreement, pln or other arrangerent (oiher e the hivesior Righiy
Agsteinent) with sy othes Person, ghiier tlone.or together willylts:




Relateil Persons, under clienmstonces it wauld vesilt in Uie shares of

caplta) S1oeX of the Corporation il i subjeer fo such agreement. plmyor

~ other arcangement not being voled o finy matler of malters or aivy proxy
relnting theveto Being withbield, whtrs the effeer of sueh agreement, plin
or oiher-arcangemeont would beto enblo any Person, ¢ither aloneor
opether with fts Redited Persans; lo-vole, possess the right 1o vale or
eatise the voting of shares of {lie-capltal stock of the Corporation that

syould represent more than twenty poreont (20%) of siild voling power.
(i) Subject to elayses (§il) and (v) below:

(AY The Hmiations i clauses (A o (H(C) ghove shall not
apply I thic éase of any class of stoek hat dfocs not linve thevight by its
Lerms 1o vole 1 U efostion of members of the Boord of Ditectors of the
Corporation or.on other matiers hal may requice the approvalof the
holders of voting shates of the Corporntion (other than matlers uffeciing

N )

e Tiglits, proferences or privileges of satd clissof stosk); ad
(1) TheJimiinttons I clovses ()AY and (Y(E) nbiove (exeept with

sespact to Exchange Membeis i liste 1‘{&1111@(&-}?ﬁtsc;15) ry beavalved
by the Bosrd of Dircetars of the Corporation pursuant to & yesohitlon duly

addoptedt by e Bonrd of Direetdrs; 1T in-connection vt iking sieh
action, the Ronsd of Disactors adopls 8 resofution statlnp that 1L is the
deterniation of sudy Board that such nevion witl pol frnpsaty e nbiliy of
TATS Yixeharipe, I, 1o costy oULils fupctlons. and responsibilities as an
oxehainge” tindar the Actud the ndes ad sspulatlons promulgtited
thaceunder, that 1 Js athierwise iy ilie best interests-of the Corporation, ils

stockholders find BATS Bxchange, Inc, and it @ i) st impate the
Abillty of the United Staies Secrilies ond Exehange Commission (the
sCanmissiony to enforee the At g the rules and wepulations
proviilgnted thereunder, ancd-such resotuion shall not be effeative imt it
I¢-filed with and approved by fic Commission, Iy making the ‘
determiniations relevred ot the mediately preceding semence, the
Botvd of Directors mey impose on e Pesson fiv quesiton and s Reled
Persons sueh condiions und resnictions Dl i mny o 1t sole diseeetion
deem ncccswy.__npprqmiﬂm.m,écsh'abin in furthexanes of the objetives
of ihe Actang the yules dnd régulations pronuigated thereimder; dng he
govemanes of BATS Brchange, lne.

(i) Notsithstanding Clovses (i)AY oind (1RY(BY sbove, Inany cast:wheren
Purson, cilicr plong or fogelher withiits Relaged Persons, sweauld own.or voleore
than iy of the above:percontage Jimitations wpon consunmmation of any proposcd
sl assignment of translor afheCarpolon's enpltal stock, sueh silo,
assignienlof trapsiee shall not Lecoriie effeative il the Bogrd of Pivecios 6f
the Corporatton shall Juve determiiied; by resofution, thar:such Porson and iis:
Relaled Persons ure pol subjeot oAy appllcable “stautory disgualificay Jon"
{within‘the meaning of Section AN39) of the Acl): ' .

»

o




(iv) Noywithstamding chaises YA and ()(B) above, ind yithou glving
elfoct Wosamo, any Bxchonge Member that, other alone priogether with lts.
Relaed Poysos, propeses 1o ow, dircelly or indireetly, of recond orbensficlnlly,
shares of the caplial stock of the Corpotation constitnting move.than twenty
percent (209) of the outstanding shaves ol any clnss of capital stock ol the
Corporatfon mid any Person that, either slone ot logether with its Related Persons,
proposes 160w, dlseutly or Indireetly, of cecord or bengficially, shaves of the
capital slogk of the Corporation constititing mors Wi Gty percent (10%) of te
outstanding shaces of any.class of gapltd stk of the Corporation, ot 1o pherelse
votlng rights, ur gt any proxies of consents with fespeckto shares of the caplial
stock of the Carporation constiuting mote thais {sventy peecent (2095} of the:

' of the hen Tsued aid owtstmding shares of eapiinl stock of the
: fve: delivered to the Board of Direstors of the:Cosporition a

: hall expre ofssent). befars e proposed ownership ofsuch
shaves; vr-the propostd exercise of said voting tights or the granting of said
proxles or consets; of fis intention 1o do so.

(¢) Requived Nutices,

{1y Ang Peisonthal, elther alohs ot fofether whluits Related Persons:
owns, directly or fndiceetly (whetlier by acquiishion ot by wchunge in the niibier
of shares owtstuding), of record or benelictally, five percent (5% or more ol the
then otlstanding shaves of caphlal stockof the Corporation (excluding shases of

Jass of stock that dots rios huve the right by t1s terins to yoto generally In the

said of Diveetors of the '(‘.xsfptff;\liéi\)‘ﬁhrsil.
sowledgeof its ownetship of five peceent [5%) o
mote of the then austondin chares of such stock, give the Beart of Ditactoi:
wrilten notice of such ownershifp, which notiee shall sttes (AYstich Person’s full
wic; (1) such Person'sititle or slatus and the date-on-which suchilleor
s acquireds {C) such Pesson’s {undl its Refuted Prsoii’sy approximate

p interzstof the arporations and (1) whether sueh Peeson hog the

. diveetly or inditestly, i diveel the manogement or policles of the
poration, whettier through ownorship of seourities: by contract ovothenwlsi

o

(i5): Each erson requlred 10 provide wrilten notice puisuant 1o

subparagraph (2)()) of this Aviicle FIFTH shall-update snel notlee prowiptly after
any-clionge iy tiecontents of that noties; provided thal no such updated folice

ahiall be required o be provided 10 the Bond of Divectoss: (A) i the event of uiv
increase oF dedeaiise in the ownership prreenioge soyeporiad 9 iy oie
perecot (19 of the then ontstuniding shares of sy cluss of eapitnl st stich
Inerense or Jerense 1o hie measured eunvl nifvely from the ot shaivn on the
st siich notice), unless any Ineredse or deevouse of Jess than one peréent (196)
rosudis Tnogch Person ownhij niore thas tventy pereont (20%) o mare Umn foity

prrttn) {40%Y of e shaves of sy elass ol enphinl stock then onsiinding {ntn
WineAvhen such Person pr Tously owned Joss than suel perceptpes) orsugh

i owning less than ety perecnt (20%) or fuss i forty pereeat (A0%) of

i Corty-five (45) duys (or tny shotler prriad 1o Whicl




i shaces of uny class of vapitalstock thew outstanding (atn tine \hen sueh
Person previously owned mort hafi stely pereentages); of (B) nthe event the
Corporation issues additional sharesal capital stock (or sucurities conyerlible o
copital stoek) of takes any other ferion tint dilutes i pseneiship of such Person,
of sequlres of redeents {hnces'ol amstanding capltal stoek or takes any other
action that fucienses the vwiership of suizh Porson, In each cise withoal smy
chunges in thepomber of shaves ficld by such Person.

(1Y 1'he Bouvd-of Directors of the Corporation shall have he.xipht

yeqjdice any Porson rensonably Bietleved 1o be subject to.and in-viokwion of his

Anticle FIFTH ,io‘pmvidu‘mc.ngmruxinn-_-cmnph-;ln faformation as 1o ol shres.of
stock of fhie Cﬁmurmto,rsm’nmd; direetly ar indirectly, of vecord o beneficially,
by suich Person wnd its Redated Persons and: o 1o-any othier fiehal madter rolaling.
10 1he spphcablifty or effect of ihis Attiol FIFTH as may reasonnbly be requesied
of sagh Person,

() fiffectof Eﬂ;}_@g«i{

ol Pransfary and Yotls i Viplation of this Artivle. | Faity
stockholder purpoitsto sell; unslor; nssign ot pledge toany Pexson, wiher than the Corporativn
sy shares of the Curporstion {hat would viotate the provisions of this Astice FUFPH, then the
Corporation shall record o the booksof the, Corpotation the wansfer of only that nuinber of
shaves tiat would not violnte the piovislons af this Adicls EI PR and sholl tical the renisfring
shares as owned by tie purporied fransferory; forall purposes, including without limisation,.
voiing, paymentof divide Is-and disteibitlons witlirespest 10 such shares, Whether upon
Hquidation of atliorise, 17 any stockholdar parports (& Voie, o 1o grantany proxy of eniex info.
a0y greeimenty plon ur uther areanfiement celating to the voling of, shares that wonld violnte e
provislons of this. /s ticle FIFTE, then th Corporation shall nat lionacsuch yole, proxy,
apreement, play atother arrungement (o the extent Hint sueh provislans would be violated, vl
sy shaes subject to that armngenien shall not be entived 1 b yoted to the extent of such

violgion, .

(). Righlta Redsomy Shares Purnortedly Trans! wprecl i Violatlon of this Autiels. T aoy
stockholder puspors to'sell, winsTen, ssip, pledgg, orovay any shares of e Corparntion jit
violntion of e proy stons of this Avticle Figh, then the Corpdrition shalt have the.dghtto, and
Shnll promptly alier confirming such violatlon andl 1o the exteit fitnds uee Togally nynifnble,
redeem the shorge sold; transferrcd, assigned, pledge or owned In violnUon-of the provisions of
Wiis Artlete FIRI for o pricy per share cquad to the fuse ket value of those shares, Weillen
notice shat) be given by flie Seerutnry of Hie Gotporation to the boldér or boldars of racord With
respietlo e redeamable shises ot tho addiess of e Woldes.or hokders ol record appearing O
1li¢ books of the copration, which notice sholl syreetly o date for redemption of the shares thnt

shall be not less it ten {)0) daysnor mors thon thiay (30) days from the date of such noties.
Any shares that have beenso entled for rettemption shall ot be degmed putstanding shiares for
{lje purpass of yoling of determining the jornlisombec of shores antitled 1o vale on miy minlar on
and nfiee e diteon which willien novce of rederaption Has beed itven 1o the holder or holiler
of those:shares 1L asum sufficient 1o védcom suelishares shall have been Irrevocably depostied or
st nside to piy M redemption: price 10 e holder of holders of the shares upon surender of
cepifientes for diose shares, Wiliieh potiezshalkbo piven by the Seceednsy of theCorpariion to
all holdars of record appeating ov {he books of the Corporation ol any redemption by the

2




Corporation (Incliding, without lisnitation, 4 redemption porsuant to this ehuge () (in each
caso, 1 “Redenption™) dot more tin (10) duys alter constnmotion of the Rugleaytion,
witieh notice shaill specly the numbice of shargs outstanding aftae (he. Redemption of each cluss
of the Coporation's capital stock,

ST The number of difectors may be tereased or decreased frony e o:time by o
resofution adopted by the Boned of Diretors, Directors shall be ulectad by o stockliolders of
“ithe:Corporalion pugsusnt lo and i accordance with tis Conifiente of Incorporation and the By
Laws of the Carporntion, Eleetion of direetors need nol be by wikiten ballovonless the By-J.aws
of the Cosporutton shall soprovide, ‘The Botrd of Direclors of ay individuil diceelor may be

¥

removed from offies i qecordonce with the By-Laws of the Corporation.

Duratioiy
SEVINTHR: The duration of the Corporntion shall be perpenal
By:Laws
BIGHTH: The Bonrd of Direelors shall have the power to sdopt, nfiend ovsepen) By-
T of the Corporation, The By-Lawsof the Cotporution may also bio ameinded ortepented, or
nesy By-Yaes of the Corporation iy b adopred, by action fuken by the stockholders of e

Corporatian, Alamendments o te Comporation’s By: Laws sost be made In accordanct vith
procedures sot ofit nlhe ByLaws ol the Carporation,

‘-};xglem;airicaxlif);; aind Limbtntion of’l)i’rqclg\"'L}gmm ¥

NINTH:

() Indlenification. "tha Corporation shall provide indenmification foe nies nbiers of is
Boueid of Disextors, members of commltices ol the Board of Dirgctors aind of silier committees of
i Corporatiom and s ey sallive officurs, and muy provides ndemnification for ftsother of liciers
s s agensand anployees, and thoso servinganother corporation, parinesship, jointventdre,
trost oF other enterprise.nt the request of the Corporation, Tn cagh cusa 10 the mnxiomm exiont
permisied by Delawars Taw; provided, Tiowever, It the Corportion oy Hmitthe extent af sitch
Hidemnifiention by idtvidual contracts with fts diveelors noid executtve offtcersy mudd, provided,
Fosther, At the Cagporation shall nl be required 10 indempify any peeson in comection with
fny procceding (or pact thiereol) iitiated by such personor uy procecding by suehperson
against e Corporution of it directors, olficers, employtes or ather agenls unless (i) siich
indeninilication ts exprossly regulved to e made by e, (i) e proceeding wasanthorized by
the Board 6f Divectors of the Cor poration-or {11 soely fiennification is provided by the
Corporntion, In ltssote discrction, pursian 1o the powers vesiad inthe Corpormtion under the
eneral Corporation Lawof Deluware,

() Limitation of Liabilily. "to the. st cxiont pot profiibiled by the Generul Copporation
L of the State of Delusenro, s it exfsis on the datehis Cerifica of tnearpartion s ndopled
ar o5 sueh Tnwmay daler ba amended, no divecior of the Corporntion shall bie lHabletn he




divecton No améndment o ot repeal of this Anicle shull ndvarsely affeei any right of protection
of a dleector of the Coporation shid-extstsan the vime of sucly amendment of repeal with respet

Corporation of its Stackholders for monelsry danges for any brench of (idueiary duty as &
1o uny netions faken, of Inadtions, prior thersto,
|

Action withiont Myeting

ARNTH: Action sy bu aken by the: stoekholders of the Corporntion, without itmeering,

by writien conseal 85 and 1o thio extent provided nt tie (dme by the General Corporation Low of !
Deolaware: : ]
Comproilse oy Other Avrangemont |

ELIUYENTH: Whentver 8 compramise or arcangement 1s proposed between the ' :

Corporation and L dlters or any ¢luss of theny and/or botween the Corparation nind its !
stociholders ovany class of thin, uy comyof equitable Juvisdiction withiin e St of
Delaware mivy,on the application in-p swmmory Wiy of the Carporation or of any ereditor or
stoekholder thersof oron the applicationof any receiver or recolvers appotmed for the
Corporation under Section 291 of Thle fof the Delaware Core vr on tie spplication ol tsteas:
indissolution or of ay reeciver ot roceivers appointed for the Corporidion under Sectlon 279 of
Title-8 of the Delow Cude, order ameeting of e credilors or chass of erediors, sntor of the
stockholdersoveliss o - socklioldars of the Corporatios. as fho cass muy boto besummoned 1
such mapper a3 such eomt diects. I o majacity o munber reprosenting three fourthy valie of
(e ereditoss or class of ereditors, and/or of (he stockhioders ov cluss of stockhnlders of the
Corporution as e ease Ity he, tgEree 1o any comproraise.of sranpemEnl antl 1o Aty
reorganization of ihe Cofporntton &8 gonsequence of such eompromise oF arahgeent, the suid
cOppromise or arrangemen fud i satd reor ganizntion shiall, € sanctioned hy the-cotnt to which
D sal application as beek yivnde, be bindlng on nll the sregilors ot clissof croditors, and/or on

[ S I -

Al The Stockhiolders.oF class of stockholders. of tie Cotporition, 1 the ¢ase mny Bigs, tined w5000
e Corporatiom

Aanehdment of Cortifients of gy pavation

PWEEFTH, The Corparation yesurves By 11 b Lo asnend Ahis Cet tifiemenfl _
Theorporation, tnd 16 chings or vepent my provision: of the Centlficare of Incorporation, in the
raniter preseribea at the time by statuie (provided, however, that any such amendment, shange
ortepeal inusthe first approved by the Bosrd of Ditentors), and 4l righis conltreedupon
sickholders fn this Certifiente of Ineorporation arc gianted subjest 1o Whis reseevation, For so
Jong a5 e Corporntion shall control, ditecdy or ndiseaily, BATS Bxchisnge, nc, hefore nuy
ameadmentio orrepeal of any provision of this Cerifiento of Ieorportion sl be cffeciive,
. ioge changes shnlkbo submisied to the Bodrd of Direslors ol BALS Lxchnage, foe mig | ifa kit
Pogrd shutl determise tiat the same iust be filed with or:filed withand apyroved by the -
Commission before the changes may be eftecsive, under Section. 19 of the Actunl the rules and
regulntions promulgited thareunder by the: mission.or othenvise, ton the proposid changes
16 the Certiticate of fucurporation of this Comporation shall not bo alfective indi) Tiled with or

filed with nod approved by e Cominission, ns.the case may be,
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ghdlo off Dalawars
gearebary of Hlate
plvisslon. off Coxpol s
balivered 09110 4 i d2/10/2008
FLEED 058 0PN 12/10/3_00&
SRy ouite33Ns. - 42014065 FYLE

AMENDID AMD RESTATED CERIIRICATE. or
{NCORPORATION OF BALS, (1,0BAL MARKIELS, (NG,

landiae Pl

purswad to Socllons 242 i) 245 of thie
Gonorn) Corporntion iy of (ho Stafo of Dolaware)

BATS Global Mikols, Ty o corporation avnized and existing wader ond by

~ vhive-of the ;»:Qvislo;\sz of e General Ooq;omti'on Law of the Stale of Delaware: (the “Gonos al
Corporation Law')

DOLS HERERY CIRWLTRY

That the nare of (slg corporation ta BATS Global Markels, Tne. and that {his corpo! alion
wiis onlginally inees p'maled_pms\-mm 1o thy Genernl Cosporntion Law on Tahe 29, 2007 wider the:
pimeBALS 1loldings, ne, :

T hat the Bowd of Dirgotors duly adopted josolitions proposing 10 amend and reslate the
lei‘ﬁcf\ff;.-()'ffI!}i:(}!’pmaiion of {hls corporation, decloring sid amendment and restatoment to be
agvisdble andl I The: best interests of fhis corporation andd 11s stoekholders, ancd awthorzing the

apyropriate offiees-ol thig corporalion 1o solioit D consont of the stookholders thetefore; vihioh

yesotllon selting forth the: proposed pmiendiment aidybstaloment i ag follows:

RESOLVED, hat he Certifionte of éorporation of this coporation be amended md
swatatd hitg entirety 10 renid ns follows: , :

Niiae

FIRST:T Bie pame:of the. Corporation 1 BATS Qlobal Markels; Tayes. (e Soriortion™).

" Reudstered Offied
;_;,_OQED The Snltial reglatored oflice of the: Corporation in the Sate of Delawiro Is
1909 Orange-Hlcel iminglon, Counly of Wowr Custle Delwrme 19603, and he name-of its

imitlal registeredagent of that sddvesa Js ‘The Corporation Tyust Compimy.

Turpese

TIERD: The pwpose o puposes of fhe Comporation Is to ERGUEE i any lowful acl or
aclivity: for which ‘corpoyntions: may be organized wndey the Gencial -Coxpouu‘\_on'Lﬂw of

DielaweTt
Aubiorized Sluek
L@ﬂlﬁl

) The tojal nunbes ol shmus of stock that he Copporation il have authofty fo lssue
5 20,000,000 shey of copmon sloek having o pac value of $.01 put ghae.




Lt tions on Pransfe Ouagershin g Yot

SFLH: In addition o any Junitations on ‘the fanaler of shanes of tha: Cotpoiation’s

-unpim\é:'s:tﬂc.ljc aed forth fnn tie Thy-Tas of the Corporation, ihe folfoving shall apply tothe fullest.

extont penmisted by lovet ‘ -

(&) Refinliions. Asvsetin s Atielo FRTIE

(i) The lem fpgrson” ghall e 8 fintural rexsony pru!ncx&l\fp-h
corporation, Tinited Jability company, entty; govammcn_l’, or political

subdivisian, ey oy fstromentalily of o goveroment;

" (31y Tho ferm iolted Pexsons” shiall mea with (egpect to my Teson
any “affiliote” of such Person (s ancly e e defined i Ratte 1252 mud
Seontdlies xohange Actof 1934, 08 sinded (the HASPYY; (B) wny oilier Derso
with which guch fisst Porson hns any ageenieht, puanpenient ot widerstanding

(whethes or not - wisting) lo act togethex for the PUIPLSE of acquiring, voling; .

holding o) dispanbug of shures of the cripital stock of the Corpontion (provided no
Pesson shall i -tetwed 6 Related Pesson pursunl o this chwse (1) soluly a8 8
yasull ‘of sweh Pewson's being O hecoming & paity fo-iny Jovesiol Rights
Agtement ontered info by and awmong the Coppomtion md the gtoekholdes
napied therein o lanuaty 1,2008 (the.“Muvestol Rights m;reomcnt‘-‘)); (C) int the
cnse of p Pagon Wial i compuny, corporation ot siaflne enlily, tny exeenlive
officer (py dedined ‘ided Rule 3b<7 under {he Act).0n dircelos of such Persom nud,
$n the case-of . Jersop {hal 43 & pituenshiip ar limtted Hability onipany; aly
goneral parinet, jnaniging membe oF raanager of such J'erson, S applteable; (0)
in the oase of any Yernon that ds 8 yegistered Yroker o denley that g been
admitted 1o snembeiship Iy tho ndtional sectitifics oxohangs knova 08 BATS
Toxchunge, e (a0 Htzchange Membiet”), any Porson thal fs assoclated with the
Fxehangs Mensbor (1 determhngd nshng the delinition of “person nsapolated with
& meibo’” a3 defined ander Section 3a)(2)) of the Acty; () In the onsof 9
Prson it is  notial peisan and Exchange Manibes, g bokes of dealer ht 13
“also i Txchange Momber with which sueh Resson ¢ adsociated; (B) I the onse of
o Porson hat 1o & nalural peion; any JOAAYE OF ApouRe of such ‘Porson, or any
pelative of suoh. spouse who hiny (he same fiome. as sheh Person o who Js &
divegtor o offices of Wie Corpoytion o} any of ity prrents o subsidimies; (©) o
fhe onge.af 1 Porson it Jg g excoutive offieer (ns defined wder Rute 357 mder
it Avl) o o director of ' company, corporation o ainfine entity, soch COMPANY;;
corporation. of ety s wpplicable; and () T the case of & Porson (sl I8 B
piencun) pastuety mavnging mepbey ov jinmager of 8 pat nciship.or Uimited Hablity
aompany, el po tnership ot Bmited Jiabhity company, as appiicable; and

@) The loum wpaneficially ova’y fown beneficilly® or wy deiivaive
theycof shall Jraye the meantng set forth i Rute §34-3 undet the Al

— v 5 -




() Limitations.

() Vor so: long 89 (he Corporation sholl eontioly diccolly or Tadhiectly,
BALS Sxehange, ey oxeeptos provided in ohuse (1) belove:

(A) No Person, gither alone oF fogothor with s Reind Pesons,
may ovm, Mieetly or fisdhectly, of yevord or himeficlally, shares:
conslitulinganorg s forty pergent (A0Y%) of any elns of naplial stock-of
fhe Corporation; )

@)Mo Texehangoe Merber, eitlior alone OF topether with. ita Redated
Persons, may ova, diveotly or Indbeetly, of 1eeord or veneficlilly, shores
constitntiog: pioig thim fwenty pot comt (20%) of any class of obpital slock
ot the Corposnition; wud

(Cy Wo Prason; oifiics alone ol together wiih fis Reluled Porsons, al
any’ e MDY, ey, Jndirectly or puignant to gy voling s,
agreomont, Pl or othe aunngoment (othet than. the: Mvestor Rights
Agrcenent), volo 61 £ause the vollng of shates of the capital stock of the
Coyporution ot give moy congent o poxy with- 1espect fo shutes
epresenting MOTe {han fwosty percent (0% of the voling povier-of the
(hen Issued and onlglanding eapiinl stock of the Cotporation, 5oL By DY
“Torson, elther tlono of waether wilh i1s Related Tersons, enlés hito any
apveniont, plan. ot other auingenent (ather thew (o Toyestor Riphts
Aprecmopt)y with Ly other Rersom ellior alone o togeihes wiih ity
Reloled Posons, andder shionmstanees: it viond aesult in the sharey of
capltal stookcofl the-Corpos ation that aro subjeot o sucl agreoment, Pl o)
othor atangement nol bedng, voled on nny malter ol matiois o1 Ay provy
yelaling theicle belng vAhold, whoie he.effeet of such apLgement, Pan
or olher arangement gonld be to enable any Poison; atlher plone ot
togother vith its Relaled Porsons, 1o vole, possess tho fight to vole:or
chuss e voting of shaves of the gapital stock-of tho Cotporation that
ontd Teproset Moyt (hin:wienty percent (20%); sl unld votingposfer.

(i) Subjest fo clnuses ity aud: (iv)betove:

(Ay The Tmitations 1o clanses ()(A) mnd ()C) above shadl not
fpply n the-cnse of miy classof slock that does not bave i gight by ts
1oyyms Lo voto Jun the election of merburs s e Board-of Dircolos of the
Corporation of on ofher midtors thal mny jeguie the approval of he
holders off voling shaves of the Corporntlon {othes than yulless sffooting
furights, pmlhx-mcésm-pii\'ilagas of suid class of stock); and

3y The limitations 1 olauses (D) and ()€Y above (exuopt vath
respeet 1o xehangs L‘It“.m’b(‘&ls”fll)d‘ ot Relited Persons) gy b yraived
by the Bosd of Directoss of the Corporalion pursumi {01 xesoltion duly:
aclopted by the Poard of Divestors, if; i conngoetion wilhy tnking suols
otion, the Boad of Dirsolors adopts feolution atating. thel 3 Js the
dotepmination of snoh Roard {hat-such action will wot Hinprir the ability of

e




DBATS Lxehonge, Jnc. {o-carsy ouf ifs funcliont and responsib’jliﬁcs as o
sewchange® undey e Ak andd the wles mnd poguilations promulgated
thereundey; et ji {5 ofbervise the best Intéioals ol the Coypos ption, dts
stookholders and BATS Eschange, Tno, aind fhat it vl ol finpalr the
abllity of the United Stales Qeontitios and Jaxchange Commission (the
“Comuilssion”) lo enforce the Acl and the sules pnd ropnintions
promulgnted fherenndes, and such yesoltlon shall notbe effeellve wifil It
is filed with d approved by e gommission: pking e

dotorminations yetoved to iy the jmumedintely proceding senlence, the
Rosurd of Directors mey Jspose o) 1he Pesson n question md Jts Relofud
Persons much conditions and reatriotions that it may i its sole diserction
deait-eeessary, A optinic o dostinblo in firtherones of e oljectives
ol {hee Aot And the nles and peglations p;‘om\)l.g\\_lf_:‘d reroundor; gt tho

govesnanas of BATS Tgchione, The.

ChH] Notvathstanding <‘:J»amcs:(?‘1)_(1\;) and (1)) aboye, n any CRSG whers it
TPerson, sithes dlons oy together with its Related Persons; would 0w or yotemore:
(i ans- o 1he above porcentafe Vi lalions npont copsummation of awy proposed
sale, assighment oF wansfer of the C‘.‘ox‘pmnt‘imx’_s copiinl slock, aneh: sle,
assiporaehl o1 (ganslee shatl nol becomt offective ontil (he Romd ol Diveclors of
the Cospotation ghall have dsteniined, by resoltion; hat suely Peison and its
et Persons: we. ol snbject fo myy appheable “slaluiony drisq\mi‘iﬁcalim}“

(eithbin D witnning of Soation 3(a)(9) of the Act):

(iv) Notslthstanding elavses ((AY aud (3)() above, and withoul giving
gffect 1o same, abY Yoxshange Merbe thal, cither alone or togother with its
Rolited Varsons, proposes 1o oy, diveelly o1 Sndheotly, of sevord oF hepelicidly,
dlintes of the capital stoek of the Corpoiation constiniting more {hein hventy
poscent (20%) of fhig: oulstanding shares ol any olass of saplial stock of the
Coporation and: any Pesson b, chihes nlono-or together Wi ita Redited Peisond,
pioposes lo oW, direetly or jndircally, of record x henedisiallys, shutes of the
capilal slock of hs Cosporation consiituting moye thaw forly percent (10%) of the
outgtmiding shates of any class: .p’i'{:npiv(fﬂ ook of the Compoyation, or to-cxurclse.
voling fehts, o grank an.yzfpxt»xﬁasf()r conseils vy respest to slinzos of the erpllol
gtack of the Corporation condtituting, wore. than pwenty pescent (20%) of the
voting power of the {hen Jssued ad oms\m\din'g,s_hmes of capital stock of the
Cotposation, shall have delivesed To-the Bomd of Diteotors of e Corpoinliorta
potica i it nob loss ay forty=five (45) days (o1 oy shorler period Lo.whicl
said Board shall expressly consent); before the proposed pwnoiship of such
shaues, or the poposed exerolse of said voting Tights or the pianting of sold
proxics o consents, of s Inigntion to do 80 ‘

(c) Reguired Nodlvos.
(1) Any Porson il cithey alono o wopether will 18 Related Persons,
v, direedly or indhroelly {wrhother by scquisition ox by achange I the pumbey
of shines owtstanding); pf Yoeurd OF bensficiolly, fve percent (5%) or more of the




flyess ontsknding shaies of caplial stoek of the Corporaition {excluding, shates of
nay clasieot stook that doses not have (he 15ght by Jis loms to'vole generally In'the
cleetion of members of the Rowd of Direstors of e tpointion): aball,
Snmedintely upow eqniting fnowledie of its ownurship of five pereent (S%) @
miove of the then oufstanding shires of such stook, pive the: Bonrd of Diteeluts
vnitten nolige of such ovmer ship; which nobice shull sinte neh Person’s full
Togal naey (B) suek Person's (iife or Hatgs and tho date-on Hiohy sueh lleo
atatus wad-nequlved; (C) seh Pesson’s: (and jts Relnled n's) approxhnilo
owntrehip Tuterest £ e Gorporation; nid (D) vlther B Porson has Hhe
powE irgelly -ov fndireotly, lo- diteel fhe mgnagenient or policies of fhie:
Corpotation, shether it ough ownetship ol seonities, by contmel ot athievise,

(i) Bagh Peson equived fo. yvvide guitien. nolice pusuant 1o

40N :
fisin Autlole BWTH shall apdate sueh softce pramptly afer

.

subystirageaply (6)(1) of b ‘

any chanpe: T the: gontonts of (hul potices provided fhit no such updated notice
sholl bevequited 1o b provided Lo the Baoard of Dhectors: (A) hi the eyent ofan
Lisereast ot deorease hy the pwnership. pricentage Se roported of Jess thaw one

pseont (1%) of the then vulsk

inctease or deaenss o be meased camulatively from the amiount:shown on fhe
st :sich noties), wmlosy auy hisaso o (teorense of luss {fan one poteent (1%)
yesultidn such Person owning o1c tha fwenty pefcent (20%):01 More g forty
peroent (40%) of thie shares-of any ulasyof eaplial sfock then oulstanding (sl'a
time - whon such Person previously owned Jegs than such percentages) or suth
Porson ovis font

Tess than (wenty pereent (20%) or lessthan fi
e shsi my class of dapital stoek then oulttanding (a0 s vihon Mol
Person proviousty ownsd fnore Thm such pmmﬂm’{:cs}; 0 {
Corporation issues additional shares of capiind stovk (of seexnities ¢
eaphial stook) or fakes ny othes aution thatdilutes the ovmership o
wr Geqire : '
aotion B
chonge i

winiible into

{such Fegson,

ase e owneiship of such Peton, Jo cach hse sylthout any
surnbor of shiares held by suohParson. '

o Raard of Dipvotors of e Goporation shell have fhe right lo

Foivem

# ) ,[
Foquise
Attiole VI
stook of tho Coporaiion owaed, dlrectly oy indheety, of yooord or begficially,
by sueh Person and its Related Petsony and as fo mny othel faclual matter relaling

jor e applicability or effect of his o FIVEH as may seasonnbly be requesied
of sugh Peison.

@) ﬁ[icgjﬂoj__l’_:gggmj_‘!)_rm[bm igid Vothyg 0 Violullon of _this._Artlele. I any

fisnsle Lassignoorpledgoto wny Porson, otlier (han o Copposation,
: ! ) il 3

“thint, would Vialate ibe ps ovisions. o

¢ Artiole TLETH, then the

sloskholder purponts fo s¢
any. shirés of the-Cotpon
Coporalion shall seeoid op the
ohares ibat wonld not vielute the povisions of this Auticle T and
shares as owned by fhe: pupoted (rqusfoior, for all prposes, i
yolingy, paymont of dividends and dlshibutions jwith yespost {6 sich sl

shatl freat the scimining
i without Mmitation,

inros, Whelher upod

ding dhives of iy elass of eapital slad (such

iy pescent (10%) of

{B) In fhe svont fhe
redeoms shoves of outstmnding onpilal stock or takes swy ather
Persoy 1basonably believed fo be anbjeet: to-and in violahon ol this

11 (o provide the Corporation complolo fnformation s foall shois of

ooks of the Corporation he Lansier anly Ut nuber of

PR al




Niguidation.or stfirwise, L any stoekholder praposts 1o volo, oit (o prant miy pioxy ov enter into
ANy ixgwcnwni, plan or oftier _e_mgng;m»\gx;;_ celtingzto the voting of, shares it wionld vielate the
provisions of s Aricle JIVTH, thon iho Companittion shulk not Jionox sueh yole, Poxyy.

ngreaent, plan of other atrepement 1o {hie extent that sduh provisions viould be vielated, wnd

;ainyﬂshm'ca subjeot 16 {hat aungenent shall vot be olitied to be yoted to- e extont of such

violation, .

(®) Right to Redeem Shures ,.le;}zezzcztﬂ'nﬂgyﬁ[cru@(iﬁli;ﬂladQILQLL' his Arilele. 10 a0y
slc@khcﬁder puports © sofl, aansfer, assiun, pledgy, oF oV any shntes of the Corporation in;
violation of the provisions of {hls Attlole Y3Qth, then fhe Corpmration sholl have theight lo, ancd
hioll promptly aher confining, anoh. violaton and to the sxtont mds mo Togally availnblo,

.

yardeon o shaes S 3, tranafesied, assigned, pledged, ot pwnedin yiolation of the provisions af
i ahove: cqial 10

i Autiole Fifth for

tho i agced value o thoss shatos, Wailten
jioticoshall beglv it Seoretaly O sorution to the holder 0 holdars of yosord with
sespeel 10 the sedecmable shavos al f1o additss of e holdr ol Jrofdeis: of secord appearing on
{lie Hooks of the Cosporation, wililoh notice shal) specify o dafe for yedemption of the ghines that
shallbe pol Jesy than ton (10) ditys HOF TWOYE i hily (30) days from the dale of such notice.
Any shawes hat have-been 50 called Loy yedemption shall not be deened salstanding shates for
thejupose of voting ot determining e total number of shates entitled to-vole on Ay matter on
and afiey ihe dateon s\;lﬁch,w;im.n“no&icap{'1cdcmmiex_m has been phven 10 the holdar ov holdus

ol ihossshmes if 0 suny sufficient (o sdeti wuch shires shafl have been fivevocably doposited vr
i .

sel aside Lo pay the, 1ederapt i priee to. the holder or foJdes of the shuves vpoen suirender of

{lon notice shal) be given by the Seaetaty of the Corpoxation o
) hofdeis: of wteord 1 fhe books of the Corporalion of my tedemption by the
Coypuration Gnoiuding; without 3 Hallon, @ fedemplion puignant o (his elause (o)) (n el
Gfis6, sRedeniption) v i ey (1.0) days nlter C:Q;(l§l\'t\'ﬁ“i‘mﬁ()l) of the Redemption,
which notics shall spesify 3i!xt_‘.-:rﬁin‘ﬂ>tf.r of shues oulstanding #ler the Redemptlonof chieh olass

of the Copotation’s adpital stock.

seylificates fos {hose: shares.
d

Poged of Divectors

- SIKIH: The nmbel of dhreelors mny Yo inciensed oL decrénsed frony time o thme by s
resolution ndop sy the Boaid of Dheotors: Diveolors shal). be olectod by (he slockholders of
s Cosposation puisuant {0 and b nceordance il this Coulfients of Tnoorpos atlan bod the By
f.aws of the Corporation. Yieotion of disstions need ol by by suitien bidlot waless the BysLaws
of um‘Corpomlimz shall so. provide, The Boatd of Direotors.or sy Individual director may be
somoved from oftice necordanos wilh the By-Lovs of-the Carpomtion.

yation

SEVINIH: The durntion of the Sorporation shll b A

BIGIITH: T ho Board of Direstors o) have o power fo adopl, amend ot yepeal By-

L of th oration, The Ry-Lawzs of e Corpoialion may also be amonded or yopenled, ot
jiewd By-Liawss OL K

Cotporation mey be adopled; by aetion tukon Dby the sockholdas of o




Corporation All amendinents to the Corpomtion’s By-Laws yaust bo made.in aceardance Vilth

stocudnres set ont i1y the Dy-Laws of the Carporation.
!

{ndemiftatiof amd L !lﬂﬂt!&&.ﬂ@limﬂni&m}aﬁii&f

NN

{m) Indpnmlfigation. The Corporation shal) provide indemiilisution oy members of s
Dond ol Direclorsy embiors-of commitless of the Board of Divectord and ol ofher commnilieos of
1ie Corporation, ad s excontive offiters, and may provide indenui fientonfor fla-other officers
and ils agonls audd employees, and hose serving wtotlies corporation painership, Jolnt venture,
frost oy othet epterprise e request of (e Corporation, 1 each. engt 10 Ihg Jnaximuin cxlent
pmnﬁ{(cd by Delaware Jav; provided, hoveyos, (bt fhe Cot postion oy Uit the exten! of such
‘inﬂm\xitmatinu by Tndividual contracts with s direators and ‘exeoutive offictts) and, provided,
farlhies, that the Carporation ghall not be requited to indginify sy pevsen 1y eonveetion Wi My
pay proceeding {or past (hereof). initinted by uch peison or (Y proceeding, by sunoh person
apainst he Corporstion ox 38 dliectors, oftiecss, gmployees oF othor ugints wnless () sueh
indeyml feation js erprassly sogulied fo'bo inade by v, (8 {h procecding Was authorized: by
the Boavd of Pheotoss of e Coipdiation o (i) snoh ndemnifiention le provided. by (he
Corporntion, in fts sole digoretion, pursiant o {he powers vested - the Col porntion wdet the
Genmal Corpormion Las of Delavime

(b Limitation ¢f. Lichilliy Yo the follast extent ol prohibited iay (e Geneupd Conporation

Caveeof e Stte of Delawait,-4s it exists on (he dalo \his Cestitioate of Tnoosporntion le adopled

of au suchy Jaw ey Jatey b mended, no divector of the Cuorporniion shall be Hable to the
Coipoation o¥ its stovkholders fior monetury damages forr oy Weoh of fiduciary duty a5 &
director. No arpcndment 10 o yepeal-of this Anticle shiall adversely-alfect any sight oF polaction
of a-dhreetor

10 ony goitans takea, oF nacilons, prior theyelo,

AMJ_e!"OiL\xﬁt,hm_?l\i@ﬂm;sf

'J?Jim*fil?-/&ég&i‘ﬂn. iy be _l’ﬁk(%.'xi by e gotinoldes of-the Gorpw ation, without.a ni,cc‘tlug,'
by waltten consept 4% and to the exiedt provided at the thue by e Gonelal Corpouition Lave of

Trelpwnre.

f;kzuah{@ﬂsﬂzﬁihm;.tsaw;mmu_e‘.nl.
_ )Z_LEyIMI‘S;{; Wheneyer 8 copipromlse. 0 angement o jnoposed helweon the
Corportion and fs oreditors op any lasy of e wndior between. fiie Corpotatlon and s
atockholdess o 1oy clusy ‘of thexs ' :

Delawase way; o the application in o summary iy of the Copporalion oF of any eyedlior o1
seckholde {hergof v -on the appiication of myy vesehves o} yeselvers appointed for iths

Corporation

i dlssolution o of My Jecsive or Teceiyars appoinied for (e Coiporalion wnder Seoiion 279 of
fitle 8 of the Delavme Code, ordeia smeeling of theprediiors or-vinss of areditors, and/or of the
stovkholders or Shiss of slaokholdus of the GO poration, ag-the-cose vny lig; to bo sumrnoned i

Qichananiel s sueh coutd divects. 1 aynujor

1

of the Cosporation thal exists 4l the fime of sueh muendment or repeal witly regpeet

y, fmy eontt of cquitable Juriadiotion ilbin e Stale of.

tion wnder Sectlon 294 of Titls & of the Delaviue Cotte or on e (x};p)ii‘.mux).ﬁf‘,t;\x_s\,ces _

iy T isnber 1"{;;»'1:5@11{{;3‘;; threo Sowrths I yalue of




tha creditors o lass of eredilons, and/or of the stockhoklers Or ofnss of stoekholders of the
Corporglion, ns fhe case. nny bo, aprec fo iy compiomise of aitmgement ad v any
rearfntzation of the: Coporation ns conseguence of sush.comp omise:oF puangenient, the snidt
sompromise ox sangement and 1he satd 1eorgmization shall, it smetionod by the cout o which
the soick applieation has been mitle, be bloding on.all o ereditoty orelass of einditors, nd/oron
all the stockholders or class of stoekholders, of‘the:Corporntion, 83 the nyse may be, and also on

the Corporation.

Amendment of Cortifientoof icornoration.

TWELETH  The Cotporatlon yseves the Hght to amend Ahls Cerlifloate. of
Tnzoryoration, and o chimgs or repenl auy provision of this Cotlificate-6l Tocorporntion, inthe
membar presciibed af the time by tlatule (provided, howeyey {hat sy suclh smendment, chango
ov wepoal most be st approved by the Board of Diveotvis) and all ddphts confencd wpon
stoelhiolders fnthis Cediftcate of Tncorpomtion: me panted subjest tothis vesers ition, For so
Jong 68 the Corporation shil} contrel, divecily or indheotly, BATS. Bxehange, Ino, before any
amendment o or repeal of miy provision of {his Coutifionte of Tucotporation: shall b effective,
(hose changes shall be submitted (o the Do of Direotors of BATS Exchange; Ing and I the
same must bo filed yith or {ilod yeith and approved by the Commission before {he changes may
be effeedive, wider Section 10 of the Act-and the yules and jeplations promulgated (hes cunlet
by (e Commission ot ofheiwise, {hen the: propased ehanges (o the Cerfiffeate of Taeorporation of
this Corporntion shall not be effeclive wntll fled with -0 filed with usd appoved by the
Commiasion, as the cuse gy be. i ’

ondeed and Reglated

The widessigned fias cavsed this A ¢
Cerlificate bf Ingorpoialionto be axeented thia il:(_)_‘"‘ day

ol Degembex, 2008,

e e it

Names Joo Rudierrom '(Ci{lpf’??}:ej(;\f;ﬁw Offiest)
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deats off Poluware
Snovetaty of Staty
plytadon of ,<1o;t?m~ﬁ'!d<um
vojgort 01130 W 000"
\TRIL01 10259 ~ AT0LIEY FIIR

ANENDED AND RESTATED CRRCTI AT
L5 TNE

1N (.LQL&EML‘J&)_&O&&'Iﬁ:‘z&‘lﬁfil-.@lwim

(rsut to Soellens 2,45, and 5 of the
Centn) Coyparniion Jaw ol e Stntonl Velmvnre)

PBATY Global Markts; Ine,, b corporation orgontzest and wylating wader and by virue of
: ' eieneon

Wi provisions of he Cenor) Corporalion Law of the Stale of Dolntvarsy {the
Corp ,ﬁ,,.__;’(iim;‘l;;{i,\iii”)-,-
DORS HIERERY CRILIRY:

".if‘;hul:_i!\‘g;-‘wnm of his porporatton i BAYS Global Murkots, e, m)'d EhTH| hig: corporntion
wé}s*ci,.ﬂatﬁauy*'in_cmmsyntc.ct porsuant to e General Corporation T onhing 29; 2007 ander he

nniie BATLS Tioldings, fne.

“Fhat 1 Moy of Nivevlers duly: ndopled rasoinllong proposing fo mend and yostate s

Contiiion corporalion ol his corporntio, deolving snid amendnont and yostatemont to-bo

advisable and the bast fisterests of this corpoxation et e stookholdors, and muthprizing tho
approprinte offfeirs of thls eprporation fo sotielt the congent of the stockholders therélor, witeh
yesolution solting forth the praposcd nendment nd vestatement J-ag follows:
RESOLVED, il e Cintilteute ol Tncorporation of g corporation bhe pmanded and
restated I s entizety 1o seid oy folloves:
MNue
FIRGL: The e of he Corporition s B ATS Glohal Makets, e (the “@pppovalion”).

Jogistoved Offley

e €

-8l OND: The initinl veglstored offing ol the Coiporation in the Siate ol Dedasenre o
1208 Oraujie Stresl, Wilmington, County of New Culle, Dolawire £0f0}, il tho wame alils
ixiljqu.r(sg!mm:e,wl'z\ggupl‘-‘m (il addiesy iz The {Iommju_t_i(m-‘l‘i nst Comping,

Pnpst.
‘ il ael-or

PEHIRR: The prrpost oF PUIpPOSEs of he Cmpovnﬁun fis 1o engnge ey
b eovporations nng B organtzed under o Cenotp! Corpuration Lnw off

- '._i\(:(i\!’i:l);"!'(fr whig

Delmwiie.
. Autlipvizd ook
FOURLEE |
() The tolal yunjber of shines ol stock that ho Corporation shall have atithordiy 1o jesue

i 20,000,000 shies of Eorimon s1ouk Do » pos Ve of§:0) yiee shiwes

(i, 2441030,




JEECH T idditton to any Urmitations on e ranstor of shaves of e
anpilal slock §¢

inudlations on Tray (v, Oynovship and Voling
LRSS ot 03V 34 Vogtegmmisio— JHBM RSN

0 ‘ ( Corposition's
{Toith by e By-Laws e Coyporntion, e [ fondhatgy shiudl ipply o this llest

exlent permitied by fw

) j,ggﬂjjixig)gﬁ, A vised iy (hia Aa tiele PORTHE

QA 2141900

() The lom Porson’ shall mean o patured priseR, pivetnerhip,
gorporulion, limited [inbility  company, onlily; government, oF pollticnl
subdivigtow, qiency oF In:ziyxun(xx\l,nluy ol government;

() Thelerm oRekiied Pessony” shatt mean withyospest {o g Person: (A)
any “ulfilinte” ol such Person (a8 such teon s defived In Rule: Y2hx inder tho
Geensitiv Jixehmags Aot of 1034, as smended (iha “Act”)); () any oflior Person
it Swbiioly syl $irst Torgon hus-ouy dgrement, wngement oY undorstanding
whother 0¥ ol wiiting) fo sl togather for the pirposeof ncqnlr‘mx;v.fv‘oih:_p,,

holding oF disposhog of shores of the enplintsiook of the Coyporation {provided no

Peggan shall be deemed f Relnted Purson pursunnl {0 his ciause: (3) iolely ni
reault of sueh Persun’s boing oF brspming, patly o Twestor Rights
Apteemunt enloredd Taly by aud wmong s Caiporation. aud the stockholders

wiroied therein on Jawary b 2008 (the *uvestor Rights Agmcmcm"));, {6y inthe

ense of o Porson et Jg 0 compiiy, corporation of ghintlar entity, any exeontive

I Uie cuse:of  Passon ihat fs & pavtaership of it Tiability compnoy, sy
peneril poyiner, iihaging member or mangiger-of stiah Porson, g spplivable; (D)
i lhe cnse ol any Parson. hal Js # roplstoved brokes or-dealer that by beod.
phmitied, o memberiip i the pitioul seovrifios oxehimge known 18 NBATS
Prohings, g, ot {he, nadlomd sepuritics pxchinnge khown g IN'ER Y tyehmgs,
e, (hereinalier, oliticy such nuttonnl seeurities exchuift shatt bo reforred o
gencrally ns o yixchunge” gud my sueh Puigon, nn ¥Exehange Mamber™), iy
Pogeon et 15 aysocnted Wi (e Tixehunpe Momber _(tw»d:;‘u;riimmd ustng tho
detinition. of “person assoelnied Wil o membet” qy delined ander Seelion
Aa)(21) of the Aol (Y I the vage. of n Pewson thal 35 1 nafural, )_)mtson‘tmg[
pixchanpe ombor, 01y froke v denlerthat Iy filso- o Vixchangy WViernber with

officer s delined andov Rule 3b<7 under the Act)or diteator of guch Person andl,

which Stiely Parson is assoctntedly (F) iy the cuso of-u Person thitt Ts n patural
PUEANN, 0Ny pelutive o #pouse of suieh Porson, oF iy tolatien ol such spouse who
by The sathe homa ns cich Povson or wha ls u ditelor OF oifiser ol ho
Corporalion or alty of Tts prvonty or subsidtaries; (G) in Jhie e ofa Povsont (hol I8
an excentive offlosr {agsdeli nedd wndar Rule 3b-7 undor the Act) or 8 divestor of 4
emnptmy,"001'pommn;z’ op simil entlty, such Gumpany, gorpoiniion of enilly, 14
ippHcnbles and (D In - cnse of aVersol that Lo apeneral privinnr manaping
jember o Manajer of o porbionhip o Tmited Mubility comprnyy ek
parinerhip of Hinited Hnbility compiny, a8 pppllenblog and .

31y The term siymaliclally oy fown Ienelalyiy™ or any durtvative
svcol vl have the memibng sot Torth I Rl 133 wndor (he Aut,

2
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) Forno Joug, 08 fhis Corporation shall conlxol, dlireedly or indiveeity, a

‘Txchahps oxeepl n provided fn dlauge (i) bolosy:

(A) Mo Yerson, ithey plone:or togelher with ity Relatod Persons,
iy own, diveetly or indfreetly, of veoord oF ‘benolicinlly, shares
constitading more thn- oty potoent (10%) of any olits ol eapital sloek of
the Corporation;

{(RyNe Eicishinps Mombet, ithor e of Togethiog with ls Reduted
Paisons, IAY-ov, divectly o Indivectly; ol vectid or peneficinily, shores
conutilating more thin {wenty porecit (20%) of any ¢hhss of aupital sloek

of the Corparation;, el

(€) No Person, cithior ilnne o together wwith Jts Relted Persons, nl

any lime g, diveatly, indirectly or pursnant fo. Ay voling sk,
agresment, plin o other arangement (other fhan the Tnvestor Rights
Agecement), Yole oF shuse i yotling, of whaves ol the aapital atotk ol the
Corporaiton oy fiive oy donsenl oF Prowy with vespee! 1o shues
riprisan{ing more (i Lwenly pereent (20%) of the voling power of the
then iagued opg ontatading copitnl stoek ol tho Coyporation, hov My Ay
Person, clihge nlone oy fogotliey withy ls Rolated Pergons, onter Jako iy

agrecment, plan oF other asrangioment (other than he Tnvestor Kiphts

Agreoment) with by alher Person, eilhes nlono o opether with. jts
Relutoed. Persons, el elvenmsinnees (hut ol resull in he shaves of
anpital atack ol the Corporation fhnt v bt fi stieh geemont, plm o7
piiey artanpmtient wot beng guted on any mplter oF mullors or Ay FORY
reluting fhetato Dolng withbeld, whare the effel of sneh pgrogment, ples
o othor acrimgement would b to emble sy Pevsoh, eliher alono of
fogother with its Relnted Pevsons, lo vole, pOSSURE fho-yipght 1o yole o
eunisi. e voling of shares ol the enplial stock of ho Corporution: thit
would represent more han havly puicont (20%) ol snld vollng powen

@1y Subjeet fo ehiscd (111 wdl (fy) belosys
(A) The Umitalions Iy ol (B(A) o () above shinl) nat

apply in fhe ense of iy chuss of stack hat oo ol lave tho right by 1ts
lerni 1o vote in(he plection of members of the Bonrd of Diveelon ol the
Corporiton oF o1y olfior muiltars: ot may: yequire: the approval of tho
fioldess of vollng shores of the Carporation (other than wntters nifesting
the yights, prefereioes or privitages ol elass of stosk); md

%) The limilutions Iy clonges: (DAY and G2 nbova-(axeept with
sespucl fo Tixehuhgo NMombers:and their Reluted Porsons) muy be viilyed
by the Bord of Direelors ol the Cotporation pussiat 1o.n sesolution duly
uidopled by 1he Bomd of Divevtors, {1, In comicetion vritly. tking sueh
notion, (he Rond of Direetors adopls vesolvifon stothig thal 1t 18 tho
determinition ol sueh panvd hat auch selon will oL impatr tho abikity oF

3




Purgon, olther tloneor togather withits.

s Nootions. wd responsibilifica ns on

oo Txehinge o sy ol d
oxahamge” undey he Act el the roles and yepylntions prtzm‘u_mnu};d
herenndes; Hint 138 alherwise hi-ho et ntorests of 6 Corporation, Ji
stoelcholdors and tho fixehatige, ond that it wilh ot fnipair (o abitity o[ The
Uniited Studes Gacuriiles and: Bxehanpe Commyission (the ™ ammiiasion”)
1o enboree the Aot i e rbes nud repuindons promulgated theremden,
and svich tosolution shall nol b oltotbve wmtil it e Jiled sith i approved
by the Conigsion. Ty juking (e doteriminations reforred 1o In the

ramidinlely pieoeding sentenes; {he Benrd of Divcolors puty Jnipiose on:

ihe Pemon b uestlon aisd )t Relnted Persong §ueh vanditlons. and

vestrfations that il mmy fnvits sole diseyotfon teew necasiary, approprinde oF

deshuble In fstherauce of the ebjectives of the Acl mnd the vules and

regnlations promulgnied (herenndloy, and the pavornanes ol thie appicuisie

Hachahfis,

(i) Mohwiihatanding clansen (DAY mul (D) above, 111 any onse Whese
s Related Peiaons, would own orvole Mo

than-any of the above: percentage Hinltations npon o ptimntion of any propost
sule, asstgoruent oF {eangley of the Corporation’s cipiml. slock, sueh sule;

assipoment op (rusfer shull not hecome offeetive until the Boutd of Diveetarg o

the Corporation shill have determined,. by esolalion, thinl. suely Persod e ity

Refted Persons nve not subjout fo oy applicable “statulory diqualifiention™

(withvin thie menning of Seotion 3@)(39) of the Ast).

(iv) Motwithslanding cliuses (HUAY mud (D) nbovy, andd eithoul glving
ollel (0 wumo, dny Pxelunge wiember that, either slons or fngether with it
Refated Persony, ropogoslo o, dhicetly or indirgolly, of iceord o henafieially,
shaves ol (he saplint souk of the Covpocation consiituting tore: than fynnly
pescent (20%). of s onlstanding sheres o any cluws of onpital stoek of o
Corporation nad fny Person (hat, elther nlone or togisthes with HiaRolnted Persons;

1

Proposes 1o ov, divetly or fudivetly, ok wepord o hienolicllly, shuies of thy
enpital stock of {he-Corporation constitutlng move thn {oily pereent (10%) of the
antstanding shares ob.any ohiys afcupilol stock ol the Corpoitition, 0 4o ayercls
gotiup vights; ox ooy vy proxies or consonts with vespeet to shaits of the eupiinl
stock ol the: Corporation “consitluling mare Tt (wenty Jieviont (A0%) of e
vollng poser of D then j‘ssuct_\ andl outatanding shaves of capilal slock ol The
Corporation, shafl nve dolivered to the Domd of Dlrectors of U Corporation &
nolice iy wiiting; nol Jess thas foty-live (48) duys (or sy shorley poiad o which
snfd Doard shall oxpressly consont); bofore the proposed onnuesliip of shoh
shurag, or 1he p psed exorcise of anid votlug. vights o th granting ol siid

Jrokles or consenty, of e Intenflon do-do o,

(o) Reqplrad Nollees,

D, 2HI0Y

osng, disetly-or }’ndlr‘et-.ﬂ:y:(‘j\»‘:[\ct\\gr by nequisition or by 8 change inthe by
of shives owtslending), ot record or benelicially, fi ye-pereent (§%) oF Mo ol the

) Any Person that, either vlone. or fogother with tin- Relabed Persons,

¥




then ousinnding shnres of aapital stock of e Corparalion (exehiding shares of
any-chiss el stock that does 1o have e viphl by ils ferms 1o volts renratly in the
ceelion of members of the Yionrd of Dirgetors of {he Corporation) shall
svimediately upon aequivingg Knoviledio of il ownership:of five poreent (3%) o
ysore of The they oulgimding ghaves of sth stoek, pive the Rowd of Direptogy:

written notlee of guch ownexship, whiel woliow shall stale: () sueh Poraon’s Jull

- Tepnl o {
slatus v nogulrads (C) such Person'y (and g Reloted Person’ss) approximnle
gwneehip Interest of e Carporatior; andd (D) vehether el Person hng tha
‘posvey, directly ov fndingelly, o disngl the svaoageneat or policies of e
Corporation, whelher hyough ovenership of scentitios, by conlravt o otherises

(1 Naeh Poson yequited 10 provide wiitton ‘potice pursusst 19
subjnragenph (o)) ol tils Avtisle YUFTH shll update sush nptice prosigpily sfler
any change Tho.contents of it nofies; provided that no fueh uptnted notlee
shinll he vequived to bo provided (o the Worird ol Direotors: (4) n the event ol in
inerense: of daesense by tho gwiership porsentagg: 50 reporied of oss i ond
paveunt (1%) of the then ontatmdhip: shiares of oay olnss of sapil stool (iveh
inerense or-deprense by mengred cumnlatively from {he nrponnt shove oh the
gt such notice), unlosy oy fneronso or decranse ol [ thi one perent (1 %oy
posulls 1o such Person-ovaing more o wenty pucetit (20%) ox more Hhow forty
pereont (10%) of the shiates of any elass of enplinl slock then ovtshinding (al &
(ime whon sueh Pesson proviously ovmed loss thany such percontapes) or sueh
Porson ovming fess i twenty percant (20%) ov tesiy {han Toxty percont (10%) o {
i shaes-ol any Closy of eapitul sloek. then oulstinding (WL Onie when sueh
Poison previonsly owied e thany swich prrcentages); or (1) iy the event the

Corporation ‘lasuuéa_ﬁdd‘ltib‘tml shaves ol uapiml'smck.(pr securitics convarible Inko-

enpitil tock) of {akes -ty other aetion that dilites the owmrship 41 gaeh Pevson,
fr equires: oF recteonty: shigey of onfsiming eapital stock. o mkey dny other
action tat Inereases lie owneriity of sush Porson, 10 aueh cine Thow any
nge n (e nomboy o shares lield Dy stigh Person.

ity The Pend of Divestors of the Coyporafon shall have tho vipht o
pequire mis Peyson sensonnbly belleved to Ve subject to el Ty violution iff thi.
Avticle WIFTH 1o provide the Corporation nmm)low_:in}‘m'liintlon s to ll slinres of
stock of the Coxporatlon ovaed, direotly or indieellyy of reeord or boneheinlly,
by sieh Jerson aid its Teotated Persons.and ag oy other Tt matiervelatop
o thie applicabiliy or-clteet of this Actiele TIRTH s muy-vesponably be requieslet

uf anel Person.

() Bffeet_of Prported :m&iag-,(md_li{a_lbzzz.,m-;,!./,lcemi,iczzz..,Nféﬁ,jlﬂwzb:m. Iy

stockholda prrpoets to sell, tranaler, nssign of plede oy Pergon; oihorthan the Coxporntion,
sy shares of 1he ¢
Coporation shall vecond oit The books of the Sorporalion the rapafor of anly fhinl mimber ot
shmwes Ut swould not ylolate the proyislans 0L this Atllehe JUFTH and shall treaf the yemaining
shwes b ovaned by the: puepoited (puatoroty for afl purposes, inoluding withont Hinitition,
voting, payment of ividends md disteibiittong with respeol. o gueh ghnves, whather tpon

5
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B) snch Person’s Hife or sintuy and the dals on whiteh-such dtlsor

sorportion thal woulkl yiotuie the provisions of this Avtlola JIFLH, the fho




Houidation o olherwlse, 1L any stochliolder purpoits fo vote, o 1o prang gy Proxy arimfer dnle
sy areement; plan of olliey avranganent Folating Lo the voling of, sharei [hind swonld violale e
jirovisiona of 1hig Article PIRLH; then he Comporation shall not honor dugh vole, DIORY,

gmyont Lo fhe oxien it sueh provislons woild be vlatuted, and

agreement; plonor ofher driong
ol tis entitied fo bu volnd for the pelond of swieh

aiy shawes subjeet © Jin ariaugement shll
vialation,

(©) »!.s"Ilz'lf!;ta,‘&'..f!.&ﬁ&u&'lgiL‘ﬁ»&'._(lw.'ﬂl.%!’lt!élli':'!li.mlﬁfﬁ:&.’ﬁ!ﬁlltﬂé;ffﬂ!@zuzlilllﬂubi&dﬁ« It any
v prEporty (o sell, (entysfer, asstan, phedpe, or own fny ity of the Corporntioy io
violtion 6f ho provisions ol by Atlicle Filth, then the Corporation sialh hive e Hght 10,0t
whall proaptly alier confimming quclt violation md {o tho extont fuds ao lepally avallablo,
sudotnt the shates :;olci’,v_ixfnn_sjfaxfrml, assipied, pledged, of swaed I violationof the prolstons of
(il Aviiels T for o priee. por ghave ittty (e foir witlial valus of those shares, Weltten
noliee shall be glven by: the Georetary of Hu Corporation o U hiolder or holdurs ol record wilth
et (o the redes nable shiaves at the addvess of the, hplder or holdors ofyauard appeadug on
1o ook of e Corporution, which jiotiee shall speelly o date foir
ahall be not fess than ton (10)-thays nok mare than Wity (30) duyst front thi dale of sueh noflee.
Any shures that huve Been so ealled Jov redemplion afint] ot b deomed oulstending shares for
e purposic of voting ordatcinthiing e (ol imntber ol phatag entitled 1o voleob 81y mntlee on
andrafte he dite:on which wiitien yolice of redonyplion fing buen-ghven (o the holder ovholders
of those shaves IF.a 5u etfficient to yedeem sih shatey shall s been frevouibly doposhed ot
sel nsitlo to puy the pedemption price o the nalder o holders of [hie shaves wpon ghreender of
ceritlieates for fhose shares, Wiliten nolice shall bo piven by the Seavelary offthe Corporalivn 10
all foldees of sesord appetring on the pooks off the Corporation of mny redeption by he
Coporation (ncluding, withioul Timitation, o yedorptlon puvsugnl {o i el (6)) (naneh
page, u "Redrnplion?) ot moys i fen. (10) <lays afley ¢on ‘ i

mpllon®, ) sommmiton of the Redemption,
which potlee ahiall speeify themmber ol shares putstnding nQer the Redompfion ol gnsh olass
plithe Corporstion’s capllakstoek,

stookholde

AR S

Bowrd ol Nivoalors

[T Phe tubei of diveelors may bo Inerensed or doerensed Jrom e 1o {ime by o
yosotutton ndopteth by thes Dosed ol Dieolors: Directors shall he slested by the stoekdiolders of
‘thz;‘(anm‘ﬁlim:p:\umnmx o i hvsecordannt ity (his Costificto of Tneerporation and the By-
T.aws of tho Corporation. fhsstion of divectars need nol o by weitta botlol g tho By-Lunys
ol {hs Corporation shfl w0 provides The Botird of Diyeclors or w0y tndividual-director may be

remaved Tiom offieen neoordanee with the By-Loss of e Corporn on.
| Durulion
SOVINTH: "i’h‘mhlt‘z\ﬂﬁlio]« thie Corporation shall b o ‘l,)'m'\ml,
| ByeLnws,
BIGHLL; The Boned of Difeslora shall have the porer’ to adapl, nmend ox pepent Nige
lon, Tha Ry-fant oF 1 Corporntlon way also-benmended or repeled; oF

Lawws of the Corporst ‘
Y 133008 ol the Corporation may be adoplad, by pedon laken by ihe siovkboldeis of he

6
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vedentption of the slurea that




Covpovation, Al amendments o e Corporaon’s By-Lass st be mads in nesvrdance with
progadures gt oul i e By-Liws o (he Ct‘u"pomiion.
demfgniton g iwilttlon.of Diguety Linblitg

I
WRTIE

()] Indemnificatlon; Tho Corporatton shall pravide indenm] licatton for members of s
Woned uf Direetors, onbors of eopinilicey of it D ol Diveslo el otothier commitlats of
(he Corpomtion, and fis excentive oftictes, and may provide fndemnllication fordts othey plfiems
andd it ogents and e ployees; md thosa serving oo corporaiton, ;m‘rm(';em)ip,,,jﬁoli\l YBRITG)
st o othey onterprive b (he, requast of thes Corporation, viich ¢nss (o

{epst 1 the maximim exlent
;‘)‘m-mittcﬁ by Dolupas vy providmh hoviover, that the Corporplion may. fimit b pxlentof sk
indoinmilention by ndlvidual contrcts with iy directors tnd excotitive-officars; and, provided,
Dethior, thot the: Coxporalion ghall vt b veyuired 10 indemnify auy porson In comuistion with
my praceeding (o¢ pat theronf): isitltad by suoh. porson o wny proeceding by such puion
upinst the Corporalion oF fls- divslons, afffcers, employeen or ofher agents unlusd {1y suek
sndenmifieation i (;xprcssly'mquired to o mads by faw, (1) the proceeding Wi athorized by
{he o ¢ ravtors -of the Corpoialion or (iify such fidemnlficotlon iy provided by the
Corporition, i fis solo diseration, purgiant 1o the owers vesied it Who Corpotition wder dhe:

Genern) Corporation Ly ol Dalnsvere.

¢

ipitation o[ Tlablts, Yo the: illust extent nol prohibitad by the: Clenceal Corpprution
Law af the Stale of Doluwing, o6 3 exlsls o the dato ihis Cortifieate of Tncovporation Is ndopted
or 4% sich lav may Juler be amendad, no direelor of U Coyperation ghnll o Hubls ‘to the
Corpovation or 8 gtiukholdors for mopelary damages for woy breneh of [iuclary duty an 8

divecion Mo anendment orrepunt althis Avtfeloshall ilybriely nffect any piahl or protestion

of 1 diveclor of the Gorparation that exists ol the time of such pendmenl ol sepeal with yospe!
10 any netiony taken, oF tnetlons, piiov therelo,

Aotion withow Ivleoting

_ _,".__IJ}?;_I\? st Astion may be taken by the gtockholduis of the Corporition, withonta esting,
by Witk Gonsel g fisd 1o 1he ex;cm"prcwhlml abthe thve By the Oeninl Copovation 1w of
Delaware, ‘

Conpramise ov Ofhet ArangEnan,

PLEYRYL: Whenever compromise o npgemenl {s proposed bebwean he
Corporation and: is greditons ot poy olass of them tdfor belwaen the Corporvation wd i
st’ocghbic’%m's or finy cluss of thein, oy asowl of: equlinble ‘J_nrjs:tio;l}_on wiliin the Stale ol
Pekaware may, on e spplieation i wspmity wiiy of the Corporation or ol nny seedifaror
stoekholdor ol oy o the application of any reselver or yoeslvers appobnted Jor (he
Corporation: wey Suotion 291 of Title of lyo Dolaware Cote ovon {he apapllenifon of trustens
n digsolution o of iy peeelvr-orTeeeivers of fstod Joridhy (;’mpm'nllun imiler Bostion 214 of
“itle 8.0 the Delaware Couli, prdug 1 neeling ¢ v ovediionso ags of weeditons, andfor ol the
glookholders or elasy ol sioekhnklsrof tho Carporntion; i Hig cusd-may by, 1o 6 summontd fn
sueh yann ay sush court dieots, 100 pajority i puimbsr reprosenting thiee fouythi In vidoe of
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e ercditors o clogy of eredlions, and/or of the gtockholders ot elusy of stoskholders of the
Carporntion, ns e enge way bhe, apres lo-ay compromlse oc gerangnent and: fo. any
yoorgonizaton of the Corpomtion us consequence of iieh compromise ov aerngoment, (he sald
compronse o nrmogénent md e sold reorgaulzation shioll, i smnetoned by t he aontel Vo whieh
e sid npplieation has been o, bie biuding on all-the dreditons or elusy of oxoditors, tudfor on
all thestockholders or class of stoekholders, of the Corporilion, s the case by b, el ‘nlso on

-~ the Corporation,

Ampytmentof CGo etiffente of Tneoypuvi

TWELELE. The Corporation  resopves the vipht o et (his werilfienie ol
Ticorporation, and to thinge 0¥ vepenl any provision of this Cortilleato of Tncorporation, T fhe

manner pragesibed at (e fime by siatute (
o vepenl st bg First mpproved by Il sonrd of Diveclors), ad ot vights vonfecred upon
stookholders §i is Cotifivnte of Tueorporation ore ginnied subject to this reservatlon. Toy so
Jongns the € sneporaliotghal] conlrol, ditoelly-or Indircetly, an Vixchange, botore mity sinendment
to or vepeal of ang provision of this Conlificate of Incorpornfion shiall he effective, thoge chings
shall be sribimitted fo e o Jrentors of suel Hxchangs and 11 the same must be filed with
ov (et witl el approved by the Cuminlsslon beforo the changies mny be effuotive, wder
destion 19 of the Ael nod ho rules td fepnlntiong provulpated Meseimder by the Commizsion

. : H
or ofherwiss, then e proposed chuby

=
P

] osed chinpes 10 the Cerliffenter of Inepvparatlon of this Corporation
shall not bo effestivoamtil fHed with or (it 3210y el appraved by the Commilssion, I ense
mnybe,

t

“The undersigned hag eavsad this Amendead und Reatated
Centiticnte ol Incorporntion Jo bo oxeenbed his 18" day
of Novismber, 2010,

13g: sl Joseph. P, Ratlernin _
Authorized Officer = Chiel Bxeoutive Offioer

Fimo: JosophP, Ratternin (Chinl‘]’ixcauﬁ.\‘la Officer)
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wvided, howevor; hal any sueh amendoment, change.
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The TFirst State

I, bEFFREY #. BULLOCK, SECRETARY OF STATL' OI"' THE STATE OF
DELAWARLE:, pO HEREBY CERTIFY THE ATLACHED IS A TRUE AND CORRECT
copy -of THE RESTATED CERTIFICALE oF UBATS GLOBAL MARKETS, ING. M
FILED IN YIS OFFICE ON THE FOURTH DAY OF MAY, A.D. 2011, AT

2:18 ©'CLOCK P.M.

A FILED copy OF THIS GERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEBDS .
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SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GLOBAL MARKETS NG,

(Pursuant {0 Seetions 247 nud 245 of fhe
Genernl Corpoxation Law of the State of Delmvare)

BATS Global Maikets, Ine:, 8 cotporation organized and existing under and by vistoe of
the proyisions of ‘the General Corporation Law ol the State of Delaware (the “General
Corporation Law"),

DOTS HEREBY CERTIFY!

That the name of {his corporation is BATS Global Markets, Inc. and that this gorporation
was originally izt‘c;_g;fpcmtedim‘;‘iﬁsjnant {o the General Cogporation Law on Juné 29, 2007 uhder the
name BATS Holdings, Inc, The: original Certificate of Incorporation of the Corporation Was
amended and restated by filing with the Sceretary of State of Delaware an Amended and
Restated Certificate of Incorporation dated ‘a8 of Noyember 18,2010.

ectors duly adopted resoliitions proposing 1o amend and resta he
Certificate of incorporation of this corporation as hc’r’ctoi‘bmmiaended.dcctaving sald amendment
and restatement O b advisable 2 nd inthe est fnterests of this gorporation and its stockholders;
and aathorizing the appropriate officers of* this corporation to solicit’ the consent of the:
stockho) ders therefore, which fesolution settinig forthythe pl‘opose(l. amendment and restatement i
as follows:

Thiat the Board of D

LIES()LVEI), {hat the. Certificate of lacorporation of his corporation be ameitled and
restated in its aiitirety (o read s follows:

FIRST: The nameof the Corporation i$ BATS Global Markets, Inc. (the s“Corporation”):
' Registered Office }
SECOND: The inifial registered oifice of the Corporation it the State of Delaware is
1209 Orangg Street, Witmington, County of New Castle, Delaware 19801, and the name of its

initial registered agentat that address is The Corporation Trust:Company.

PLi‘DOSE:

THIRD: The purpose oF purposes of the. Corporation is to engage in any Jawful act o
activity for which corporations may be organized under the General Corporation Law of
Delawate.




Authorized Stock
FOURTH:

(@)  The total number of shares of stock that the Corporation shall have authority to
issue is 25,000,000 sharcs of cominon stack having a par-value of $:01 per shave (“Common
Stoelk™) of which 244,500,000 afe designated as Voting ‘Connmon -Stock (*“Votiug Comman
Stoel®), and 500,000 are designated as Non-Voting Common Slock (*Nou-Voting Comnron
Stock”). The rights, preferences, powers, privileges, and the Trestrictions, qualifications and
fimitations of the Non-Voting Comnion Stock are identical with those of the Voting Common
Stock other than in respect of voting-and conversion rights as sel forth herein, and. far all.
purposes: under this Certificate of Incorporation, the Voting Comioir Stack and Non-Voting
Common Stock shall together constitute a single class of shares of the- capital stock of the
Corporation.

() Votiig Rights:

(i) Voting Conunon Stock. Bxcept as otherwise required by law or this Certificate
of Tncorporation, the folders of the Voting Common Stock shall possess exclusively all
yoting power, and-gach holder of Voting Common Stock shall have onc vole in respest of
cach share held by him of record on the bioks of the Corporation for the eleation of
divectors and on all matiers snbmitied 1o vote of sharefiolders of the Corporation,

(1) Non-Voting Coumnmon. Stock. Bxcept as olhepwise required by law, shares of

Non-Voting Common Stock shiall be non-voting; provided that so long as any shares of
Non-Voting Comuion ‘Stock. are ontstanding, the Cofporation shall not, without the

ritten consentofa wiajority of the oufstanding shares of Non=Yoting Common:Stogk. or
the affirmative vote of holders of a majority of the outstanding shares of Non-Voting
Comrion Stock ata mecting of {he holders of Non=Yoting Common Stock duly called for
such purpose, amend, alter ot repeal (by mergel, ‘consolidation, combination,
reclassification. or otherwise) its Certificate-of incorporation or bylaws so as to-adversely
affect (d¥s_p1-oportimxéxt¢!y relative to the Yoting Common Stack) the preferences, rights.or

powers of the Non-Voting Comon Stock.
(¢)  Conversion of Non-Voling Common Stock.

(i) Upon & teansfer by any holder of any issued and ovitstanding shares of Non-
Voting Common Stack (ather than a subsidiary of the Cotpotation) to a person other than
any Related: Person of such holder, ‘the shares, of Non-Voting Common Stock so
transferred shall avk leally, without any actian.on part-ofihe foror, the transferee
or the Corporation, be - oriverted ‘into an edual number of shares of Voting Common
Stock -upon the consumuation -of such transfer, Upon surrender of the geriificate of
certificates representing tie. shares so transferred and converted the Corporation shall
{ssiie and deliverin accordance with the surrendering holder's instructions the certificate
or certificates repr

transferied shares MN‘.():WO&h}g Common Stogk have beon converted,

ag the shares of Veting Common Stack into which sueh




(1) The shaves of Non-Voting Cemmon Stock shall be convertible. into shares of
Voting Common Stack ofi & ohe-to-one basis at any timic and from time to titng at the
option of the holder. Any such conversion shall be sffected by the surrendet 10 the:
Corporation of the cerfificate or certificates representing the Non-Voting Common Slock,
together with written notice by the holder of such Non-Voting Common Stock, stating
{hat such holder-desires to convert the shates of Non-Voting Common Stock, or a stated
number of such shares represented by such certificate o cortificates, fnto an equal
numberof shares of the Voting Commion Stock. Such notice shall also state the hame or
pames (with addresses) and denominations In wiiich the ecitificate or cortificates: for
shares of Voting Common Stock are to be jssued and shall iolude instractions for the
delivery thercof. The Corporation shall protuptly upon receipt of such notice and
certificates, issueand deliver in accordanee with the surrendering holder's instrugtions the
certifionte or certificates evidencing the shares of Yoting Common Stock issuable upon
such conversion; and 1 Corporation will deliver to the converting holder a certificate.
representing sny Non- oting Common Stock shares ‘which. were represented by the
sertificate or certificates d livered fo the: Corporation in connection with such conversion
that were not converied. Such conversion, to the extent p‘e'rmiﬂc.d"by law, shall be deemied
to have been effected as of the-clos¢ of husiness on ihe date on which such surrendeted
certificate or certificates shall have been received by the Corporation.

() Concurreitly with the filing of this Second Amended and Restated Centificatc of
Tncotporation with the Sceretary of State of Delaware, all shares of common stock outstanding
immediately prior to such filing shall be redesignated as Voting Common Stock, and atl rights
exercisable or convertible jnto conunon stock outstanding immediately prior to such filing shall
- pe redesignated exercisable o convertible into Voting Common Stock,.

Limitations on Transfer, Ownersiip and Voting

FIFTH: In addition. to-any Jimitations on the tiansfer of shares of the Cerporation’s
capital stook set-forth in the By-Laws of the Corporalion, the Tollowing shall apply to the: fullest.
ex'tcm‘permittmi by law:

(8) Definitions. Asused in fhis Article FIFTH:

_ (i) The term “person” 'shall mean o uatural persan, particrshipy
corporation, limited liability company, enity, government, or political
subdivision, agency or instrumentality ofa government;

(i) The term wRelated Persons” shall niean with respectito any Person: (A)
any “affiliate™ of such Person (¢ It term is defined in Rule 12b-2 under the
Securities Exchange Act of 1934, as amended (the SAGP)); (B)-any: other Person
with which such: first Person has any agreement, arrangement of anderstanding
{(whether or not in wiiting) to act together for the purpose of acquiviig, voling,
Tholding ot disposing of shares of the capital stock of the Corporation {provided no
person shall be deemed a Related Person pursuant to this clayse (B) solély as @

- result of such Person's being of pecoining a party to. an Tnyestor Rights
Agrecruent entered Into by and among the ‘Corporation and the stockholders
named therein on January {, 2008 (the “Investor. Rights Agreement”)y; (C).fn the




case. of a Person. that is a company, carporation ‘or similar entity, any excotive
officer (as defined tirider Rule3b-7 under the Agt) or director of such Person and;
ity the -case of a Person that is a parinership or limited Hability company, any
general parther, managing member or manager of sitch Person, as applicable; (D)
in the case of any Person.that is u registered broker or dealer that has been
admitted to menibership in the national -securitics exchange known as BATS
Exchonge, ine, ot the national secnritles exchange known as BATS Y-Exchange,
Ine. {hercinafter, either such mational securities exchange shall be refesied to
generally as an “Bxchange” and any guch Person, an “Exchange Member™), any.
‘Person that is associated with: the. Exchange Member (as determined using the

definition of “‘peison associated with. -4 member™ as defined under ‘Seotion

3(2‘1:)‘(2.1:) of the Act); (E) in the case: of a Person that is a natural person and-

Exchange Member, any broker or dealer that s also ab Exchange Member with
which such Pesson is associated; (F) in the case of a Person that is a natural
person, aty relative o spouse of such Person, orany relative of such gpouse who
has the same home: as. such Person or who Is a director ov officer of the
Corporation:or any of its parents.or subsidiaries; (G) in the case of 8 Person that is
a1 executiveofficer (as defined under Rule:3b-7 under the Act) or adircetorof 8
‘company,, cotporation or similar entity, such company, corporation or entity, #s
applicable; and (H) in the case of a Person that is a general pariner, managing
member or manager of @ partnership or {imited Hability. company, such
partnership or fimited liability company, as applicable; and

_(ili) The torm “benefically own”, *own beneficially™ or any devivative
thereol shall have the meaning set fofth in Rule 13d-3 tinder the Act

(b) Limitations.

FoLiiisl sl s sy

(i) Forso long a8 the Corporation shall control, directly or indircetly, an
Exchange except as provided in clause (1)) below:

(A) No Rerson, either alone or together with its Related: Persons,
may own, directly or indivectly, of record or beneficially, shates
constituting more than forty percent (40%) of any ¢lass of capital stock of
the Corporation; '

(B)No Exchange Member, either along or togetheravill its Related
Persons, may ow, dircetly or inditeetly, of record or benchiclally, sharcs
constiluting more than twenty pereent (20%) of any ¢lass. of capital stock
of the Corporation; and

(C) No Persan, cither alone or together with its Related Persons; at
any time may,. dircetly, indircclly or pursuant to any voting trust,
agreement, plan or -other arrangement. (other than {he Investor Rights
‘Agreement), vole or-cause the voting of shares of the capital stock of the
Corporation or give any consent oF proxy with respect 1o ‘shares:
cepresenting more than henly percent (20%) of the voting power of the

then jssucd and outstanding capital stock of the Cﬁgpcrmion,”nor‘ iay any
Person, either alone.or fogether sith its Related Persons, enter into-any
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“agreement, plan or other arfangemient {other thau tlic Inyestor Rights.
Agreement) with any other Porson, cither -alone or together with its
Related Persons, under clreuimstan {hiat would resull in the shares of
capital stock of the Corporation fhat are subject to such agreement, plan or
other arrangement not being yoted on-any matter or natters or-any proxy
relating thereto being withheld, where the affect of such agreement, plan
or other arrangement would be 1o cnable any Person, ecither along or
together with its Related Persons, 1o vote, possess the right to vote or
cause: the voting ‘of shares of the gapital stock of the Corporation hat
would represent more than twenty percent (20%) of said voting power,

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

(A) The limitations in clauses (I)(A) and ()(C) above shall hot
apply in the case of any class of stock that does not have the right by its
teims to vote in the election of niembers of the Board of Directors of the
Corporation or on other matiers that may requirc the approval of the
holders of voting shares of the Corporation (other than matters affecting
the rights, preferences or privileges of said class of stock); and

(B) The limitations in clauses {YCA) and ()(C) above {except with
respect to Bxchange Meinbers and thelr Related Persons) ay be walved
by the Board-of Directors of the Corporation pursuant 1o aresolution duly
adopted by the Board of Directors, if, in connection with taking such
action, the Board of Direclors adopts a resolution stating that it is: the
determination of such Board that such action will ot impair the ability of

ixchange to earry out its functions and rosponsibilities as an
e undor the Act and ‘the rules and regulations promulgated
thercunder, thal it is otherwise in the best interests of the Corporation, its

holders and the Bxchange, and that it will not impair the ability of the
{atey Seouritics and Exchange Commission (the “Commission”)
1o enforce the Act and the rules and regulations promulgated thereander,
«and such resolution shalinot be effective-antil it is filed with and approved.
Dy the Commission. In making the determinations referred to in the
immedintely preceding sentence, flie Board of Directots may impos¢ on

the Person in question and its Related Persons such conditions: and
© resirigtions that it may in'its sole discretion desm necessary, appropriate o

desirable 0 furtherance of the abjectives of the Act and the rules: and

regulations promulgated thereunder, and the governance of the applicable
" Exchange.

(i) Motwithstanding clauses (i)(A) aiid ()(B) above, in any ca vhere a
person, either alone or together with its Related Persons, would own-orvote more
than any of the above percentage limitaiions upon ¢onsummation of any proposed
sale, assigninent 6 transfer of the -Corporation’s capital stock, such sale,
assigiment or transfer shall not become effective wniil the Board of Dircetors of
the- Corporation: shall have determined, by resolution, that such: Person and its
Related Persons are not .subjeet 1o any applicable. “statutory. disqualification”
(within the meaning of Sectlon 3(a)(39) of the-Act).
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(iv) Notwithstanding clauses {H)(A) and (ii)(B) above, and withowt giving
cffect to same, any Exchange Member that, elther -alone or together with its
Related Persons, proposes to owty, dirvectly or indirectly, of record or beneficially,
shiares of the capital stock of the ‘Corporation constituting more- than twenty
percent (20%) of the outstanding shaves. of any class of capital stock -of the

. Corporation and any Person that, either alone or jogether with its Related Persons,
proposes 10 0w, directly or Indircetly, of vecord or beneficially; shares of the
capital stock of the Corporation constitufing more than forly-pereent (40%) of the
olitstanding shares of any class of capital stack of the Corporation, or to EXErceise
‘voting rights, or grant any proxies or consents With respeet to shares of the capital
stock of the ‘Corporation constituting more than twenty percent (20%) of the
voting power of the. then fssued and outstanding shaves 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 whicht
said Boatd 'shall cxpressly consent); before the proposed -ownetship of such
shiares, or the proposed. exercise of said voting rights or the granting of sald
proxies or consents, of its fitention to do so.

(¢) Required Notices.

{iy Any ‘Person that, either alone or together with its Related Persons,
owns; direetly or indirectly {whether by acquisitionsor by a ¢hange i the number
of shares outstanding), of record or beneficially, five percent ($%) or more of the
then outstanding shares of capital stock of the Corporation (exeluding shares of
any: class-of stock thal does not Irave the right by ils terms to vole generally in the
glection of members of the Board of Direclors of the Corporation) shell,
imimiediately upon acquiring knowledge of‘its ownership-of five-pereent (5%) or
wiore: of the: then outstanding shares of such stock, give the Board of Dircgtors
written notice of such ownership, which notice:shall state: (A) such Porson’s. full
ogal name; (B) such Person’s title or status and the date on which such title or
status was. acquired; A{C) such Person’s (and its Related Person’s) approximate
owhicrship. inferest of the Corporation; and (D) shether ‘such Person- hag the
powar, dirgetly or indirectly, 10 divect the management or policies. of ‘the
Corporation, whether through owiicrship of sceurities, by contract or otherwise.

(ify Bach Person requited to provide written potice  pursuant 1o
subparagraph (¢)() of this Articls FIFTH shall update such notice promptly after
any change in the contents of that notice; provided that no such updated notice
shall be required 1o be provided 1o the Board of Dircctors: (A) in the event-of au
increase or decrease in the. ownership pércentage so reported of less {han one
percent (1%) of the then outstanding shares of any class of caplial stock {such
tnerease oi-decrense fo be measured cumulatively from the amount shown on the
last sueh notige); unless any Ticteass or decrease of less than one percent (196)
results‘in such Person awning more than twenty percent (20%) or more than forty
percent (10%) of the shares of any elass of capital stock then outstanding (at &
time when such Person previously owned Jess. than such -p.crccmagcs)'m stich
Person awning less than twenty percent (20%) or less than forty percent (40%) of
fiie shares -of any class of capital stock tien ‘outstanding (at a. time when such
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Person previosly owned mote than such perceniages); of (B) in the cvent the
Corporation issues additional shares of capital stock (or sceurities convertible jiito
capital stock) or takes any other action that dilutes the ownershipof such Person,
or acquires ov redeems shares of outstanding capital stock or takes any othey
action ‘that ‘increascs the. ownership of such Person, in ench case without any
change in the numberof shar¢s held by such Person.

(iiiy The Board of Directors of the Corporation shall have the right to
require any Person yeasonably believed fo be subject to and in violation. of this
Arficle FIFTH to provide the Corporation complete information as.to all shares-of

-~ stock.of the Corporation owned, directly or indireotly, of vecord or beneficially,

by such Person and its Related Persons and as to-any other factual matter velating.

fo the applicability oy effect of this Article FIFTH as may reasonably be requt;,:i(edz;

of such Person.

) Effect of Purported Transfers and Voting_in._iolation of this Article. It any
stockholder purports to sell, transfer, assign or pledge to any Person, other than the Corporation,
any shares of the Corporation that wonld violate the provisions of this Article FIRTH, then the
Corporation shall record on the books of the Corporation the transfor of only that number of
ghares that would not vialate the provisions of this Article FIFTH and shall treat the remaining.
shares as owned by the purported iransferor, for all purposes, including without limitation,.
voting, payment of dividends and disiributions with respect 10 such shares, whether upon
fiquidation or otherwise. I any: stockholder purports to vote, or fo grant any proxy or ¢htel into
any agrecment, plan or other rrangement relating to the voting of, shares that would violate the
‘provisions of this Afticle FIFTH, then the Corporation shall not honor such vote, proxy,
agregmient, plan v other arangement to:the extent that siich provisions would be violated, and
any ‘shaves subject-tor that arrangement shall ot be entitled to be voted o the extent of such
violation..

(e) Right to Redeen Shares Pirportedly Transferved in Violation: of this Article, 1f any
stoekholder purponts 1o sell, transfer, assign, pledge; or own any shares of the Corpovation in
violation of the provisions of this Article Fifth, then the Corporation shall have the right to, and
shall prompily afier confirming such violation and fo the cxtent funds are legally available,
redeeiii the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of
this Aticle: Fifthy for a price per share equal 1o the fair market value of those shares. Written
notice-shall be given by the Seoretary of the Corporation fo the holder or holders of record with
respect to the redeenable shares ot the address of the holder o holders of record appearing on
tfie books of the Corporation; which notice shall specify a date for redemption of the shares that
shall be not less than ten (10) days nor more than thirty (30) days ffom the date of such notice.

. Any shares that have been so-called for redemption shall not be deemed outstanding shaves for
the purpose of yoting or deterniining the total nimber of shares ontitled to-vole on any matier on
and after the date oirivhich wiitien notice of redemption has been given 1o the holder ot hiolders
of those shares ifa st sufficient to redeei sueli shares shall lave been irrévogably deposited or
set aside to pay the redemption price: fo the holder or liolders of the shares tpon surrender of
certiTicates for those shares. Writlen nofice shall be given by the Secretary of the Corporation to
all holders of tecord wppeating on the: books of the Corporation of any redemption by the
Corporation (including, witlout firnitation, & redemption. pursuant 1o this olause (&) (in cach

3

case, & “Redemption’) not more {han ten (10) days after consummation of the Redemption,
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which notice shall specify ihve number of shates oufstanding after the Redermption of each class
of the Corporation’s capital stock. '

Board of Directors

SIXTH: The number of divectors may be increased or deoreased:from tinte to time by a
resolution adopted by the Board of Directors: Direstors shall be elected by the stockholders: of
the Corporation pursuantto and in accordance with this Cetificate of Incorporation and the By-
Laws of the Copporation, Election of diréctors need not be, by written ballot unless the By-Laws
of the Corporation sh:  provide. The Board of Directors or aity individual director thay be

removed from office in accordance with the By-Laws of the Corporation.

Duration

SEVENTH: The duration of the Corporation shall be perpetual,

By-Laws

RIGHTH: The Board of Dircctors shall haye the power to adopt, amend or repenl By-
Laws of the Corporation, The By-Laws of tlie Corporation may also b ‘amended-or repealed; or
yiew By-Laws of the Corporation may be adopled, by action taken' by the stockholders of the
Corporation. All:amendments to the Corporation’s By-Laws must e made in accordance with
procedutes sct out in the Dy-Lawsof the Corporation.

Indempification and Limitation of Director Linbilit

NINTH:

(o) ludenmification

Board of Directors, members of ‘committees of the Board of Directors and of other comm|ttees of
the Corporation, and its exceuiive officers, and may provide indemnification for its other officers
and its agents and employees, and those serying ariolher corporation, partnership, joint venture,

frust or other enterprise at the request of the Corporation, ity each case 1o the maximum extent
permitted by Delaware law; provided, however, that the Corporation may limit the-extent ofsuch
indemnification by individual contracts with ifs divectors and excoutive officers;. and, provided,
further, that the Corporation shall not be required to indemnify any person i ‘canuection with
any proceeding (or part thereof) initiated by such person ‘or any procceding by such. person
against ibe Corporation or its: directors, officers, employees. o other agents unless (i). such
indemnification-is expressly required fo:be made by law, (i1) the: proc oding was avlhiorized by
the Board of Direclors of the: Corporation of (ii) such indemnification is provided by the
Corporation, i its sole discretion, pursuant 10 the pawers vested in the Corporation under the
General Corporation ‘Law of Delaware: :

jen, The Corporation shall provide indemnification for membets of its

; Liabdlity, To the fullest extent pol prohibited by the General Corporation
Liaw of the Stale © , s it exists on the date this Cettificate of Incorpotation is-adopted
o as sueh law may later be amended; no dircclor of e Corporation shall ‘be liable to the
Corporation or its stockholders for monetary damages foi airy breach of fiduciacy duty as 8
dircetor. Noamendment to oF tepeal of this Article shall adversely affect any yight or protection

(by Limitation




of o director of the Corporation that cxists at the time of such amendment or repeal with respect
o any actions taken, OF inactions, prior thereto.

Action without Mecling

TENTH: Action may be taken by the stockholders of the Corporation, without a meeting,
by written consenl.as andl to the extent provided at the tithe by the General Corporation Law of

Dabnwvare.

Comgmmise or Other Arpaigement

ELEVENTH: Whenever a comproinise or arrangement is proposed between the
Corporation and its creditors or any class of them andfor between the Corporation and its
stockholders or any class of them, any cowt of equitable juvisdiction within the State of
Delaware may,, ol te- application iii-a summary way of the Corporation or of any crediter or
stockholder thercof or on the apphication of any recelver or receivers appointed for the
Corporation under Section 291 of Title § of the Delaware Code or on the:application of tustees
in dissolution o of airy veceiver o receivers appointed for the Corporation under Section279 of
Title 8 of the Delaware Code, order a meeting of the creditors or class of credilors, and/or of the
stvckhiolders or class of stockholders of the Corporation, as the case may-be, to be suinmoned in
sieh manter as sich cour directs. If a majority in munber representing three fouiths invaluc of
the creditors or class of ercdifors, and/or of the stockholders: or class of stockholders off the
Corporation, .as the: case may be, agree {o -any compromise: oF arrangement and to any
reorganization of the Corporation as consequence of such compromise.or arrangement; the said
compramise.or arrangemént and the said reorganization shall, if sanctioned by the:court to which

{he said application has becn made, be binding on all the. creditors or class of creditors, and/or on

all.the stockhiolders oF class of stockhiolders, of the Corporation, as the case may be, and alsa on
‘the Corporation,

Amendment of Certificate of Incorporation

PWELETH, ‘The Corporation  reserves ihe right o amend this Certificate of
Tngorporation, and fo ohange or repeal any provision of this Certificate of Incorporation, in the
misnner preseribed at the time by statule (provided, howover, {hat any such amendnient, change

ov tepeal must be first approved by the Board of Direclors), and all tights conferred ‘upon
stockholders in this Certifieale of Incorporation are pranted subject fo this reservation. For so
long asthe Corporation shall:control, directly or hidirectly, an Exchange, before any ainendinent
to or repeal of a1y provision of this Certificats of Incorporation shall be effective, those ehanges
shall be submitted ta the Board of Directors of such Exchaiige and if the same must be filed with
or fifed with and approved by the Cominissian before: the: changes may be effective, under
Segtion 19 of the Ast and the rules and regulations pmm.l.l,\ga{cd {heseimder by ihe:(}mmnission
or otherwise, then the proposed changes (o the Cortificate of Tncorporation of this Corpovation
shallnot be elfective until filed with or filed with and-approved by the Comiission, as thecase

iiay be.




The wndersigned hos caused this Amended and Restated
Cextificate of Incotporatiosn fo be exeouted this dth day
of May, 2011.

By: 5‘:{: e ((U ¥ Mwuw‘“‘~%~“w‘”"«.‘h\

Anthorized Offfcer

Name! .‘E‘rlc,_,S wranson
“Title: Sceretaty
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AMBENDED AND RESTATED
“ BYLAWS OF
BATS GLOBAL MARIQEDS, INC,

ARTICLE Y
OFIICES

' e initll registered office of ihe Corporation iiy e State of Delawaie shall be Jasnted ot
1209 Oppnge Sticetin the City of Wiknlnglaw, Counly of New Castle, State oT Delavnre, The initinl
vepistered ugent ol sich addressshull be The Corporation ‘Teust Compruy. The Corporation miny
have stich other offiec or offices, either within of withont he Siate of Delawas, a8 the Board-of
Diveetors mny from Hime to thne designateor ag the purposes of the Corporntion may reqh fre fiony
{hme fotiie,

ARTICLY 1Y |
STOCKHUOLDERS METINGS

Seation 2,04 Place of Meathips. Moclings of the Siaekholders ofthe Carporation shallbie
heldat sugh place, either within orwithout (he State ol Delnyare, us may be degipnated fromtimélo
e by the Doard of Diseeiors.

Seelion %02 Auwnmal Meeting.

(y The anninil imceting of (he stookliolders of the Corporation, Tor thé puipase of
cleetionoldivestovs and for siich otherbusiness as may Javefully come before ity shall be hekd on the

titird “Presday of Jnuary-of each yearor al such other lime asmay be destgnated from ime o time
by the Board of Diveelors. ‘

by  Ata annl mécting of the Stoekholders, only stieh biisinessshall be condueted 88
sl have: been praperly browght before the: meting. Yo be properly broupht belore an aimual
meeting; bughessmust be: '_(j&)isp,eoiiﬁcc'li in the:notice of ticeting (or anysipplement thereto) given
by orat he divection of the Bornrdiof Diveetors, () atheitvise propotly browught before the meeting
byt oral thedirection of {he Board of Divoelors, or (C) otherwise praperly brought velare the mesting
by a-Stookhalder, For business o beroperly brou ght belore annuad mesting by a Steckholder,

(he Stockholder st hpve glven timely nolive theveof in wiithig 1o the Secretavy of the Corporglion.

To by Gmely, o Stoekholder's nafice must e delivered Jo oy madled and recoived ol the principal -

exeoulive afficesof the Corptaationnot Inter than 1he close of bushess on the sisticth (60h) day noy
enrlieic than the-close of business on e incticth (Q0IhY day prior to the first mmiversary of the

preceding sci’s annugl mestings proyided, howeyer, ,lls;gli;"ilx'lli’a gvent that no annunl fiveeting Was
et iy fhe jprovions yoar o fhie dite of the anpuint meet a g been ohanged by more (i thitly (30)

diys frony the date contempluted Al tie time of the provions year's proxy statewent, notice by the
Stoekholdar to be fimelymust be 5o yeecived not entlier than o close of business o the nhegieth
(901h) day:priok 1o:sueh anunal miecting and nol later thaw {hzelose.of business on the Interof the
sheticth (60t day prior torsuch aimualmeeting or, Dy thgevent b unnounstmont of the dnteof
sueh il mesting s fivst made by the Corparition fewver than sovonty-(70).duys priorio thedole
of suich-sunush meeting; e close of business on the tenth (10th) doy following the day on which
p\liﬂi‘o_i\n‘mnncmnuiﬂ ol the dute of such meetinp & fivst made by the Corporation. A Siaokhalde*s

A R A e
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notice 1o the Seeretary shall sot forthins o enchomatier tht;a‘g‘l'm:’klmk’tcs‘_’pmp‘az:csz o biing before the
amnual meeting: (1) @ brief deseription of (e business desired to be brought fiefore fhe nomial
mieeling mnd the peasons:for conduating such buainess ol e annual meeting, (i) the name: and

"\

address, neheyrappeay m‘y-{i‘xe\(jm‘pc’)tfnj(irm’s:boaks:, af he Stoeklolder projivsing auch businuys; (i)

the vlass and nuimber of shaves of the Corporation which ave henefictally owned by the Stockbalder,
(v) amy mialerinl Jnterest of the Stockholder in such business and (v) any other fnfarmation that is
vequired to be provided by the Stockbolder pursuant o Regulation 1A wnder the Secwities
Rxchnge Actof 1934, 08 pinended (tho 1934 Aet™), in his capoeily as i proponsnt to:4 Stockholder
propogal, Notwilhstanding the foregoing, iy ovder to inolude inforniation avith respeel 10 4
Sockholder proposal i the proxy statement ind form of proxy for o Stockholdur’s mecting,
Siackholdors must provide notice ns required by the repgulations promulgated wnder the 1934 Aet,
Nalwithsinnding, mything in tese Bylaws tothe contraey, no busineay:shall be conduetet at.any
antital pieeting exeopt in-nceordaned with thoe pracedures set for(h in this paregeaph (b). The

chairman of the aunval meeting shatl, if the fots waerang, delermine and deelare 6t the meeting thal

business wasnol ;>}'015Q1i1_y brought helore the meeting and insecordance with the provisians of this
paeagraph (), and, 16 he should se delexmine, fig shalk so declare ot (he meeting thal any ool
business not properly brought hefore the meeting shall not be tenngncted, '

{¢)  Onlypersons who:nre pominated in aceordsice with the procedures sel forth in this
Seotlon 2:02(c) shall be eligible fovelection asdin clors, Nominationsofl persons for eleetion tothe
Dowrd of Diretors of the Corporalion may be iade al a meeting of Stockhalders: by ov-al the
direetion of the Board-of Dircetors or by amyr Stackholder of the Corporation entitled (o.vole ih fho
eleotion of direstors al the meeting who complivs with the notice procedures-sel forh in this
parograph(¢) and Section 4.1 of that verlainJnvestor Rights Agreemont (thelnvestoy Agreemem™);
dated Januaty 1, 2008, as may e amended fron tne-to e, for so long s sieh Investor
Agreenont is i effest »__j(onpi{a'l‘izcii tering by the Tnvisstor Apreement ghall have the meanings
assipied loThem iy sueh 3\{’;=stol?ﬁ,:gr¢nxx1cxmt,acopyo['whieh is nttached fo these Bylaws s Bxhibil
A ‘Suchnominatious; other fhan thosa made by or al thedire

ton of the Board of Divectors, shall
e made prrsuant totimely natice I wiilliviy to the Seerciry of the Corporation in necordanee with
the provigions of parag aph (b) of this gection 2.02; Such Sluckholders notice shadl set fotly (i) as
to-encly person; 1 oy, whom the Stockholdé proposes (o nomindte for election or re-clection as
diveclor: (Aythename, age; business address ond yosidence address of suoh porson S(B) theprinspul
oecupuiion or employment of siieh person, (C) the classand number of shives of the Corporation
- which ave benelicially awned by such porson, (DY « deseription of il wesngements of
inderstandings between ihe Stoaldiolder-und eneh fiomines gndd anyolher person oF persons {haming
guchpersonor persons) pursuaint 1o which thenomhiations areto be e by the Stockholder; aird
{18) any other Information relating; fo such person fhal is requived to be diselosed in solieltniions of
proxies for election of giveclors, or is othersise required, in Gach case pursuant io Regulation 14A
‘ 51934 Agt Ginehnding without imfiation suchperson’s wiitienconsent to buing named in the
proxy atement, i any, us o nopvinee aid fosetving as diieotor 1T eleotod); and. ()48 1o such
Stockholder giving notice, the mfarmation reguived to be provided purstant 1o paragraph (b) of this
Seetion 2.02. Al thereques of the Board of Divectors, iy person nominated by a.Stockholdey for
sloctionas adiveetor shal) fuinishiothe Scovalary-of the Corporationthal by formation required fohe
‘seit forth in the Stockholder's netioe of naminadion whicl pertalus to the naminge, No pevson shal}

he cligible for cleotion as a direetor of (he Corporalion witless pominated Inascordace with the

procedures sel forth In this _-pmffx‘gmph' (e), The chuiman of the megting shall, if the. facis ywnirant,
determing and declie Al ihe meeling that & nominaton was nolmade: n aecovdiice with the

2
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3‘)1*00,{:61\\?03 1);':{339;'?1)0:! by these Bylaws, and il o should so deterniing, ho shall so deohwe at the
mecting, and e defeetive homination shalf b disregarded,

Soetion 203 gpeuial Meelings:

@  Speeial meetings of the Stockholders of the Corporation may be ealled, for any
pUrpseor PUIPOSES, by (i) the Chalrmun of the Baard-of Directors, (1) e Chiel Bxecutive Ofticer,
(ift) the Bonrd of Directors parsaapt to-a r(j.sélmi'm)undaplc‘ﬁ Ty o majority of the tolal number of
anthotized divectors (whatherov not hert existany vacancies provionshy: horized directorships
al thie timo pivy such resolution is presented to e Doavd of Diveetors for adoptlon) or (i) by {he
holders of shares entilled to east not Jess than o pereont (10%) of the votes al (he niceting, and shall
Pio held af siichy place, on sueh dale, madat such Gineas the Bomd ol Divectars, shall fix,

(b e speeial meeting is called by qny person of PETSONE other than the oard of
Divestors, the vequest shafl be in writing, speeifyinghe goncrdl nature of iho bushess proposed (0 be
wansaeted, and shall pe-dolivored personally oraent by jegistored mall orby felographic orother
Tacsimile wansmissionto he Chufrman of the Board of Dircators the Ohicflixesutive Offieor, or (he
Soerctury of the Corporation, No Business may be ransacted af suchspeel )mcalin‘g‘ulhcrwisczihan
speoified in (o notice. The Boged of Dircotors shall determine the lime and placeof suehspeetl
mesting, whieh dhall e held nat Jess Uy (hirtyfive (35) normore than one hundred twventy (120)
days ufier the dnte of the receipt of (he goquust, Lpoi deterninntion of the timeand place of the
mesting, the officeiteceiving the réquest shall ennse notiee to be piveir fo.the Stockholders entited
fo vole, In accordansesvith the provisions of Seotion 2,04 of these Byluws, 1T the notles is not given
witlihs sixty (60) days after the vecoipt of the yaqugst, the person o porsonisrequosting fhe meeting
iy set the time and place of the meeling and pive tho notice, Nothing confained i (his Seetion
9.03(by shul) be constrneil as fimiting, fixing, ovallecting the Ure wheén a mesting of Stoskholders
catted by netonof {he Boned of Diveetors may be held,

Scotlon 2,04 Notleo of Meotings, Breepl os ofherwise ;}m\{mad.\.\iy-*i’iiw oy the: Certliionte
of Incorporation, writien notice of each megting of Stockhalders shalibe given nol less thnten (10)
yor more tian shity (60) da picfore the date of the meeting 10 encly Stockholder entitled o yole ol
such mecting, sueh nolice:{ ;
meoling. Woliceof the {ime, plage and purpose of miy meeting of Stockholders.mny bewaived.in
wriling, signed by {he person entitled o notice thereof, cither before or aNersuchmecting, and will
e wnived by any Stockholder by bls alfendunce: theveatn persop or by proxy, exceph when the
stockholderatiends jmeeting forthe express purpose of objecting, al the beghming of the mieeting,
o the fransaetion-of any business because the mesting is ot faiilly called or eanvinsd, Any
Stockholder so wiitving noties of such meeting shall Po-hound by the p;*accctliuga:nl‘me)? suph
sceting fnallrespeets s i dito naties (hereof had been givon,

Goolion 2:05 Quorum, Al Al meetings of Stockholders, excepl whore oherise provided
by stataie:or by the Cortificaie of Tncorporation, or by (hese Bylnws, the presence, in person oi by
proxy duly authoitzed, of the holders of o miajority of the aulstanding shares of stovk enfitled fovote
ehall-constitute o quoramns for ihe ransaetion of busiiess. Ty the abaence of a.quorim, ahymeet fngol
Stackholdersmay be adjourned, from Himé (6 1ime, either by the ehabinan of the meeting or by vole:
oft thie holders of  majority of the shares reprosented thereaty but no- ofher hushiess shall be

trinsoted atsueh meeting. ” The Stoekhoklers prosent at o duly ealledor convened meeting, alwhich

gpecily (he plaeg, dute and howr and PUIpouse oF PUIPOSES ol the




A guorum s prosent, may sonifinue 1o transnet buginess until adjournment, notwithstanding he
withdrawval of enough Stackiolders to {eave losy thay d-quorim. Bxoeplas athenviseprovided by
L, e Corlificateof Incoparation or these Tylawws, af) action taken by theliolders of pmajority of
the vole cast, exchiding abstentions, al noy micetg nlwhich aquorim i preasnl shall bio valld el
binding upon the Corporation s provided, however, that direetors shall be clected by a pluality of the

votes of the shares presentin person or represunted by proxy at the ieetingavnd entitied lo volean

tie cloction of divectors, Where:a separate vote by a clnss or classes or series 18 required, except
where olherivise provided by the stafute or by the Centifiente of Tncorporation orthese Bylaws,
niglorityof (he oulstindingshares of sueh elnss o olnsses oraeries, present iy person oriepresen led
by proxy, shall constifate pquorim entitled fo (ke action with respeol to thad vole on thal matter
and, excepi where ofherwise provided by the statuie or by the Cestificate of Tncorparation or these
Bylmwa, the allivmative vateof the majority (plurality, in the caseof the cledtion of divectors) of the
voles cast, exeludig abstentions, by the Toldors ol sharesof sueh elass or ¢lasses o serles shall be
the nof of auch cligs ov classes or serics.

~ Bee o206 Adjoryrnont and Nollee of Mjmﬁ:mwd Moetings, Any meeting of
Stosldalders, swhether aimual o speeial, mny be adjourned from finie fo e eliher by the chul
of the mceting or by the vole ofy mujorily of the shareseasting votes, exchiding abstentions. When
wmeeting isadjourncd fomother lime o place, notice need not be given of the adjovrned meoting if
the (inse and place therool sre announced ol the meetingat which the adjourmmont i taken, A the
adiousned meethg, {he Corporation may tiansnol any Hustness whichniight have been trangratad af
thye original meeting: ¥ the adjousnment is formote than-thlrty (30) days orifafier the atljournment
1 new record dnte s fixed Tor the adjouried mesting, o notlee of the adjoined meeting shall be
given foeaeliSlosklinider of record-entitled 10 valeal the moeling,

Seellon 2,07 Vollng Rights. Yar the purpose of defermining those Stoekholders entitled fo
vote.nl myy meeling of the ackholders, except as otherwise provided by faw or the Cortifteate of
Ineorporation, only Jersons in swhose names shares flwid on thestockrecordsolihe Corjiorition on
tye record dale, ns provided'in Seetion 6.04 of these Bylnws, shall b entitled lo voleal angrmecting
of Stockholders, Fvery porsons entitled to vote o exceute consents shall have the right ta o so sither
iy personior by an agent of agents authorized by o proxy goanted:in accardin with Delaware faws
An agent soappointed need fiol Bt Stookholder, Noproxy shaf) be voled wlter fhroe (3) yanrs Trom
il dile of oreation unless the proxy provides. for a langer period, ‘

Seellon 208 Jobit Owiers of Stoele, 37 shaves or othor seeuritles having, voting power
stand o record fi the names of two (2) or move porsons; whother fiducarics, meimbers o1
;mv(narsﬁhip, joint lenants, tonuts in commen, fenants by the ontirety, or otherwvise, oriliwo (2) or
more pasonsh ave the same Tiduciavy velntionship regpieeting the same shaves, unless the Seeretuty fs

plven wirdtien notice to the contrary and 1§ furiished with » copy of the strumont or urdor

appolnting teny-or ¢rnling the relationship whercin it is so provided, (heir aets with respect 1o
volingshall have the followhngeffeol: (n)ifonly one (1) votes, his aetbindsall; (b iMmore than one
(1) voles, {he det ofihie matority so voting binds 61 (e) it more than one. (1) vales, bul thevate Is
evenly splitonany particular matler; ench Tastian iy vote the securities in &mcsﬁom)r()pm-limm_;'iy.‘ _
or may apply- o the Delaware. Court of Chaucery Tot velef as provided in the General Corporation
Lawiol Delinware; Seclion 217(b), 1f the insteument. filed with the-Secrelary shows that auy stich
ey Isfield thunequal int
o majorityof eves split in nterest,

s, 4 najorily orevensplit for the pirpose ol siibseetion (€) shallbe -
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Geetlon 209 Listof Stocicholdors, The Secreliry shail prepare and make, atleast ten {10)
dnys hefore every weeting of &1 Kholders, o complete list of he Stackholders entitfed 10 vote al
sald meeling, arranged in alphabetionl order, showing e addvess of each Stockhalder and the
niinher of shaves: yepistered Tn the neme oF gach Stockholder. Such ist shall be open the
xnination of sy Stockholder, for any purpose gesmune (o the eetiing, during ordinary bisinoss:
hours, far-a peviad of af least len. (10) days prior o the miseting, cither at a place within the oty
where e meeting b to be beld whioh place shall b specif fod in the netice of the meeting, or, ifuof
specilied, af the place where he miceting is o be held, “The tist shiill be:produced and kept ot the
e wd place of mceting during the whole time thereof and may be Inspected by any Staekholder
yihio Jspesend, : ‘

Qaetion 200 Action Without Meeling,

1) Unless otherwise provided inhe Certitionte of Incorparil lon, aisy wetfonrequived by
statinie 16 be taken al any anhual or special meeling ofthe Stockholders, orany nelion whichanay be
Jken ptany ainuinl orspeeiad mesting ofthe Stacicholds ry bo taken withiou! & meeting, without
prior itolice and withoutn vale, it a consent inwriting, seling fovth the nelion go taken; sl be:
signed by the folders of oulstauding stock havingnot less than e minimun wumborof voles that

woild benecessary o oulhorize orlake sieh aoiomal n meeting at which-all shaves entitled to vole
thereon were presenl andvoled,

(b Bverywitlenconsent shall beur (he date of signature of cach Stockholderwhosigns
(he consent, wivd o written consenl shall be elfeotive (o (ke the corparate: aetioiyeelsived to Herein
wnliss, Withinsisty (60).days of this eardiest dated consent delivered to the Corporntion Ty thenumner
Jerchy requiied, writion consents signod by n sulficiont munbor of Stoekholders to take action are
doliveied (o the Corporation by-delivery toits rogistercd office inthe Stateof Delaware, ils-px‘-hwi;ml'

o

plagy of busiuess oF an officoror agent of the Corporation having custady of the book in which
procegdings oC‘mccti‘ngs-be{;ac olders avoricardod, Delivery madelan G nticn's registored
office-shall be by hund av by cortificd orregisterad i, vetmn reeelpl r'c‘g;u(,%smd, »

oo

() Prompunotice of fhe:nking of the corporale action withaul & meeting by leas han
wnanimous writien consent shall be glyeniothose Srockhalders whio havenof consonted n writing,
(e fetion which Is consented foissuoh us would have required thefiling ofw cortificate wndler finy
seettonol the General Corporali i Lawof the Sinte of Delasvare vk fction had been yotedon by
Glockholders at o meeting the sof, then the cerlifiente filed under such setion shall siate, i Hewol
any statement required by suchyseotion concerning any vale of Stockholders, thal wiltien notiec und
swrit{en congent huve been given s provided in-Seetion 228 0f 1o Genernl Corporation. Law of
Delaware.Nolwithsianding (he foregolng, nosuelaction by \iitten consent may be taken following
the closing of the iuitin! public-offering purstant lo an eifective rogistration statement under the
Soorities Act ol 1933, 48 amended (the * 1933 Aet™), covering Uit offeraind sale of Common Stock
of the Corporation (the “nitial Public Offering”):

o

Beelion 201 Ovganfzation,

(ny  Alevery meeting of Stockholders, the Chainngn of the Boivd 6f Direetars, on, il 4

Chnirman hasnot been appointed or fsubsent, the President and Chiel Bxeautive Offiver, anifthe
Presidont Chiol Bxeeutive Oflicer 15 absont, a chalrnn of the meeting ehosen by nyjority n




fterest of the Stoekholdets entitied to vule, prosent in person or by proxy; shall aict a8 chatrman.
‘The Seciatary, on T his absence, my Assistant Secretary direoted Lo do so hy‘;lixe'l"ycsidm\t and Chiel
Tineeutive Offizey; shall nel ag scoretury of thebieeling

(b)  “Ihe Bonrd of Directors ol thy Corporation shall be entitled to.make stich nuiles or
vepulations for the. conduet of meetbips of Stockholders a5 1 shall deem necessavy, appropriats or
convenient, Subjeet 1o such rules myd ropulations of the Bonvd of Direstors, i any; the ehiirman of
the mecting shall have (e sight and puthority to preseribe such rules; reguintions and procedures and

(o o a1l such nots as, i the judgment of such chafrm, are necessary, appropilats or convenient Tor-
fhe proporédiiduet of themeiting, including, wilhioti Timitation, estublishing my agendy or-ovderof

buginess for the moeling, yubes and proceduros for imwtaining ovder ol thomeeling pndthe safely of

" those present, lnitations o purticipation in sueh meeting to Slockholdurs of yeeord of the
Corporation and thelt duly mthorized and constituted proxies and such other persons as (he
chaitman shall. permi; yastrletions o1 entey o the mectiing after the time: fixed for (he
connienceient thereof, Timilations on he lime alfotted to-questions or commenta by pruticiprnts
and regulation of'the opentng and clasing of s for balloting on mutlers whichare o be voted
onby bllot, Unless und fo the extont defermitied by the Bonrd of Divectorsior the chatrmnn of fhe
meeting, meetings of Stoekholders shall nat be requived (o be held i aseordanee with-rulss of
parlinmentary procedure,

ARLICLIL 1
DIRBCTORS

Seetfon 3,08 Number and ‘Term of Office, “The Boiwd © { Dircetors of the Corporation
shinll consist of one ox"‘mor'fg;‘{mcmbws, {he imber thereof 1o b detepnined rom (ime 1o the by
resolution of the 13aund of Discetors unloss otherwise provided lo the Certificate of Tncarporation.
Directors need notbe Stackholdersunless sorequired by the Certificate of Ingorporatian, 1T forany
eivise, the diretors shall ot havie been glested al an sonual meeling, they sy be ¢lusted 48 goon
thereafior as conveniont af & specinl mseling of ilie Stockholders catled Tor tht purpose in the
manner provided in these Bylaws. No person that is subjuct to auy shatulory disqualitiention (as
delined in Seation 3(a)(39) of the 1934 Act) may be o diveclorofthe Corporation.

Sestion 3,02 Vowers. The powors of the Corporation shall be exercised, fts buginess
condueted and ils property controlied by the Board of Divesfors; excepl as may be-otherwise
provided by stutite or by the C lifiento.of Insoyporation: The Board of Disectors shall hove the
power to nterprel these By-Law

s and iy Interpretation made by i1 shatl be Tinal ud conelusive,

Soellon 3,03 Vaesicles, Unless olherwise provided in the Cortifienteol ucorporation, Ay
veancies.on the Bowd of Dlvectois resulting from dentl, yestpantion, disquulification, gamovilor
ather cavses and any newly erenfed dircetorships resulting From: any incrense tn Uie mimber-af
divectors, shall unless the Board of Direetors dolermings by rasolution thatay stich vacansics or
noyely vrealed directorships shall be filled by Slockholders, b filled only by Mo nffismative vote o n
wijority of he divestors {hen in affice, 6ven though less than arquori of theBoard of Divgolars,
Abydirectorelected in acordance with theproceding sentonct shall hold office for thevemainder of
the Tall texin of the divesloy forsehich the vasaney was ereuted-oroceurvoid and until sueh direetor's
successor shall hove beow elecled and qualtifed. A vooaney i the Ba d of Divpetors shatk:be
deemed 16 exist under this Byt i the ense of (e deathy, yomoval or ¥ nition of any divestor,




Soation HoM Restgnation. Any diveetor may vesipn at any { inie by delivering his wyitten
resipnntion to the Qeorotars, snel resignation 1o spoeify whethey i swill be effeetiventa partioular
fime, upon rgegipt by the Seerctary or at the pleasure of the Poard of Dircetors., If no.sueh
specificntion ls made, it shall be deamed effeotive at (he plensure of the: Bonrd of Direetors, When
ang.or ore diveclos ahall vosignfrom the Dol of Diractors, ¢f feerive il & futiire dite; mnjovily
al'the divcetorsthen in olfice, including thogewho hpveso resigaed; shall hove (he powrto il sueh
vaGRICY Of vaennuics, the yole thereon lo take-offeel when such |jcsirgm\t3ib,n or rusigiintions shindl
Decame elfeetivy, andench Dircetorso chosen shall hold offiee for the unexpired portion ol the lerm
ol the Direetor whose place shatl be yaonted and until his sieocssor shall iave been duly elected and

quadified.

Soctlon 305 Removal, Subject (o the rights of the holders ol any serics of Comimon Siack,
he Board of Direelors or wiy individual divecton inay be remeved from olfice al any tine (i) with
cquse by the affirmalive vole of at Jensl aixty-six dnd two-lhivds peresnt (66 213%) of llie yoting.
power-of nll th (hen-outstanding shares of volingstoel ol the Corporation, entitled to vole al a0
cleetionof divctors (the * otirig Staek™yor (i1) withou e by he alfinmdive vole:of theholders
- ot Jenstsbety-shx and two-thirds pereent (66 200%) of i voting powerol ull the ten-otstanding
shaves of the Voting Stock,

Seetfon 306  Meelings:

(@) Al Wastings: The annunl ‘megting ol the Bamd of Dircelors shiall be held
immedintely beforcora fien e annual mecting of Stoekholders and af the place where such neeting,
is hiedd, No notice of an wiial meeting of' the Bonrd of Divectors shall be neeessnry and sch
mecting shall be held for the purpose of eleeling afficers und transacling sueh othor businossns mny
fawefully come before it

by Regula PiFactings, Unless olliervise specilied by the Centilicale of ncorporatioi,
regular mectings of the Yioard of Direotors shafl behield al any place syillshy o without the-State of
[)g:thyvnve’nﬂri oh has beeh designated by resolution of the Bourd of Diteators oF fheswritlew consen!
ol all divectors:

_ )y  Specinl Meatings: Unless oflierivise spoelficd by the Ceslifionlp of Tncorporation,
specia) meetings of the Boa [ Dircotars may be held atany fime and place within or without the
Slateof Delaware wheneyer @ d by the: Chajrman of the Bonrd, the Pregident and Chiel Brecutive
Offiecy-ar any two of tie direciors: ’

(d)  Telephone Meolings. Any menber ol the Bonvdl of Diveetors, orol any coninilise
(hereof, muy priticipate in-a niceting by means of conferenes telophone-orsimilar comniunientions

gquipment by mems of witich all persons participating 1 the meeting ean bear eaeh other, and

partleipation in 4 meeling by such means shall constitute prescneo i person ot snch meeting,

@ Natiee of Meetngs: Natico of the fime md place of il spechal meelings ol the Board
of Directors shall be ovally-or inwiting, by tslephone, [acsimile, lelegraph or tolox, dnring noringl
bushvess houes; at fenst Lwenty-four (24 howrs before the dafe and time ol the-mieling, or senl in
wiiting to ench diveclor by fiest clags il ehurges prepaid, at Jeast throed dnysbefore thedateal

the meeling, ‘Woljeeof any meetingmay be wabvedin wiiting gl any tmebefore oiaflerihe meeting
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and will s waived by any diveelor by altendree, thereat, oxeopt whien: the diveotor attonds the
meeting for (he express puEpose of abjecting, af the beghming of he micetig, to the tansnetion-ol”
any business hecause the meeting fs hot lawfully calfed or convened.

()., Wabver of Notlee, The (ransuetion of ull business at any vieeting of the Bonrd of
Diveelors, oy commilice thereot, howeverealled or noticed; o wherever held, shall he s validas:
though had at a niceting duly hekiafter regular eall mid notice, ifa guorum b present nud 11, either
before orafic {lic meeting, each of thedircolors wat present shall sign  writlen waiver ofnotlee. All
syl waivors shall be filed with {hic comparate records or madenputt ol the minutesof the meeting.

Seetion 3:07  Quortm mid Voling,

(@)  Unless the Ceriifisate of Jncovporalion requires a geenter number aud except with
yespoct toJn;‘ulcn::ﬁ.ﬁcﬁﬁomuﬁ,_ﬁs;lio_n‘s:m‘i singundor Seation 10,01 hereof, for whicha quorum shall be
onethird ol the exaet sumber of diiectors fixed from time 1o finie I nceordanee with the Cer tHiesle
o,l’.»l1)001'{»}0)‘;“‘(10:1‘, 1 guorum of the Bopedof PDlrectors shall consist of a majority of the exact numbsr
of directors fixed from timeto Ume by ths Bonrdof Diveators th accordmice with the Cortifieate of
facorporation; provided, however; 4l nuy meeting whether @ guormm be present.or olhurwise,
majority of the directors presentmay adjourn from lime 1o time witl the ime fixed forthe next
pegulae nieeting of (e Board of Direclors, without: notice. olhier thasy by ennovscement al the
mecting. '

by M cach meeting of the Board of Diveetovs sl whichaquoriimis present, all questions
and business shall be determined by the affirmative vote ofn majority.olthe dircetors preseid, wiless
1 difterent vote be required by lavs, he Certifionte-of Ineorporation or (hese Bylmws,

Sectlon 3,08 Action Withont Meeting. Unless otherwise restricted by the Certi fieateol
Inoorporation of liese Bylaws, any potion requised or permitted (o B tnken atany meeting of the
Roard of Directors oroftany commitice thergof iy he inken withoul o meeling, i all niembers of
{lie Board of Divectors oy commitice, asthe casemay be, consent thereto fn writing, and such weiting
or writlngs ave filed with the mipules of‘préccc(iim;s‘oHhc Roird:ol Direciors or commilies.

Saction 3,09 Weesand Compensation, Direotore shall be entitled 1o such compensation
for Ui servloes s mny. be approved by the Bonrd of Dircelors, ehding, 1Fso approved, by
,l,‘,b‘soh\!im!‘.lé).i?irh_(;;Bnmfd of Directors, 4 fixed swm and expenses ofattendunie, ifuny, foratiendunee
at ench regulur orspecinl meotingol the Banid of Dlrectors and b any meeting ofneommitice of the
Ronrd of Divestors, Nothing herein contained shall be constiued: to precinde any. divector froi
sorving fhe Corporation jn any other capaelty as an officer, agent, employee, of olhenwise and
receiving compensation therefor, '

Loolfon 2,10 Comnliices:

() Exoeutlva Commilitee, The Noard of Direetors may by vesolition passed by a
majority of the whole Bomrd of Direelors appoint an Rxeeutivs Committee Lo consist of'one (1)-o
more membersof e B avd oI Diveclors, Phe Bxeeutive Coannnittee, 10 theextent parmitied by law
and provided in the resolition ofthe Board o Diréctors shall have md may exereise nll e powers
aid authority of the Board of Wivectars fiv the management of the: business sind affales of the
Corporation, inclucting without Titdtntion thepoweroy authorify to declaren dividend; tomithorize

>




the fssuance of stock md o adopt acertificate of osmership andmerger, and niay authorize the el
of the Corporation fo be alfised toal) papers which may requive it; bt no sch committes shall have
the power of authority in veférence 1o amonding the Certificate of Incorporation (exeep! that &
gommilies may; to theextent authortzed In the vesolution orvesolutions providing for tho issuanee of
shotes of stock adapted by the Boaed of Dircelors fixihe designations and any of the prefercnees ar
vightsol such shares relaling to dividents, redgmiption dissolution, my distribution o ussels of the
Corporation oxflio conversion inte, or the exohnge of sucly shives for; shures of ny other clnsy ov
classoworany otlicr serjes of the same orany oiher cliss or clagses of stock of the Cofporation or iy
themmber of shaves of wny series of stock or authorize e Increase or deerease of the shaves ol any
serfes); adop.l‘in.gﬁu"a[»,i‘.jr;c.mcnvx(:of merger or consoldation, recommending lo the Stockhalders the
sale, Joage or exchange of all ar subst antinlly- )l of the: Corporation’s property md assols,
recommendinglo ihe Stockliolders n dissoution of the Corportion o3 revocation of aclissolution,
or amending e Bylaws of the Corporntion,

Other Commitiees, Tho Bonrd of Diestors inay; by resolution passed by-a-majority

_f the whole Board of Directors, fiom tme to thne appaint sueh other committees ng may be,

poritted by Taw Sueh othier-commitices appoiited by the T3aard of Dhegtors shull consist of one
(1)ormore members of theBoardal Direotors and shal) have such powers and perform such duties
as iy be preseribed by the resolution orresolutions erealing sueh eommittecs, but innocvent shall
such committee have the powers denied (o (he Byccutive Comnittee Intiese Bylnss,

(¢)  Term. Fach iember of a comuiiice of the Board of Directors shall serve f termon
(e commiliee soexistent with such anember's teror on (he Bogrd -of Plreclors. Thiv Bonrd. of
Diveetors, subjeet to the provisions o fsubseetions (0) or (b) of this Rylawmay ey tHino increase:
or decrease thepumber of members.of & commilice or lerminle the existence of o commitiee, The
mombership ofn commitlee member shalbtermtiate on tho dateolhis denth or vohumtary resipnation
from the committes o fram the Bomd of Directors, TheNomd o Direstors mayat any time for sy
Joasoi remove sy ndividual commitiee member and the Roird of Diveetors may {1 any commlitec
vasancy ereuted by death, vesignation, removnl or increase v the number of members of the
commilttee. The Board of Divectors mny dosignale one or niote divectons as allernate members of
any commities, who may replact any abisent o disqualified wombor-at my meuling of the
comities, and, In-addition, in the absence oF disqualification of any mamber of i commilles; the
memberor members theveof prosent af auy maetingand not disqualified fromy voting, whether oriol
heorthey constituies qgmnﬂ‘m,_,nmym_um‘inmus‘ly appointanathermenber of thie Bowid ol Dircelors
{0 elat the moeting in the place of any such absent o disqualified member,

()  Moelings, Unless the Bonrd af Diveclors shall othessvise provide, regnlnrmeetings of
the Bxecutive Commitice orany-other cominiliee appointed pursnant o eation 3,10 shnll be
Jreld b euch thnes md plices as are. delermined by the Board of Dircclors, or by any sueh conmitlee,
andwhen notice thered [ has been given Lo each migmber ol such committee, no frther notice ol such
regular meetings need be alven theregfer. Specinl mecthigs of any such canunillee may be gl it
any pinec:which has bisen determined fram time fo time by sieh commitice, and may-bu ealled by
any directorwho is o member of such commitiee, upon wiition notice to the members of sueh

commiittoe of (he time und place ol sueh spoois! meeting ghvon i the manaer provided for the piving

aftvritlen holic to members of theBoad of Direstors of the time ind place.of speoinlineetings of
the Heird of Ditectors, Noticoofaiy special mepting of any comnilites may be walved hywitingad
any lime before oraler ihe meeting and will be vnived by any-divector by attendancs theroat, exeept
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Avhen thedireetorattends sueh speeinl meeting for {he expreas purpose of objeeting, of the beginning
of the megiing, to the fransaction of any Bustiess bevatise themecting is ol lawfully eatled ‘or
convened, Amajority of the:sutliortzed numberof members olfuny sucheominiitce shalleonstitule o
quorant for the tangaction of busingss, aud the aet ol d nijoity of those jresent al uny meeliing at
‘which n quorom is present shall be the aet of siél eommillee,

Suetion 3.4 Orgauiantion, Aleyery meeling of the dlreetors, the Chiteman of the Board
of Divectors, o, i a Chairman lias:not been ’n_ppo.h,\,l_:c'd or lenbsent, e Picsident and Chiel Rxeenlive
Offiger; or if the President and Chicl Exctutive Officer isubsenly lse miost sentor Viee President, ot
i the abiseiice of any suels officer, a ehatrman of the mecting chosen by i majority of the dircetors
presont, shall presideover the nigeting. The Secrelary, or It his absenee, my Assistant Beoretnity
divested 1o da so by the President aindd Chiel Buecutive Officer; shall actas seoretaryof themesting.

ARTICLELY
OTFFICERS

Seotlon 4,01 Officers Desigmateds The officers af e Corpovution shull include, iT-and
whien destpnated by the Toard.of Divestors, The Chalrman of the Raouird of Directors, the President
and. Chief Bxeoutive Officer, one or niore Viee Presidents, the Scevetary, the Chial Finaneial Officer,
theFrenstiver,

the Controllir, 1) of whom shallbe elected it the snmval organizational meeting of the
Roard ol Directors, TheRoard o Dircétors may also appointone or more Asslstait Seorelarics,
Assistant Troosurers, Assistang Contro}ess gnd such othorofficers and ngonts with such powersand
dutios asif shall deen NECCSSAS The Board of Diveclors may fastpn such additional Gtles to one.oy
more of theofficersas it shall deenyapproprinto, Any one person mycholdany pamber ofolficesof
{he Corporation at any ont: time unless spesifically probilsited thorelsony by faw. The silmdes and
othet compensation of the officers of the Carporation shall be fixed by orinthe manner designated

by {he Botrd of Direetors,
Gection 4,02 Tewvreand Dulies af Officers,

()  Genoval, All officers shall hold office ut the pleasire of the Bourd of Direalors and
fintil theli sticcessors shnllhave been duly clested and quatificd, unless sponervemoved, Ay oflicer
gleotedl or appolnted by the Noadd of Diréctors may be. feimoved 4l any time by e Bonrd of
Directars, 1l he office of any-officer be omps vneanit for any teason, the vacaney may be filled by
the Baasdt of Direclors, No:person{ il i subjest (o any statutary disqualifiontion:(us defined i
Seotion 3MEY) af tho 1934 Actymay be m officer of the Copporation, o

==

: () Dittles-of Chalyman o { the Bonrd of Direetars, ‘The Chirman of the Don vd of
Divegtars, when present, she I} prosideat all meetings of e Stockholders snd thie Board of Directors,
The Clintrman of the Bord of Divestors shall pcr_f(wn‘1su{hc.r‘dutwwa‘()n.ujno'nlyﬁinc»kleni to higoffice
s shall alao perfory siteh-ather dutics oud have sucly other posvers as the Doard of Divgctors shall
destgnate from fime To time.

() Dufles of President and Clilel Bxeentive Offiecr, The President and Chiel
Hecutive Officer shall patc;«:'idc-;m‘uiiimc-clin‘gs of the Stockholders ad al ol meetings of the Bourd
of Dircelors, unless the Chajrman of the Buard of Diseclors has been appointed and is presente -
Unteiss Soma ather officerhag buen elected Chisf Bxvetive Officer ol the Corporntion, ihe Pregident




and Chiel lxeoutive Officer shall be the ehiel excentive allicer of the Corporalion and shall, sabject
to: the conlrol of the Board of Direstors, have. general supervision, divection and confral of thy
businoss and officers of the Corporation, The President and Chief Breeutive Offiecs shall purform
other duties commonly incident fo s offiee.and shall also perfornysucly other dutiés amd huvesuch
other powers as the Roard of Trireators shall desigiate from (e to time, In theabsence or disability
of the: President and Chiel Bxventive Officer, oril there isne President and Chief Executive Offices,
the Viee President who Jias served as such for the longest duration or anather Vico Prestdent
degipnuted by the Bomd.of Directori shall serve s ic chielexcoutive offiesr of the Corporation and
shall have the powers and dutics presoribed.in this prageaph (e},

(d)  Dnties of Viee Presidents, The Vice Piestdunts shall pevform duties commonly
incident {o thelr office and ghall alsoporform sush afher dutics and have sueh other powers as the

e

Boutd of Direciors or the President and Chiel Exeeulive Officer shinl] designate from Ime lodime,

- {e)  Dulies ol Soeretary, The Scorctary shall atiend Al mietings ofthe Stockholders and
of the Bonrd of Divéctersind shall resord all nots and praceedings theréol i the e baok ol'the
Corporation, The Seerclary shinll give notics in conformity with these Bylaws ol all meetings of the
Slockhelders and of all meetings of the Bonrd of Divectors-and any commitiees thereol veguiving
noliee, “The Seerciay shall perform all-other dutles ghven himyin these Bylaves nnd ofbor duties
comimonly ingident lo his office and shall also perform suchother dutles and lnve siish other posyers
ne the Board of Ditectors shall designnte ront e fo thme. The Presidont-and Chiel Exesutive
Officer may-diveel any AssistuntSverelary fo nssumo and perforny the duties of the Secrotary in the
absence or disability of the Scorelary, and ench Assistant Sserctary shal} perform other duties
commonly incident4o Iibs oftice and shall alsoperform stich aliet-duticennd hove sueh olher powors
s the Boavd of Direelots or the President and Clyiel Txentive Officershall designnte: from Time to
un“’"

WH Dutles.of Clier Fingndinl Offieer, The Chief Finaneh Offfeershall keep oreause
to be kept the books of aecount of lie Corporationina thorough andd proper manner and shall rendor
slntements of (he finongial affaivs.of the Corporation n sch form and as oflen us requived by the
Bonid-of Directors-or the Prosident and Chiel Bxcoutive Olficer. The Chlef Binanclel Of1§
stibjeettothe orderol the Board af Direclors; shall huve the-enstady of all Rinds and secwitios oY
Corporation, The ChiclFinancial Ofvicersliall yexforny ofherdulics commonly neident to his i
and shall also performsuch other dutics wid hive sueh other powera s the Noard of Directors orihe
President ef Bxeoutive Qfficer shall designate from thne to time. The President and Chiel
Bxeentive Officor may diveet the Treasurc or any! Asghitant Tretsurer; ov [he ‘Cotlraller aiF iy
Assistint Controllerio assume nd porforns the duties f the Chiof Finaeial Ofiicer in the absence
or disability of the Chief Finuneial Officer, and coch Treasnver nind Asststant Trensurer and each
Controliermd Assistint Controtler shall porform other duties cuntimon Iy Wneident to-hls offfeo and
shall also porformy siich-ofhor ditiss and haye sicl viher powels as the Bowrd of Direetors.or the.

Presidant ond Chiel Rxceutive Officer shall designute frony tine to Hime,

¥

‘Seellon .03 Delegnilon of Anthoyity. The Bowd of Diréetors may from time to.time

provision hereof.

{he powers-or duties of any officer-to any-offier offieeror ngent, nolwithstanding any




Seeftan 4,04 Resignations. Avy officer may resign atany time by phvingwritlen notice to
the Dogid of Directors or Lo ihe President and Chiel Bxceutive Officer orto the Seeratnry, Any such
restpnation shall he /T active- when received by the persoi oF persons towhom su chynatlee s given,.
wnless a Yiter (ime is speci (jed thereln, Tn which event tie resignationshall pocome efeotiye tsich
later (ime, Unless otherwise specified in-such nofice, the aeceptunee of any such vesigatlon shall
not be necessary tomake it eff eetive, Any resignation shattbe without prejudice tothexl s, i any,
of thie Coiporation wnder-any contravt with he vesigning offieor,

Soction 405  TRemovak, Any officermay bievemoved from office ol sy time, either witlior
withotit cauise, by the affirmative.vole of o majority of the diveetors in office al {hs tine; orby the
imaimots written consentof the directors Ty office.dt (ho tme, or by any goiminitiee or superlor
officers upon whony such posver ol emoval may have beeh conferred by the Road of Divcctors,

ARTICLEV

P INSIRUMENTS AND VOTING
(WNED BY THE CORPORAIION

EXBCULION OF CORP

OF SECURLIIES

Seetion 5,04 Txeen tlon of Corpornte Just ruments, The Ronid of Divectors may, inils
diserclion, detsrmine the methed and designic the signitory of ficeror officers, orother person or
porsons, (o exeoutc on tsehal ol the Corporntion any corporale inafriment ordocument, or o sigon
‘behaltolthe Corporation the carporate name wiihiouf Hmilation, ot (o enter Into confingls on behalf
of the Corporation, exeeptwhel othemyise provided by v or theso Bylnws, and siich excention o
signature shall b biading upon he Corportion.

Unfess otherwise speelfieally detormined by the Bonid of Direetors orotherwise required by
Jaw, prowissory noles; deedls of trust, morgages and other evidences of indebtediioss 6f the
Corporation, and other corporale instriments or documents requiving the eorporate. seal, andl
ceilificuics of shares of slock owned by | Soupavation, shall be exeenlud, signedorendorsed by
(lie Chairman of the-Bonrd ol Diveetors, or e President and Clifer Bxeortlve Officor o any Vice
President, and by the Se crotary-or Treasurer or any Assistant Seoretary or Assistant Treasurer, A
ather Instranents aud cumentsrequiving the corporale signature, but nol requiring the corparale
seal, iy be excented as-al oresald or in stich olher manper as Moy be dhvected by (e Bomd of
Directors:

dnd d

All ehegks rafls drmvi on banks or other depositwicson fimds to the credit of the
Corporation oy i sp olnd noeonnts of the Corporation shall be signed by uch person or persoins a8
the Bonid of Diveclors shall authovlze so to do.

Unless um‘hm'izml orvaiffied by the Bomrd of Divectors or within (he ageney power of an
officer, o olfiger, ngent o¥ employee shall live piy power or iuthoity 1o bindhe Corporntion by
qiry coniractor engaiomentar (o pledge ils aredit or to vender i linble for auny plypose or fop.dhy
amotinl '

Geelion 5,02 Votngof Seewritios Owned by the Covporsition,

{0)  Unless siherivise instrueted by the Board of Diveetors; and subjectio Soction 3;02(b)
belosy the Chiel Bxeeutive Officer of the Corporation shall hinve fiie power and atithorlty an behalf
of the Corporat Fon taaiend and o voleal any meeting ol sloekholdus, patners or eguity holdersof
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Aany - corporition, prvtaciship or ay othice-entity (ineluding RATS RBechionge, 1hg and BATS ¥
Txchangs, Ine) vt e Corporation may ol stoek, pavinership or afherequity hlerests, nsthe
~ gase may be, and may-Exeroiseon il of the Corporntion oy aind all of the ripghts find powers
neident to the ownership ol such stock, partnership.or otliei-equityiteresd at s weh ingetsg, md
: exaente and deliverprox fes, Walvers i consents unbehutlof

poszersinoldent

: vith the exershse by the Corparationof thovightsand
irectorsimny from

shitll ave The power and authoil

e Carpora(ion i canaelion with i ;
o the osnersi)p ofiuch stock, parinership or elher cquity inferest, SheDomd ol
Gie to time eonfer ke Powwers upon any oihierpeison orpersans,

field for the prspost ol
Txochange, e {is
finittee”y, o i the

o) Alwy ingeting of the: stokliolders ol BAT § Fxchange, Inc.
sleating direators und embersofthe MeniborNominal g Commitice ol
st foill i e By-Laws of BA whange, e, ithe wfember Noinating
evenl widtien congonts are selicited o ofherdse songht from fhe stockhold {BATS Bxchonge,
Ine, with vespect (hereto, e Corjor ox;mmti'-cuus‘cﬂr‘d! sustandingshiresof ATS By change, 6.
ownid by the Cowporation and entitled tovole af sush election to Be-voted I avor ol only those

DTS Exchimge, 116 yiveinber rcp;‘gﬂ@h\1ivc dhioslors a;nd‘ nominees for the Member }\_!(_iminnﬁngg
Comiitieene minatedin aecordancevilh e By-Lasw AAES Fsiehange, Ineoand, with-teapeot Lo

ity sueh wiiiten congentg; shall cause {o-bosyalidly oxi tedt oy such writien congents clecting

anlyrsueh disotors and members ol the jfembey Nowinativg Commilfes.

(c) Atay iceting of he slockholdurso PIATS Yo Rxeliange, Ine: Held for the puipose of
cloating diveetorsand mambersof _,M‘cmbquamim{m‘gCmnmiitccxf] ATS Y:Rxohange, Inc.
(ns sol Forth inthe By-Lawsof ATS Y-Bxchange, Inc, {he “Member Nominal ¢ Cominfiteo”), o
T Uhe oventywritten consuits e solielied ot otfierwise sovght from {he stockiolders.of BATS Y-
Txclianpe, Inc. withrespect thereto; e Cofporation shall gavise nll outstanding shaves c;lf)lA"\?S\’-_
Fchige, e owired by he.Co ortion wnd enfitled (0 volual sush clection 1o e voted in vkl
anly (hose BATS Y- Fixhasge, Ine, momber peprigentative direstorsmd nominees for thie Member:
Ndm"inmmg.C‘{slwz;:)iittcanmxni{m}a(f in s\'t_;eoninucawithlheBy«;’L;t-x"" ATS VePxehinge, e, and,
st pespuet Jo Ay sueh el scmysents; $hall cause farbe vilidly oxeented onkyst fv wrilton
consuilyleating onfy svich directors and membersof the Member Neaminathyg Cominitiee.

ARTICLE VI
SIARES OF$TOCK

peoy

“shalt bedn such, fonm a8 -8 consistenit with fhe Cortifiedle of Incorporation: aid
L By holder ol stock i the Cons fition ,sh.ﬁ_l} beentitled lohaves coxfiffente slgued
by ot iu the paime of e Cotpotition by e Chiirman of the Boid of Divectors, or he President o

Scelivit 6,01 Torm ind Executionof Cerlifieiies, __;k‘,ri'\‘ﬁca‘ms for (ho shares ofstoekcof '

Clijef Pxoentive Officor or any Vicu Presidont and by e ‘Tonstiverrar Assintant Treaswor or the

Gecretury or Assistant Soerelary; cerifying e wumber of shaves asvied by Wim i the Cosporation,
Any avall of thesighniures on the-cortficnte may B faesimilos, I etist officer, (rmssler agont,
oy rogisti who hasssifined o whose Taesimite glgnulive has bees plaved pon & certifioite shall
Iye ceastd o basuch officer, lmsfernpent, or registiai bufors such cartifients e fssued, iUnay be
Lasuod siih the sime-efeot o swore. auch officer, (iansfor agom, or popistral the date Tigstie,
Bagh-corli fiatte:sholl stale npon e face oF bagk {Tsoreof, by fullor insumninry, ul] of lhe posvers;
destpnations; pireferonces; liis, nd the Tinijationsor fostrictionsof the shares anfhorized (obe
testiedd ovshall, exeEplass iherise fequired by I, set fovth oty he fiieo or bk a statement that ihe

EanRy
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Corporntion. will furnish without charge fo cuch Stackliolder who so.vequests the poWGIs,
desipnations, proferences il relntive, prrticlpating, aplional, oralher special viglits oF ench class of
stock of series thereol and the qualifieations, fimitations or yostrictions of sueh preferences widfor

vphts, Within 8 |fcnsomshlc e afier the Tssuanee o teimshr of wiceriilionted slogly the

Carporation shall send to the rofistoved owner mherenl n wrilten notice contnlning the information

yequired 1o be sel forthor stated on cerlifieatos pursuant (o tltis scetion or otherwise required by lnw
o wilh respeot to (his sceliona staternent that the ('?orpomtim\‘will fiunish without chavpe 1o enbh
stoekhiolder who so requests the powrs; dosipnations, preforences and velative parlielpatingy
oplianal or oiher sipcoinl vights of each: olags of stock or serles thereol nid The qualificalions,
limitationsor vest ctions ol sueh preforenses andfor rights. Beeptugolhierwise oxpressly provided
by Jaw; the rightsand obligations of the holders of cerlificates representiig stock of the same ¢lnss
and series shall be identioal,

Seetion 6:02 Lot Cerfifienies, Anew corlificte or corlificntes shall he jssued i plage of
any serlificate arceitificntes hevetofore issued by {hve Corporation alleged o hive been lost, stolen,
ot destroyed, upon the making of an affidavit of thal fact by tie porson: clutming (he vertilicate of
stocl 1o buTost, stolen, ardestroyed, ‘The Corporation may vequive, 050 candition pressdent lo the:
issumice-ofa now.cevtificatc or ceriifientes, the owner of such lost, stolen, or destroyed eeitifiontoar
cerlifientes, or bty legat mm-esenm’ﬁ-\m,,m.(ulvevli‘su.lh,a sonto i suh-manier asdl shall requive of fo
give the Corporiliona sely Bond I sueh Tomy and mnounl 48 it may direst ns ndemity npainst
any claim hatmey bemade ngatnst the Corporation with vespecl to tle cortificatealleged fo have
been last, stolen, ar dosiroyeds . :

Seetlon 6,03 Tepnstors:

)  Vnsfeisof reeord of shwres of slock of the Covporntion shall be made anly uponits
boaks by theholders théreof, in person or by atotioy duly authorized, aid upon the surrenderala
property endorsed certiffeate or cortificatos forq like mmmber of shaves,

() The Corporation shall have power lo enter into and performany agiveementavith any
punberof Stoekholders ofany one.or more elassesofsloek of the Coyporation to restrict the fransfer
of shares of stock of the Corporation of any ong orniore classes owned by such giooldilders inany

mioner notprohibited by (he Genoral Corporation Lnw of Dolawaie,

Yy The Cosjioration shull have the right by approprinte setion lo tpuise restilelfons upon
e rmsler of any shaves of s slodl, or ay interes! therein, from tine to ting; s long.as sheh
restrictions are-consistent with the provisions of the Cerlificate of Incorporation,

Seellon 6,01 Wixing Reeord Dates,

@) Inorderthal the Corporplionmuy determing the Stoekholders ent fled tonallec.af or

(o voleal any mesting ol Stockhelders or any adjoutmnent iheseof, the Boivd of Direcloss may iy

A

iy axhvanee, arecord datey swhich reogrd date shall pot precede (e dnte npen which the rosohition
Rinigg the record dateis adopted by the Banrd of Diveetoss, did whiehrecord dut shal] nothemore
thyan Sixty (60) nox Jess than len (10) duys befare the date of sichmesting, 100 revord dateis Tixed
by this Bonird of Direclorns, e record date fay tletevmining Srockholders entitled tonotice oflorto

voleat mesling of Stockholdersshall b al he close of buginess o theday next pregeding theday
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onwhichnotics Is pieen, or itnotics s waived, al (he close of business on theday nexi preceding the
day on whichibe meeting Js hokd, Adelermination ol Stockholders of record entitled to notice ofor
{o volo at 1 meeting of Stockhiolders shall apply to any adjorminent of the nieeting; pravided;

however, (hal the Reard of Divectors may fix anew tevord date for the adjonmed meeting.

(hy Driorto the Tnithi) Public Offexing, inorder that the Corporationmay deteymyine the
Stockholders entitled to consent {o-corpornte-action in writing without 4 meeting, the Bowd of
Divectors may fix o resord date, whieh record date shnll not precede the dale npon whioh the
resolulion fixing the yegcord date s adopted by the Bonrd of Direstors, and which date shali nof be
more (han 10-dnys dfter the dateupon which the fesolution fixing the yeooidl date s ndopted by the
Bonrd of Direetors, Any Stackholder of recnrd seckiig to have the Stockholders authorlze artale
corporate action by wiillen consent shall, by written police fo the Sueretary, requesl ihe Boardiol -
Direotorsto (ix o vecord date. TheBonr ors shialt promptly, but i all evonts within 10
days after the daite onwhich such « requost is recelvad, adopt o vesolution Mxing the vecord date. i
o record date has been fixed by the Board of Divectors willifnn 10 days of the dte-on which sucha
yeepiest is peceived, the record-dats Jor detol ing Stoekholdoys entitled to-consent lo corporite
actlon in wrilhig without a-meeding, when vo prier notion by Lhe Bonrd of Diveelots i required by
npphisable Lo, shall be the fivst dateon whlch u signed written cansent seuting forll theaet jon takon
ot praposed 10 be taken jsdelivered 1o he Corporation by delivery o its vegistered office inthe State
of Deliwae, itspringipal place of business oranofficer oragent of the Corporation having sualody
of he book in swhich progeedings of wetinps of Stockholders are vecorded, Dellverymado lo the
Corporatioi’s registored office shall be by hand or by certified or regisiered mall, ot yeceipl
yequested, T novecord datelias been fixed by the Board of Direclorsand prior aetion by the Doaid
of Directors isyequired by law, thiz record date-for dotermining Stockholders entitled 1o sonsent 1o
sorporale action inwiiling withonta meeting shall beal the elose of businesson (e day on which
the Bord of Directors adopts the vesolution taking such prior aetion.

(ion inny- determing the Stackholders entitled 1o recelve
bution ot alletment ol aiy vights mj-ihaS{ac'khakl‘m'ﬂ entitled
chisnge, conversion orexchange ol stook, or for the purpose

irectors may fis, b adyance, o vogord dute, Which rovord

) In oider hal the G
paysient of iy dividend or other distid
o exesciso mny vights i respeet of an;
of any other lavial tion, ths Bonwd

dute shal) el preecde the date upon swivich the resolution fixing the yeeord) date Ty adopfed, tind
which record date shall be not njore tha sixly (60) days priorto such action, 1Fno record date is

{ixed, thereeord date for determining Siockholders for any suchi purpose gl be ab the ologe of
buginess on {he day on whichthe B‘o_ﬂrd-csf-.-D,ifcét_oljf,schlpp;s;ma resoltionrelnting therelo,

Gosllon 6.05 Replstored Slockholders, The Corporation shalkbe entitled (o veengnizothe
exolusiverightof a person ropistered on its books n the ownerof shares foreceive d Iyldonds, nd to
voie a8 suchy owney, and shall not be pound to reconize My equitabieor otherelaim toavinterest in
such share oi shings on (he part of any other person whether or nal it shill hitve xprass or ofhor
iotioc (hereal; exdeplias otherswise provided by.tha.lm‘vs.ofI)slm,\»gm.

 ARTICLBVIL
OTHER SECURILTES OF THI CORPORATION

» Mls:bnndn,;ﬂ‘@b’anﬁ;‘r‘ég antl ofheit corportle seewitios of the Corpordlion, other than stosk:
sentificatos (covered i Seetion 6.01), may be si pied by the Chaliman of the oard of Directors, {he




officer who shall have ‘sipned or alleated any bond, debentte orolhéréorpornie scomity, orwhose
S u,csSmi;h_:._s‘ignatm‘e.shall appear thereon Oron AnY sueh interest t}.ou}‘mn,:;;lml! have ceased to be sueh

Piesident or Chiel Tixaeutive Officer or any Viee Prestdent, ov sueh other persop as My e
anthorized by the Bowd of Diieetors, fnd the sorporate seil impressed thereonora fnesimileol suoh
sonliniprinted ther andd attested by thesignature af e Seeretary o an Assistont Secretary, ot (he
Chiel Vinanetal OFf ficer o Trensureraran Assishant Treasurer; pmvkl«sd_,jhc;_wc\"cr', that wWhers any
sueh bond, debentive ar-other corporalé seourily-shall be nathentionted by the mamnl sifgilnit; or
whert })ﬁt;is-.fﬁail)loiﬁlcsiimilc signature, ofn rustee winder an indenture prustiant 1o which such hond,
debenture o olher gorparile seoutlly shall be nsued, the signatures of fhe persons signing i
itiesting the corpornteseal onsuch bond, debentureor oihor covporate seeurity may be the iprinted
icsimile of th gnalesof such POYSOns. Iiferest goupons apperigining lo any such bond;
debentore arafher corporate seourityy avthenticated by & rstec @ aforesatd, shall bo slgiiod by The:
Pregsuier o an Agsiulant Treasurerof (lieCorporation-or sush ather person as may he anthorized by
the Board of Direutors, oF bear inprinted therzon the facshmile signatuieof seh person. Tn ghse a0y

iso signed or altested shall hove bea
delivered, swieh bond, debenture or ofliey cotporifo seonthty pevertheless may by didopted by the:
Corporidion iind Jasucd-and debivered ns thouph {he pevsen who sigued (he same.or whose fresindlte
gipnaline shill have been used tiereonw had not ceased 1o be sueh offieer of the Corporaflon,

officer before the bond; debenture oF ather corporate seeuilly

ARTICH VIT
DIVIDENDS i
Soljon 801 Declnrntion of Dividends,  Dividonds upon he ‘cupital stock of the L

Corporation, subject to {he:provisions ol the Certificateof lincorparation, Ifany, may b dectmed by
tye Board of Directors pursuant (o fav-at any repulor orspecinl meeling. Dividends may be puid in
ongli, In property, of i shaves of the enpiial stack, subjeet to fhe provisions of the Cerdifienic of
Incorpormtion.

Seotion 8,0% “Dividen A Reserve, Dofore pny picnbal any dividend, theremny bisct aside
oulof any funds-of the Corporation aviillnble for dividends such sy o SUmMs:aY the Bomrd of
Diveolais from imeto fimey iy thelr absolute discretion, think proper asa yeserve or roseives lomeel
contingeneivs, o for equalizing Jividends, o for Tepaiving on mainfuining any properly of he
Corporation, of Jor such other purpose 8§ e Board of Direelors shall (hink comngive Lo the
hiterests of -tthc’)rp;m'micm, and the Noard of Direstors iy madily o abolish any. stich reserve iy : ‘
the manney jn which I swas sreated, ‘

ARPICLE IX
TISCALYRAR

“Phe ffsenl year of the Corporation sl be the calendar yoar.

ARTTCLEX
INDRMRIFICATION

Soeflon 10.01 Tudeumifien fion of Divectors, ©/ficers, Wiuployees And Ot Agents, Thy

Corporation shall inideninify it diveciors ad exeontive officorsto the fillestextont natprohibited by

The Delaivars Gonesa! Corporstioh {awy provided, Toweyer, that the Corporation nuy fiwit the
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pxtent of sueh indenmification by individinl contracts sith it divectorsimdexecutive olfiours; anel,

provided, father, thal fiye Corporation shall not be vequived to intemnily any dircotor or exventive

‘officer iy comnection willy -any. proceeding (or pat Shereof) inithited by sueh person or any

proceeding by such porson againstthe Coiporation or its diveotors, officers, chployecs or ofher
sggents wless (7) such indenmification ls exprossly required Lo b mado by law, (1) the proceeding,
was authorized by the Roard of Divectorsof the Corporation or (iiiysueh indemnificatonis provided
by the Corporation, i1t ils sole discretion; pursuant fa the powers vested in the Corporation inder the
Pelaware General Cusporalion Law, ' :

()  Other Officers, Employees and Qther Agenls, The (‘:orp(vm!ioix;s}:\_'rill__i\(\\'c‘iha
power o indenmify its other officers, employzas nnd other agents as set forlh the Delawnre
Genernl Corporation Law.

(by  Lxpenses: The Corporation shitll adyance to my person who wag o is 4 parly oF i
threatened 1o be made o party 1o oy threntened, pending.or completed nction, sult ov proveeding
swhether civil, ariminal, administmtive or mvestigative, by reason of the el (hat e is orwas
direolor of exeoutive officer, of the Corporation, or is or was serving ol the yequest of “the
Corporation as pdivecloror excautiveofficer of anofher Corporation, pm'(‘:‘wrzihip‘,j'olnt'-v,cm-m’@; trusl
o aflici enterpiise, prior to the: inl disposition of (he proceeding, promptly followlng request

therefor,, nll expenses. incurred by gny direslor or éxceutive officer i comection with such

procecding wpon receipl of my unclcvlu};h\g By or on behall of such person [o.yepay spid amounts it
should be determined ultimately that such person s nat entitied i be fndemnificd under Dils Py lny

or otherwise,

Notwilhstanding the foregolng, mless olfiorwise defenmined pursiant {o pavagraph (cyof this
Tylaw, no advanes shall be made by the Cotporation o exeentive officer of the Corpargtion
{excopt by yeson of the fact thal such exoculive officer Is or was o director of the Corporation in
which event this paragraph sholl not apply) b any gelion, suil o proceeding, whethor ivil, crimingl,
administiativeor investigative, if’n_'du.t'cvmlnmiion’ i rensonably aud promptly made () by the Doavd
of Dircetoys by s majorily vole of n quovan consisfing of divectors who were nof paities to the
procecding, or (i1) If sweh quorimisnat oblainable, o, even iFobininable, u quorunof disintorosted
divectors so diveets, by independent legal counsel 1 o written opinion, that the facts known lothe
dcoigton-making paity al the ime such determination is ade:demonatiate olenily nd convineingly
that such porsen acted In bad faith ortn g, x_n_:mucr:ﬂmt-such person did nol believedo ho in-ernot

opposed o the best interestsiof the Coporation:

s conlract, it rights to
indemnifieation aud-advanges to divestors and oxeentive officers tider thisTiylaw shall be deimed
(o be contraciua) rights and) be efleetive o the samu extent and s i provided for by a contract
bolweon the Corporation wnd (he: diregtor or exceutive officar Any right lo indenmifientioy-or
adlvancos ganted by this Nyl toa direstor oF execulive officsirshall be enforcenble by or on behalf’
of the person holding sueh vight in the: forum iy which thepraceeding sorwas p’nﬁdin{;-m‘;‘i fsueh
Faruns is not gvathble ar wdeterimination is made il streli forum ,is:-no‘t:cmwcnim\t,-iu any eourtof

c()x)x;auicn\l.‘surisdlclion (i) he claim for ndempification or advances is dented, In wholg or'in pal,
or (i) no disposition ol such clatm iy mnde within niety (90) days of vecucst thevefor, The claimant
in such enfarcement action, iT suecessiulih whole or ir patt, shall be entitled to be paldilso the

GRpense ol praseeuting his wlalm, e Corporption shakl be enGtled (o salse asn defense o by such

(¢)  Buforeemen {, Without thenecessity ol énlering inta m oXpILs

¥
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nghion it e eluimpnl has ot met tho sandivds of conduef tht make it permissible under the
Delasvare General Coipointion Low foirthe Coiporation (o fisclenmifyr the elaimant fai (e smount

olaimied, Weither thefailwe of the Corporption (inchiding its Board of Dirsetons, fndepandent tegal
eounsel orils Stovkholdersy tw have madea detenniigion prior fothe conmmencementalsiich getion
{hat 'indmnnif’xentio’nolﬂhr-;;laimms_i s prapei in 1hc,chr¢m:nsi_nncwslmcnuswlw'lms:mc’l i appHenble:
standard ol eongduge set fortly i the Delpware General (.}m:pomtlonl.m\',lxmjf“mr‘f!?r.f':u’:nl alaiit
by (he‘Cgrp(»'m‘iq)).ﬁ(inc}-udin g its Board of Ditectors, Independent logal counsel or ite Stoekhalder
(it Use clahmantTias not met suchapplicable standard of conductyshall o defense o the actionor
ciente wpresumption that cldmant has not met the applicable standavdiof contuets

{  fullest extent pevmitied by the Corporation’s
Cortilieate of icotporation criyl Corporation Ly (he rights con farved onany
‘person by this Ryl shall not ST nny other right wiiich suely person, miny have-or
heitaller acquive tndoi any st ite: of the Certificate of Tncorporation, ylaws, ppreement,
vole of Stookholde i wors G olherwlse, both s to el fan b his offiola) eaptielty
and s tanction in puother capoity while helding affice, TheCorpo 'mff(mi&‘spcdi‘ﬁcn!%y:vgm,tl‘mrimd-
o exilerr o, individual sontinels with any: or all of its directors, officers, employess: Gi pyents

respesting in:‘dcmniﬁeﬂtﬁibh-éiui ndvances, (o the fullest extont perinitted by the Delnwars Generl
feate of Jcorporation,

@y Non ‘lﬁ;\zéi:(ni\ﬁ{yj«:ii"_}‘llghtx‘» ’

¢ Delaware €

‘Corporation Law ;;ndil’lm._‘Emtlmrﬁﬁm‘-s.-ﬁmf
nfericd on any person Ty thisBylaw shall gontinie

() SurelealorRiglits: Thevights :
o sceentiveolficormnd shaltinure to ihe benefit of the

s 1o 0 person who hase
Jrotes, txccutors: ;md‘rrgl_m iis

, apon approvil by the B ard of Directons, niay purchase
ermitted o be tvdenmitfied pursiiit to this Bylaw.

o suraice The Corpovat
fsursnceon behall sy pe son requived .o

faw shallonly e progpestive

wodifentionof this Byla
alTeet al the tingolihe nik;p,cdi:x)cdg\gftjgxﬁ'cq-q!‘msy
proceeding ngainstnuy agent of the Covporation,

(g) Anp
sl shalbpotaffectt
gotion op onyssiont

- iy potlin Tisreol shall be. invalidated o any
! \oin the: Corporation shall noveitheloss Indemnily

cnch direotor aid oxgeutlve officarto e Fullst extent jiermitted by any applicdble purtion of (his

Bylaw that shalt ot have been Inealiditted; v by sy olber appliagble bnw. '

Ay Saviug Clyuse, IS E
grotind by any sourt of competent jurlsdle

()  Corlalnd clinitions, Tor the PUrposcs o Filils Dydasy, the following defiitions shall
apply ‘

{y The. o “procesding” sl o brondly constrned {irid ébﬁijf‘-‘mahrdn‘,w‘li |
sent wid appest of

{imittion, e invesligation, picparition, proséovfion, defense, settloment
(hrentened, pending o complited action, sult or préeetding, swhetiier civil, griinvingl, wilmibdstrtivey
abiimiive or Inyestigatives

. ()  Thelam ‘?‘cjxpen»ses""s.ils;is}’!‘- e brandly constiied and sliird] nehittle, without
Jimitation, cowt ¢o s, allorneys foes, witness fees, Fuies, sinounts paidin seltlgment or judgment
nd dnyicther costs andexpe wor i icaed by comeelion with wy proceeding,
nchiding, expest ity spplicable st

(it 1o indommification uirder this Byl or

I8




) The et the “Corporation” shall ‘include, in widdition: to the vesulting
Corporation, sy constituent Corporation (i peliding any-constituent ol constituenty absorbedin n
sonsolidation ormergerwhich, If 1is-sepnrate oxistence sndl continuetl; swould have hiad power and
anthority (o Indeinnily Hsdireclors, o fficers, and enployeos oy ugents, so thak any porson whais.or
\wag o divector, officer, spiployes or agent of such-coiistituent Corporation, o Is moway servingat the
request of sueh constiluent Carporalion a8 a diveetor; offices; employee or agent of another
Cm“p‘cmﬁmx, pavinership, Pisiited Hability company, joint venture, tust or other enterpiise, shall
stand n the same position under the provislons of this Bylaw with respect do the resulling o
surviving Corporation as he would have with respeet to such constitent Corporation if its separite
extstenoe had contimed. ”

@ Referonces 1o divestan,” “ofiteay” “employee,” or Hagent” of fhe
Corporation shall include, without Himitation, situntions where such peison irservinpat thevequest

of the Corporation as a direeiol offieer; employee, trustee o agent: of anather Corporation
partiership, joint venfure, frust or othersnierpeise

Saeton 10,02 Corporation Notiable, The Corporation shalinot be Jiable formy loss or
damnge sustained by sy sumentor farmer memberof BATS Bxehingg, ne. ov IBATS Y-BRehange,
Ing. rowing oul of the use or enjoynient by such ourrent on former member of the Meilities afforded
by (he Corporation or its aubsidinrics, Ineluding, without limitstion, BATS Exchange, Ino, anek

T ORATS Y-Bxolimge, hue,

ARTICLEX]
NOTICES

Sectlan 1104 Notices,

() Notice to Stocldolders. Whencver, under any provisionsof these Bylaws, notles is
required fo be giventlo any-Stockholder, tshall B ghvon i writing limehyand duly deposited inthe
Uniled States muif, postage prepaid, and acdressed to i Jast kivosen post oo address s shown by
e stock record afthe Corporation orils transfer ggent.

()  Noties lo Divectors, Any notlee required o begiven loany dretormuy beglven by
the method slated in subsection (a), orby fuostmile, tlox or lelegram, except that suel notice pther
i onewhich s delivered porsonntly shall besent to such address assueh dlvectorstinll have (e
St with e Secreiury, ol i e absencaof sugh filing, to'the Inst known post oflice pddvess
ol sieli divectar,

() & fRidseit of Malifng, An aflidavit of mailng, exeonted by u duly auitharlzed aml
competent employes of the Gorporation or Jis (eansler agent appotnted with respest 1o theclass of
stock nffecied, speeifying he nanie and address or the names ind addresses of the Stockholderor
Stoskliolders, or divector or diveelors; (o whom sy such notice ornolices wis orwore given, il the
tine drid method of piving thic: same, shall i (he absence of fraud, bo prima foole cvidenee of the
faots thevein contuined, ‘

{dy i Notlees Deem at:Glyon. Allnotices given by-mail, ng shove provided, shall be

deemed 1o inye boen given as aClie lime of mailing, and all notices given by faesimile, {elex oy
teleprain shall be deemed 16 have been pivenas of hesending tine ieeardud nt imeol pansmission,

5




{6} Melliods ol Nofiee, 1t shall not be necessary that the spme method.of giving nolice
be employed n vespoct af all diveciors, bitone permissible meihod iy be enployed inresped 1
£y OHG 0L IMOIG, and:any ofhier permissible method or methods inay be employedin respeet-of any
olheirorothers, :

- m Fatture (o Recelve Notjee, ‘The period o initation of time within whieh wmy
Sloskliolder iy exerciseiny option or right, o enfoy any privilege ar henslit,or harequired foach,
o within which ahy direstor (Y OXGECISE ANY Power or vight, orenjoy any privilege, pursant o any
notice sent him by the manner above providad; shall not be afleoted or extended in anymunner by the
(il of sush Stockholdey of such dircetor to receive sueh notice:

(g)  Notleo fo Person swith ¥hom Communiention 18 Onlmviidd, Whenever notice is
requiiredito be given, undet any praviston of lnw orof the Certificite of Incorporation or Rylwws of
the:Corporation, o ny person willh whoin communicalion is untasvful, the giviog of suchnotice o
sueh peison shallnol be vequived and theye shatl b no duty toapply'le any governmental guthority
or ageiey forn license o periit to give such nal fioe: (o sucls pevson, Any action or mesting which
ahall be takew or held withoutotice to-my such person with whom commumication is inlawdi) shall
Trve the same foree and effect as 40 sueh vollice had bech duly given. I the event that the aetion
faken by the Corpatation is sueh 18 fo require the fillng of o cerlilicnteunder any provision of the
Delnware Genera orporation Ly, e cerlllicate shatl gtate, iF such is the fackand 1€ notice is
requived, that notice was piven tanll peisons entitled 1o receive notis except sueh persans with:
swhony compnumication is welawvful, :

(hy Notive to Person ivith Und elivernlie Address, Whenover notice i requived lo be
given, wnder ay provision-of lawor (e Cetificateo {ncorporation or Bylaws of the Corporation,
to any Stockhakdler (o whom (i) notice of two conseentive ninual meetings, snd all notices of
ek v of the taking of action by wrilten consent without o meeting fosuch person. during the-
peyiot el l»\x!b'-c;jc;):)s,emlti'yo__mmxis‘u;mcctingg;, or(ii)all, and al léasttwo, pryments (il sent
by st elss woil)of dixidends-of hiterest on scouvitios Juiing & twislyeonth peiiod, have heen
malled addressed ta sueh pessonal his addvess ng shown on [he reeords ofthe Corporationand have
been retuned undeliverable, the giving of such nofioe to such person shall pot be required, Any
aciton-or meating which shall b taken or held without notice to such person shall havo the zime
foree nud effect s it such notice hindt boon:duly giver. J gy svich person shall deliver 1o the
Corporation o wiitten notiee seiting forth iy themowmvent wddiess, the requiremont TR I

asloregaive the Gling ol aeertificate underany proviston of the Detaware General Corporatios
he gﬁf;}rli(;‘iﬁﬂmnucdrnm stite that notles wing ot {hven lo persons (o whaim noliee was nof vequired 1
be piven pursiint o this paragrigh,

ARTICLE X1
AMJNDMENTS

‘ Quibjeot to pavagraph (h) oF Seotion 10,01 of the Bylaws, oras set forhn the Ceififiente of
Incorporation of the Corporatlon, 1he Bylaws of the Corparation may be amended oi vepented, o
now Bylnws:of the Corporation mwy be adopted, by awtion: tnken by e stockholders of the
Corporation ado pled by {he Staekhaldersof seveity porcent (70%) olthéshares entithed (o vole, For

so long as ihe Corporation shall eontrol, divectly or indiveetly, vither ongor hoth of BATS Exchinge;
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s pnd IBATS ¥-Tachange, Ty, Bofore any iivisidment to ar vepenl ol ty provisjon ol the Bylaws

of {he Corporation shall be effective, {hose-ehanges shiadl besubnnitied ta the Potd of Direators of

oy such exchangs and i the same must bed ed sty or filed with and approved by the Seeuriiivs
e .i‘.f‘.r':‘changea(}dn-imise;i'on {the “eammigsion”) pelare theehanges may e clfective, wiider Seetlopn
190 e 1934 Actaud e pnles ronigated under o 1934 Actby the Caminlssion orathenive, -

then the praposed changesto theBylmys of the Cotporation ohul) ot b el Toetive until filed withop
fited ywith and approved by he Conunisston, 1s the case may be..

©ARTICLIE XL
TOANS TOORBICERS

e Corporation may. Tend maney o, or puaratoe any obligation of, oratherslse assistiny
officeror other employeeol the Corporalion of 'ufStsﬁuhﬁidi‘m‘ies,‘iimiugl ing, iy officerarcimployee
whoisn Divactorof the Corporation or its subsidinnios, whenever, iy {he Judgunent of the Board of
Diveotors; such: foun, guarantec ot sthier asslstance diny veasonably he expecied: o benehit the:
Corpoiation, Buch fonh muy be Auith o without dnterest and iy be pigeenred, o seeiired insueh
ARG IS {he I3onrd of Divectors shinll npm‘wg;,;i.mmm‘ng,-\_\iilﬂimﬂ Hitarion, & pledfie afsharesof
stoek of the Corporalion; Wothing i these Bylnws slinl{ he deemed (0 deny, Tt o restriet the
powers of guaranty or WAttty of the Corpotation al.conmon Fasw-or ider ang statute,

- ‘ ARTTCHY KLY
S0 PURCTIONS ORBATSEXCHAN GR, IRC AND BATS VENCHANGE, INC:

Seation 1401 Non-Interforence, frorsolongas tie Corporation shal, direetlyorindirestiy,
sohivel sitheronoor bothoFDATS Bxchang Tnoomd BATSY AiscehnipeTng. {for purposes atihis
Asttele XTV, voll eatities gongrioally oferied toas e “Bxelinnge”, the digeotars, officers wd
cliployeus of he: Caporation shall give due rogard lo th preseryation ol the independeice of he
sellegulatory Tuhetion of (he Bxehange adio it obligntions o Jivestors and tho geveral publie and
shill not {alacions which would interfore ity the: ef feotuntion of deeistonis by the: Boid of
Divectors of 1he xehanpe relating to Flrrepilaiory funslions (nchuding disclplinaey matie)s) of
which would Interlere with thie Bxchange’s bty to ooy oul s vesponsibilitios mider fhe 1934
_ Act, No present & phel: stockhakdor, em ployee; bunelicinng, afienl, vustomer, craditor, regulatory
authority (or meniber theraaf) orother person oF ehtityeshinl] haveany pightsapaingt e Conporation

oy divestar, offiear; amployee ol agent of the Corporation undas s Scetfon: 14.04

Yeeiion 102 Conhdentinfiiy Al Books and records of the Byehange yeflegting
confidentisl fnformation porlainiug o the aclyspulatory fimetioyof the Tinchunge Giveluding bul 1ol
finillod o disciplinary iniitlers, rading dat, teading pravticss and it fiformation) it shit comé
o the possession.af the Gorporalion, and the information contained jin thoss books et reoords;
sl berefpined by conlidenue by the Corporation and the members of the Bowd of DIrSeiors,
offizers, eniployocs andhagents of the Cor sation, e shinll not i:m_rsml i iy noiv-reguistony

pposes. Notgithistanding {hie foregeing sentence, nothing i these Ry shalthe interpreted so

IR
as to Hmil ok fpede (e pighits of (he Covymission o the Dxehange 1o i\(ﬁ.&lﬁﬁti‘ﬂlld"L’»,\‘ﬁilﬁl?&ﬁiﬁ}‘)
confidentinl informétion pursipil 1o (e fodeinl scemities Juvs: and the ey and regulatons
tharcander, oxlo finsitor inpede the abitily of any: offivers, direalors, employecsor a_gmiisnj‘"ﬂ’m
Corpontion 1o diselosesuch confidential information toidhe Commniissiowor the Bxeliange.

o
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Soelion T3 Books and Reeurds, ele; Al books and récords of the Corporationaball ba
matitaied ata loontion within the t Inited States. To the exient (hey avevelated to the operationaf
adminlstintion of the Bxchange, he books; recoids, jremiges; officers, diveictors, nyents, mul
employees of fhe Corpayation shitll Iyt deemed to'be the books, reeords, premises, afficary, diveotors,
‘pgents and employees of the Exchange forthe purposes of; and subjecto oversipht prrsumt {o, the

{934 Act.. Vor solong as he Corporation shall control, diveotly or lndiveetly, the Exchmmge, (he
Corporation’s books abdrecords shatl be subjeet at.all times lo inspection-and capying, by the
Cmn__x\__g_is_sfm anid the Bxchange, provided that such books and records are velated torthe opcrition ot
administration of the Hixchanges

Sectton Tkl Coniplipnce with Seoupi{os Lanwsy Coopeintion with {he Seuritios nnd
Exehange Commission, The Corporalion shill comply with e federal securities laws nnd the rules
and replations promulpated thereunder and shallcooperate with lhe Conmission and the Biehmge
prguant. to and 1o ihe uxtent of thelt respective regulatory authority. The- officars, directors,
employces and. agents: of the Corporation, by virtue of their aceeptance of sueh position, shall
gamply with the federal seewitios Javes and the rules and J’cguh’t(imiSzj)xici.)i\p]‘[gmcd thereunder and
shall b deemed 1o agret lo coopirale with the Commission wnd hie Fxchnige n respect.of the
Commlssionts oversight rwsponsibillties regarding the: Bxchange and (he sel Brogulntory fimetlons
and responsibilitics of the Bxchanpe, md the Corporation shiill tnke reasonabile steps becessary (o
cause its officors, divcofors, employess aicl ngents fo so cooperule, No presentor st stockholder,
employee, benefiiary, agont, sustome, ereditor, vegulatory suthority (ormember thereof) or ollicr
porgon o entity shall haveany rights apainst the Corpo ration o ay director, {licer, employtgor
ggtnt of the Corparation wnler (his-Section 14,04, .

Geelion 1,08 Consent fo Jnrisdletion, The Corporntion and its officors, llyeclors,
employeos and agents by virtne of thely scceptanee o Fsuch positions,shall bedeemed to jrecvoenbly
siibimit (o thejurisdietion of tie Uniled Statex Fedurad conrts, {he Commigsion, md {he Bxchunge, for
the puiposes of any stilt, actionor progeeding pursuant io the United States federal seouriiies lnws,
and thio tites or regulations thereunder, wising outof, or ;'cz‘tlgt‘mg;to,_‘lh&rmtivilias of the Bxehangic,
andi by virue of their aeceplanes ol any.such position, shall be deemed 1o waive, and agree not to
pesert hyway ol motion, a8 8 defense orotherwise inany sugh suit, sefion o proceeding, wy elaims
that it o they arenotpersonnlly subjest (o the Juvisdiction of the United Stotes federal comts, the
Commission of (he Taxehmge, that thesuil, aolion or proceeding is an inconvenient foram or that the
venne of (his suit, action o procesting is improper, of Usal Dt sulijeet mnttor of that sit, fietton-or
']1;’0:}{_’1:(1&13;; may not b cnforced fiv oy by such courls aragency, ‘Y'he Corporntion and ils olftcers,

diyectors, employees and agents also apres thnt they will mainlainanagent, inthe Uited Suites, for

the service of process ofa ¢lain Avising ol of, oy relaling to, the wotivities of the:Ichange,

Seclion 14,06 Consent {o Applicatlon. The Coiporation shall tks reusonable steps
fectysary torcause itsof floers, diraetors it eployees, prior o accepling a posilion as shofficer,
divectar-or employee, as applicable, of the Corporation to consent in witting to theapplicability to

. ‘ 10y ‘ o
(e of (his Axtiele X1V, 18 applivabley with vespect lo thelr aelivities relaled 1o the Bxchangie
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JCRAIKATEN A

Amended through May 13,2010

[NVESTOR RIGITLS AGRIENMENT

IS INVESTOR RIGHTS ACREBMENT (ihis Apresient”) Ju madd and entere
effeciive ns of the PV dayof Januwrys 2008, by wid omong AATS Moldings, Ine. (n/ikde BAL
Globul Markels, Ine.), @ Delawars corporation (the "qu\mm{“),v,ax)cl all stockholders of (he
Compny signatory  herelo -oF whe hereafter become. o purty 0 (his Agrecment (the
ugtookholders”™. ’

WHEREAS, the eurrent Stoekhokdlors were previously gockholders. of BATS Trading,
Ine,, & Delawme corporation (‘“BATS Tryeling”), 1nd &u;;;;thc‘v‘\\'i!h»:ﬂ/‘\'l“;‘ “Pricling were partics
(o Tnviastor Ripghts-Agreement; dated as of Avgust 41, 2006 (e "QﬂgthAaucgmm&?’);

WHERBAS, pursum {6 (it certain Contvibution and Exehonge Agreencnl, dnted
offoctive Ay of Japnaty {, 2008 (the ”QQM!‘MLL@},AJ&;QQLW}&"), by and nmongy {he Comphny,
BATS “Trading, [h&s’l(‘ﬁkiml(lut:} of BATS Teading el The holders of options issued under (e
BATS Trading, Ine. Stogk Option Plan pursuant {o whieh ihe stookholders: of BATS Teadiog
contributed (helr sharcs of BATS Trading sommon sfock (o-the Compuny in exchango for shares
of commen stoek of the Company M 8 wnsaetion under Suetion 381 of the Interal Revenue
Code, s amended, and the holders of options wnder he BATS Tending, Ing: Stack Option Plan
agreed to the cancellition of sueh aptions fad the substintion of substantintly fdentical options;

\\lli)ﬁi{}&/\S,_t]’w-jpurtie_s have agrecd pursuant the Contribution Hgreement to terminate
h\zd;)\g»;ccmcnl aird enter Into (his Agreement [o govern the rights of the Srockholders
it rospest to the Companys

KROW,; THEREFORL, ingcon,siclcr_nli'csn oft the premises and (ie mutunl sovenints and
apieoments 5o Torihy herein, and for ather good and yihuable congtderation, the rece L and
silfictency of which are hereby acknowledied by cach of the parties, the purtics herelo hereby
apree ns (OHoWS: : '

Seotton 1, Genoral Provisions.
1) Defihitons. Asusid herels, the following torms shall haye the following

respective meRninEs

"‘Afﬁfﬁﬂla" of o Person means any Person hat controls, i controlled by or is wnder
common control with sueh gthor Person, lneluding bul not Jimited Lo, i6 the cnse ofany Person
at i an entity and siot 8 patial porson, RY oflicer, divsetor, sfackholder o olher Owner i

. lgokﬁixg_'qqx;iily i such entity having more thav, 1% of such anhty’s combined voting powver oF
ety value), prrines, ‘member, litistee or holder ol o shullax volo, provided that [, ime Brokenipe
1,16, Matlc Gorton, and Jotn Marello shall be considered Affilintes of ench alher for purposes
afthis Agpreemont. ' ' ‘

wpgurd® means he Bonid of Diveclors of the Company.




INVESTOR RIGNTS AGRUEMERT
tChaiter” meins (he Compiny's Cestificate of Incorporation, as:may bo amended {rom
Ame To timg,

“Comnilision” means the Securities and Byehaipe Commission oF any oher federal
ageney at the tne adiministesing the Seourities Adl,

“Cammon Stack mems (he Company’s.conmon stoek, $0.01 por vifue per shore,

moammon Holder® means. o Stockholder owning loss: than 5% of My oulstanding
Cominot Stock o it Ry Diluted DBusis,

sDerivative Seeuvities™ shall mean any securitivs o vights convertible Iute, or exerclanble
or exchangesble for, Common Stock, eluding options il wavrainis:

uppeunbrimec” means any ehurge, ‘clainy, mortgage, soivitude, vasement, vighl.of was,

sommunity-or other marital properly h;im-cst,,GO\t,cm;m1_~¢Q’\iilﬁ_\_>)u inferest, liconso, leiise or athier
possessory inteist, Hoo, oplion, 'p;}é"éiﬁt;, seonyd
refusal or similar restrietion.

“Pxchange Act™ meins (he Seeuritios Exchunge Act ol 1934, as mmended, aid e vuled
el :a'a[g__ulwtitx_n's:pronmlgz\tcd theréader,

“Fally-Diluted Dagie™ shall haye the n_wan_lng;gsg;;_‘ibcd thereto in Seotion 3¢a).

Hyvestor™ menns a Stockholder-wning 5% or mote of (he ontslanding Comimon Stock

aing Fully Diluted Basis; provided, however, that Wedbush, Inc: shall be deemed an Investor (o

50 Jong ns it continues 1o hold 1o less than 700,000 shares of Commen Stock.

s1pvestor Observer™ shufl have !.!aj(:a=m_ca|xihgir’scrila.cfd'ﬂi_e)_‘c,to“‘m Seetion 4,2,

spstrinent of Adherénce’ shull have theameuning aseribed thercto inSection 2.1,

ity securities of the Company, whelher o
yrants topurchase such equity socurities,
ame, convertible orexehangenble nto.ar

Now feswnrice” shall ean, colleetively, ¢
not cwriently suthorized, as well us rights, oplions, @
¢ that are, ar may-

s

ot securitios of sty lype whatsosyer
exorcisable for suoh cepuily seeri

aQffer Notlee” shall have the menning aworibed thereto in Seotian 5.1,

“Person” shall weai-any- individual, :1m1‘i”xxc:1'si1i;), corporation, limited Hubility compony,
-g-rom}&.,(ms’l,»»ch»x;\'él;mion ar othey Jegal-entily,

“Qualificd Publie Offering” shall mean an o(f[‘cr‘mg to the publie-of Common Stock ol a
per shave price of mot jess: that ¥12 (os adjusted for slock splits, veverse slock splits, stock

Fhe definition ol “Charies™ was amended offective as of | yecomber 4, 2008, puiguant fo
slaskholderconsents,

ty inforest, preforence; prlonity, ght of {irst.




JUVESTOR s AQIERMENT

dividendsand slmilar events Trom andl afier o date of this Agreemont) il gross proceeds of
ol less than $50,000,000,

The tering “register,” tyepistered” and uyepistintion”’ shull veler lo i ropistation effieled
by’ preparing #id filing & registration statement in complinee with the Seeuritles At and
applicable rules and regulntions hereunder, and the declaration or ordering of the offeclivencss
ol sueh vopistmtion. stalement, ory 88 e context mny requlre, ‘under the nchange. Aot ob

applicable stato secarities laws,

“Registrable Spenritioy” shidl moan. (i) shares of Commaon Htock ovwhed or herstnaftes
acquived by tha Glockholders, (yany shares of Commaon Stock tssued or Issunblo upon
conversion of any capital stoek of the Company scquired by the stockholders ufier the dale
poreol, tud (i) any shaves of capital stosk of the Company {ssuied or issunblo with respeot fo the
seevttics reforred o in oliuses (i) ot (i) by way of o stock dividend or slock spht or 19

conncetion with » combinntion of shares, yecapitnlization, morget, consolidation,-ar ofher

yeorgaizalion; exchiding fv ol cascs, howiover, any Registenblo Socmities sold by & Person fnn

registeation o which the Hglits nider Seetlon 6 Jiereo are: nol assighed oy shaves for-which

registration vights have terminated puesuant 1o Seetion 6,12 hereof, '
“Registration Expenses” shall mean the (z._\‘.pcnsus'::o_dcscﬁ'b@d fin:Seetion 6.7

uggeuriiies Act” mems the Seourities Aol of 1933, a8 amended, ov. ghy-stccessor fadeyn)

statute, and the miles and yegulations 6F the Commission {hereuntier; ailas the same shipd} b

effeot from time fo (e,

usaek” shall o () the prosently asied and autstanding shares of Cominon Stock and.

iy options or Warranty exorclsable hevefor (which options aind swarrants shall be deemud tabe
that pumber of autstaiding shares of Stock for which (hey sre excrelsable), (B) ny additional
shures of onpitnl stock ol the Company horenfler Issued ond ontstanding and (0) any shaves of
capital stagk of the Company into which sugh shares mny b convailed or Tor which tiey may be
exclimpedior cxerelsed,

ppansfer® shall have meaning asoribud thereto i Seetion 2.1

Qeotion 2. Restriotions on fanstor,

2.1, ‘iﬂ(maCom;;jyj)_xg_’_l‘rnusI"crs Prohibited, Mo -Stockholder shall sl nasian,
trangfer, exchange, devise, pledpe, hypatheeate, encumber or athevwise-alienste or dispose of
{onch, & spinsfer”) ofl or any Stack now owned by auch Stockholderor owned by finy, heror i
duving the teym of this Agreement; or any ipht or Intorest therein, whether yolmimily or

Cinvolmiaeily, by operation o cowrl ordet, faroclosig, Mgt property division or
siherwise, oxcept in somplinnee with applicable federul andh sl seeurttfes Jav aned this
Agrcgment, o addition to any othor legal or cquitable vemedies the Compmy or such other
Stockholders miy bave, the Company imd each of such other Stackheldurs may enforce his; he'

ot its fights under this Agreement by netion(s) Jor speoific performunes, to [he-gxtent parmitted

by Tewy OF iy oblain & emporary and/or permmient injungtion tesiraining sy such Travgfor(ho -

boid oy other seeurity shal} be vequired in connection with siieh fetion), “The Company Dy lse

E 4




Treyestor RIGHES AGR RRNENT

pefuse to recognizg iy parported wansfores ‘asn Stockholder ek may continue 1o troat the
including without fimilntion. oy puiposes of

Stoekholder as ¥ Stockholder for all purpost

dividend and vtinp vights, wntihd] applicablep wistons.of this Agrecment have been complied
with, The remedics provided hevel. are sumvlatiye wd nol exlugive.of any giher remedies
provided herely or byl Each wrnsfovee: of any Stack who oy which iy not alieady d
Siockholdey; in addition to complying with the terms and conditions for any ‘Prangfor of ‘Stoek,
shall as @ condition precedent to: the effoclivencss ol sucl Transfor, exeeule 1 d

fnstrimient of adherenct fioreto. o & favoy neceplable 10 the Company (s “lustiumet

_,.!]L A
Adheioies’ theroby! bécoming a party herelo antl i Stookholder herennder, an Tstrament of
Adherenes ivihe form:af Eahibit 1 horelo belng & foim acoeptablo to the Compriry. andy () with

ty shall bo duemed an Ivestor {or all purposcs
frony o Common Halder, such party shall be
sreunder, Al Transfers perilied or-vonfemplated

by mud subjeetto i limitations on tidnster el forlli in

regpect 10 i Pramsher i
hereunder; and {y) )
doenied w Common: Ho
by this Agyesmient gl
- {he Chavter.

( i;j Al purpo
o Sinther dmited

i lmfmsﬁi‘.ﬁml_mfsm\im_x.}!.ﬁhmmwmﬂw

-Offer fg_jl‘S‘fmﬁk;{’g_‘(hg Carﬁ);my;mmz_ﬂmkmigg@mw A5 ot any Uime

aokhiolder”) desives o Tygnsfer all or any portion of his, ber of
: o o Ahivd party (the “praposed Transferes”),
: susisess dayis after the Propased ‘Teansforee hag
iing Blockinldor, sabmit o written notice lo the Company and the
Shell contain an. offey(the “Olfer™) to the- Comipiny and (he
sapased ¢ .__Ii'e;_"l‘urma,s»t"crm«tl (he "Offered Shaves”) on lyms ot
Dl to the Conmpiny and the, nvests than thoss on
o Vinnglor sieh Offercd Shiires 1o e Propaged
lentity of “the Proposed Transleree, {lie puibes of
tock owned by the Seling Stovkhelder, the lwins
Franster, and any other materinl faels relating to
stale thai onel of the Compmiy ind the Tnveslors
fons of this Seetion 2.3, ol v any portian of the
¥ dspwns;ent_' feriig Lwithout fnvling to-comply with

oy Slockholder (the “Selling ¢
ity Commion Stook pursuint to o bona it
the Selling Stoekhalder '
delivered sich offer to the §
oiher Slaskholdess which wolice
Tovesiors fo Transfer K

conditiang, isoluding p
whith the Selling 8
Pransleree, The OF
Offeved Shaesy ihe ¢
il conditions, nshid
(he proposed Transfor. The OF
gy hoquineg, in 4% ordange With the provis
Offred Shaves, for he. Fie, ncluding dofes
iy thor, nan-monctary ), seb forth O

tha Jnvestors (o negaire the Offered Shaves sh
fvestors aequly albof the: Offered Shaves in nedordancevith the provisions of this Section
2.2, Tor the pifes aid upon the. e tevims and eonditions, fnehiding defarcd poyment, i
applicuble, set Farlh in tho-Offer

(b)  Riphtof Kirst Comypaity, 1 e Cor
assignes-of the Conpany) desives, of detormines nol, 1o uequire all ok fowie
Shaves, the Compiny (or ils assignee) shall communitate Iy wiiting such
1o the Offered Shmes 1o e Selling Stackholder and 1o tho ottier Stockdol ;
days:afler the dle-of receipl of the Offer: ((he “Company feation™), which commu ahl
gote the: aimber of Offored Shoyes. it the Comprny (or ity fgsipnoe). dusires 1o purchase, it
applicabic, _

& riphteol the: Compuiy and

pst Reflsal of 4l

e

¢ conditioned tipon the Company’s idfor the. -

e

- e




INVESTOR RiQirs AGREEMENT

(€ Right of Vgt Refusal of the Ivestors, I the Compuny (or ils
assignee) does not slecl to purchage all or any portion of the Offercd Shares, the Investors shall
have the ¥ight to purchase Up fo thut number of temahing Offered ‘Shmes,  Bash Investor

¢

desiring (o purchase any yemaining Offered Shaves shill deliver wilten motlee fo the Selling

Stocldioltey, the ather Slackholders and the Company within fon (10) doys of the dute of reeeipt.

of the Company Flection, which notice shiall state (he number of remaining Offercd Shaves:such
Investor desires to purchase. In the evont the Tivestars ndicated thal (hey desive to purchase in
oveess of the remaining Olfered Shaves after the Company or its assignee hs cleoted (o pequire
or declined to-acqulre fered Shares, then the amount of Olfered Shaves 1o be acquited by
eneli yvestar shall he | ¢d nmong such Investors bigged npon the pereentape of the. Common
Stook held by cach such Investor 10 the Common Stock held by atl Invealats wha have elected fo

axereise thelvright ihfiléml_i'x!éfdw Offered Shaves-wiider Uhig Section 2206).

B {d)
Conpaniy (o1 ity nssignee) anaic
(he apgregate, all of the Offered Shares, (hen the wiiten notico by the Compny (or its assl ee)
puvst to Scelion 2.2(b) and, i there are any yemaining: Offred Shaves, by the Investors
pursuant fo Section 2.2(6), shall, swhen gakenr i conjunction with the Offor, cacli be desined to
constitute valid, legally binding ‘and cnforceable. apreements for the sale by the Soliing
Stogkhokder 1o eich of the Purchasers of the Qffered Shares. Sueh salos shall be mnde ot the
olfices af the Compuny notanere tha-sixty (60) days following the date of veceipt of the:Offer
by the Compiny and the other Stockholders (the “Fivst Refusnl Closin » Date™), or sich other
die or place agraed to by the Seiting Stockholder and the purchisors.  Such sales shill be
éffected by the Selling Stockholder’s dedivety to the: Purchasers of stock assignment(s) duly
exidorsed Tor Tensfer of ownership of, and.al} corlifiontus roprescnting; the Offered Shures, freo
and clear of any Encumbrtnges, (© {he Purchasers against payment to the Selling Stockhaldey of
the purchase prict thesafor by the Purchasers; provided that the Purchasers shatlnot be requived
to much Ay on-moneiary. s of the Offos, nehuding, svithout fimilation, delivery of other
seewvities i exchange fov (he Offered Shaves, bl fnstead, shall be required to deliver to {hes
Selling Stockholdor cagh. I i amount equal o the- Fair market wulne of sueh securities, a8
determined by (he Ronrd in good Faith.

Agreement {0 Purelipss _@ml_ﬁa_h_@()loai}){;, 1w the: event thal fhe

) Teasfer 1o Proposed “Pransheres  Subjecl to ‘Qection 3, but
siotsvithslanding anything fo (he contrary n this Section 2.2, if the. Compainy antl the Investors do
not eleot to purd e allof the Offered Shares within the time perfods reguired by Section 2,2(h)
and 2.2(0), or if the closing of any such tocepled offor does ol oaceut by the Flst Rafusal
Clasing Dide, the Solling tackholdex shall not be requived lo PransTer-any Offered Shaves (o te
Company of the hivestors, (he rights glven under ‘this Ssetion 2.2 fo {lie Compmny and: the
Inviestors Shall ,_bc“wllho'hl further sffect and the Selling Stogkbolder shall be fiee Lo Transler the
Offered Shaves o thePropased Transforee af wny thwse within ninely (90) days after the dute of
roaeiptaf the OFfer by the Company and the other Stockholders; provided fhut uny sueh Translor
shall beat not less than the price g upon other ferms qud-conditions, if any, not moerd favorable
to the: Proposed Transferes i those specified n the Offer,  Any Offercd’ Shaves' hot
‘Pransferred within sueh period of ninsly (90) days shall therenfier agiin beeome subjeet (o the
pegivemonts of & prior of fer pursuant to his Beetion 2.2 '

A

andfor the Investors (together; the “pyrehnsersy.eleet 1o puschase, -




TNV ESTOR RIGHTS AGRBEMENT

" f_c,.rmi!;c<l"l'remg_fg_gg§,? The provisions of Seetion 2.}, (his Beetion
2.% and Seelion 3 ehall not apply o () Prauslers by wny Stavkholder Lo uny member of sueh
Stockholder's famity or (O-A0Y wast for the benefit ol il
suchr Stockholdes () il e Steelkholder is-av individunl, O Tingfers by the Siockbiolder W his,
Tgrorits gogrdinn or cangervitory (V) Transfers by the Stockholder in- the cvent of his ar het
death, To: his or her exceutor(s) or nchinisteat (s) or o fnstoe(s) under his of hgr will, or
otharvise by will oi the faws of deseent and distribution; and () Tinnslors by the Slockhalder o
1 corporalion-or linited Hiability company, 100% of the securities of which wre solely awied by
such Stockholder; Ginif fhe Stoekholder is o coiporntion, parihership, o Timited Hability:

compay, Trousfers by suihy Siockholder W its AT filiates, stockholders, pariners of mesihels, or

{o-auy-othey Person of enfity et sontrols; Js controlled by or ig wnder sonnon contro} sith (as
defined fn. the Seeuritios Act) sueh Stoskholder; o (Iv) the Company's ropurchase of eapital
stock. of the Compuny frony ap employee of consuliant. pursumn to the: lerms of wny: stock
vestiletion ngrecment oF stock prrchuse pgreement belyween tho Bolder of such caphal stogk and
fhe (;;;;;1113_;1113'_(c:»1lua(i\fg}y, wpermitled Translirees”); provided thut, v any such event; the Stoek
so Trangferred by the hands bl cich sueh Permitted Teansferee shall yemnin subjest to this
Apreement, Upon such exeoution, Peamilted Transieree shall beeoine o Stovkholder, vl the
Company shall tnke all-such aetion required L eflectunte such transler to A Permitted Transfovee
el el transfer shatl e deemed offoetive ropnrdioss ol whetlior any such action fyns been tnken
by the. Compiny. Wo Transfer of Stogk 1o-a Pernittied Transiaree shall e effective 1 the
purpose of such ‘Transfer shall have been 1o circumyent. the provisions of this. Apreoment, AS
used i this Seetion 2.2(0), the word #Tamily,” with respeel (o 8 Person, shall include nuy spouse,
{inen) ancestor oF destendan '

(\\tiutztiicx' nafural -or adopled), brother-or sister of suei Parson and
any spovse of fi‘1))41‘1311;:0\1“1-31!!’.'(;5-!ances%m' o desvendant, brother o sister

Seotlon 3. Paticipation f Sules.

) Take-Afong Right, n the event that o Stadicholder (the “0yfforee”)
roecives A bona fido otber trom a third parly or partics other than the Company, wmy other
Slackholder, or s permitied Transferee (the: "j!‘_h}gi;ljﬂxl-y_}im@“) (o parehase Stock owned by
the Offeree (the wiike-Along: Shares™), for a specificd price payable i onsh or otherwise and on
specifiad terms and conditions. ((he “lake-Along Offer™), and the Offeree: propoxes o w6l or
othersvise wanshr the Take-Along Shves lo the Third-Party Uuyer pursuant 1o flie Take-Along
Offer, the Olfeine alill ot sffeet such snle of trnnsier usless, iy the event tlie: Comprny-and the
ather Stackholders huvenot purchased all sueh ks Along Shiwes pursiant {0 Section 2.7, each
aiher Stockholder is fist given (hevight 1o g1l fo Whe Third-Purty Buyet, it the spme price per
shre and on Uie same Toymig nd conditions #8 gtated: e Take-Along Offer or as aiherwise
agreed by the Offeree-and the-ather Stockbolders with the Thivd Paty Puyerup tathe puinbiel
ol shares of Slock equal to {hye Tiike~Along Shaves multiphed by o {rnciion, the muneraiar ol

vttt e e

7 Suetion 2Ny was aiended 4s of Tebrayy 12, 2010, pursuant 1o Cofipuny: ad
Stuo\dmhic{r»em‘xmm‘ls.u};‘l‘)roving aiy mendment fo the lypes of trists {hat gualify ns Popmitted

Pypnglerees, - Section 2200y was Ruither amended s of May 13, 201 0, pursiant to Company and

Staekhokdur consents: Apprey g o amendment o (he types of entities that qualily as Permitied
YPeansfesess of g individusl Stackholder.

{ such Stockholder arany. family memberof

gt s e e e e— i,




INVRSTOR RIGNTS AGRUBMENT

sbep of shpes of Stock owned by such ofber Stovkholdor
5 pssuming Al conversion and ox ol all Perivative
Iy Diluted Bisis”) nnd the: denominatorof

wiileh ahall be the: approgale
(enfentited on o fully-dilil d b
Becuritics, thy foregoing be
Ahe aggropate punmber-of she
with-a e (o pirtieipule iy

3 y bl ) ¢ s swhioh shall be
ol Stack outstanding on-a Fully-Dituted Basis, Viiely Stockholder

ke Along Offer is haveinalior velerred o asa “Right Holder.”

(b Noflees of Offer nd Tnfenlto Pasticiputo. 1P aRight Molder sishes
{o paiticipate iy any snle prrguant fo Seetion 3(); it shull notify the Offerce. in writhig of sueh
iitention and the nunber of shares of Stoek: it sishios to sl pursuant to this Segtion by within
the:period of (en (10)<lnys veforied 1o i Seetion 2,2(c) sbave. 1 the- Offies doga not receive
such notice trom {he Right Molder within sueli pesiad, fhe Offeree shall be fiee to sansunmmnle

e proposed traifsaction vilhoul any obligation to inelide such Right Holder's Stoele in sioht
angnction, :

o {9 Sale. of Toke-Along Shav . Offeree and any Ripht Holdey
vt Jites provided ety noties in wecordante 3 By above; shall-sell to fhe
Party Buyer all, or atthe aption-of the Third-Par ., fny pait of theBtack praposed fo he

¥ ) ) ‘ :
sold by hem al not fess than the price fnd wpon othor terms andl conditions; 1€ aby, nol more
favorible to the Third-Party Buger-than those stafed in tho Offe; pravided, howevet; fhat any
puirchnsio of loss than )} 60 such Stoeleby the Thivd-Party Buyer shall beniade fram the Ofieree

andl sigh Right Holders pro nita based upon the relative saount o e Slock that eaeh-ol the

Ofereemid eneh Wight Holdersnve: sntitfedto selpursuant o Section 3.

Sectiont, Bonrd of Direstors,

A, E%ecﬁgmﬂ}‘;mm@ﬁ. By Stockhoider shall take o eause to b fnken

ftdos A

siely actions fsmay bierequired fron e Lot to establish i wigintaln:

() The mumber of persons conprising the Bo shill be not mare

(van tvelyve (129, unloss ngrensed by resolution of tho Botd;
by Theeleetion lo the Roard ofs

—_— o @y for each Tvestor, Topethor with s Affilistes, awning
1,000,000 or niove shaits of Comion Stock (after apprapiinte adjustiment for any stock splitsy
peverse sphils; combinations or similayr trangactions fnvalvingoneor more clusxes ul seenrities of
{Hig-Campiing a8 & swhiole) on-a Pully Diluled Biisky, one (1) individial to be designated by sugh
Tnviestor and e Alfiliales: (in:coeh cnse, for so0 lonp as they veimal & Jovigstor) (the. hnvestor

Diractors™); and

} (i) ihat nunber of ndividiinls desipnated by the Stocldholders
necsssnry bo iy vacaheles on e Bowid, . .

B &@m;maﬁ'_l._gilihmmu"iHim;wszil}iﬂga_xzci.c_'s;, Investor
diolder shal) ke alt sotjon neesusiny fo vemove forliwith my

stol ‘ I direstor when {uick onby
Aglien) such rerfoval 1§ recuested forauy yenson, with or withont ¢nuse; by the Person(s) ik
destpntited suels direetor Torelection, In the oise of thie denth, Yesignation or venyavn] &y herein

Obsepyors, Bach
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pravided of n ditestar, cach Stockholder whiall vote il Stock: owned by b, heror it to oloct
anather ingividual destpated by the same Person(s) thit designated tho deeensedd, resigning or
removed divectorif, ot (he Gme sueh. vacaney: agews; sueh Pesson(s) shall have the ¥ight to
dustgnaten direetor purstinnd 1 jon 4.1 Al any fime ding the ol this Agrecinent.an
Tivestor may, by weitieis foties (o the Compuity; decline 1© exorclse 1s vipht to desigonte an
Tovestar Divector under Seclion4.1(). lo fhe oyenl i nvesior deelines:fo desipnnie ah fnvestor
Director undor Seetion4d. 1{n), thc Bonrd sent i pemidiy vacant wntll sueh time as sueh Investor
determingy fo designnic Person {0 sorve o this Boavd anddlie parties heveto hall volo to amend
the Company’s bylmys 1o wecordingly veduce mug quarum. requivements for meetings of the
Board, The luvestor may ab-any. time sftar it has given notles of 8 declination of its right to
destgnife my Dvestor Drirector wnder Seetion 4.1(a), Feinstite ils vight lo designits an Investor
Direclor by providing wiitten:police (¢/the Companyy anid upon sueh relustutemont ol sach. vight,
the: Cotnpany and the Stackbo tevs will take all netionsneecssary o appraint or elect ns adiveetor
- the Person degigonlod by the Tnyester gueordince: with the ‘pravigions of Sealion A1)
Mobwithistasnding anything 10 the contrary in this Apreament, sheh Tnvegtor sill have: the Hhtitn
hve one voprasentptive present dnring all meetings af the Rowrd-aik wy coimmiiice theigof (the
“investor Observer”). The Tiyvestor Observer will b the tight to be preschl Coithier in peason- o
byt teleconferenco o video: conference) and pdves Bouyd or any comitlee ther wof ol all
noetings the Boavd. or any somimitics tliereof, and yeceive cnpios: of all nisterisla il
cdpgpondence delivaied to themembers of o Boatd or any commiltee theigol, Jorpuposes
of clavity, The Tavestor Observer 18 1ol entitled 1o vole al any wieeling of e Bagrd o any
sommiitiee thevool nea megimberof the B or sueh commitfee. Sineh Tovestor will eause eacls
of 1t Tavestor Observers e Lo abide by and be subjest 1o The ob wattons imposed upon
diveetovs ofilie Company pursuant to Article IV of the Corispaby’s bylass: '

‘ 4.3, Qmufzt‘;‘g_';;'mgapg;ﬁ;min )\;}Hg])&.b}’,..lhs‘rwﬁmnpjn_&, Witheut the prior
alfipivitive vote of The Hotders of nt Jenst 70% of tse then ovtstanding shares.of Conmey Stoeks

the Compiny shll nali

; (n)  adoptor offect any plaw o sal, merfen sonsolidation, dissolution,
aiion ov reeapitalization of the Companys

fer (o Jense, offor fo

By offario self, olfer to license, offor to pludg
othenwise dispose, oF

gsslpnear affor mmh‘m"\visa dispose, or § 1, Heense, pledge; feate, gssipn oF

all or substantially all of the nssels .(J.I'l;hi; Company

(@)  issus, gull, deliver or grant qoy fpht to purchnse: any Derivative
Seeuritien (oxeept ity accondmiee with Sectipn 5:2(H) o any shaves of capite) stoek, or any
finterest (horein, of e Company, otherthay ne contemplated by (hiy Apreenent; o

(dy  amend or restte Uie ‘Company’s G stificite of incnrpbrsxtim’t o
bylawvs..

aement beconstiued 1o

axy, Should the provisions of this:A
il interest and fre

sueh proxies shall bo deempd coupli

44 Gunl
wonstitule the pranting of prox
{pravocnble B e term off
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4.5, Speeific Bnforcement. Rach pgrty hereto agrees that ity abligntions under
this Seetion 4 wre neceseary and regsonable in-order 10 pratect the other parties o this
Agieement, and cach party cxpressly ngreos and understands that monetavy’ dinmes would
nadequalely compensate i injured parly fisi the breash of this Srclion 4 by any party, that this
Section 4 shall be specifically enforcenble, and that, i addition fo any. ather yanvedies il miny
bo avaitable al Inw; in cauity oF olherwise, my broach ov (hreatencd brench af this Scetfon 4 shall
“be the proper subjeel of a tomporigy oF permanent injunction or rostiaining order; without the:
n.(:'cu::‘:}h:y‘i()_f})'a_ii);if{ii}g' actual damages. Further, sach paty hereto waives any elalinor defonye that
(here is an ndequate gemedy al law for sueh brench or (hreatened brench,

Seution 5 ;)jfc_x;@all_m&l\ﬁ‘ahnu\m‘ng@.

5.1,  Notice_of Mow_[ssoance. Subject 1o the lerms dnict conditions of thix
Gection $ and applicable secititios lnws, if, ub any (ime nfier the date hereof, the Compuny
proposes fo offer of sell ai offors oruells AnY. Nes Issunnges, the Company sl first olfersueh

New Issuanees: (0 ench Stoekbolder; provided, however, steh Stoekholder shall Biave wo vight to:
prchase any sueh New lssumnees if sich Stoekholder eanndt demonstrate to fhe Company’s.
reasonable sutisfetion that sueh - Stockholder is ol thetimeof the jroposed issiance ol"such New
Seeuritics an “acoredifed investor® ns such term i defined in Reghlation P ander the Seewwities
Adt, Tach Stoskholder shall be @ntitied 1o apportion the vight of (st offer hercby geanted to it
dAmong itsell andhits Affiliates in such propavtions as it deems appropriate.

: 8y The Company shall give nolice (the “0ffor Notiee”) to cach
Stockholder, slating (3)-its bona fide iitention 1o affer such New Yssuanees; (1) the number of
sieh Wew Jssuanges o Iofiered, and (i) e price andl {erms, if any, upon which it praposus to
afler such New Jasinees,

by By notifieation 10 {he: Company within, byventy 20) duys afer the
Offer Notice i3 glven, ench Stoekholder may elest 1o purehiso oF otherwise acquire, af the prive
and on the. terms spogificd in-the Offey Natiee, - lo-that portion of such Now Issuances which
aquuls the proporgion that the Cansion Stoek lssued and he w such: Stoskhaldor benrs o the
(olu] Commion Stock of’ the. Compuny hev- ontstanding (on Yally Diluted Basls). At the
expivation ol sueh twenty (20) dny period, the Company shall promplly nofify enoh Stockholder
Pt eleecls 1o purchnse. of aequire all {he shares nvuitable to: 1t (eneh, n “Tully Lixarelsing
Slookholdoer) of my othier Stockholder's failue o do tikewise, Diring the ten (10) day perlad
commencing aftey the Company s given sueh potiee, cach Tully Exercising Saekholdey moy,
by giving holice 10 the Company, cleel 1o plyehase of nequire, i addition to the number of
ghares speelfied above, up 1o thal portion of the New lssurnoes for which- Stockholder was
entitled to subseribe bul that were ot subseribed for by the Sockholder-which is equal o the
pioportion et the-Contman Stoek Jssued and held by suich Fully Exercising Stackholder hears
{0 Us6 Common Stock issued aud held, by all Tully Bxercising Stockholder Whowish (o purchose
atich tinsibsoribed shavus. The olosing of anyt sale pwsupnt 0 s Section 5:1(5) stall oeewr

wvithin gixty (60) days of the date that the Of fer Wotlee: s given

P

{oy 1T aliNew Jssuances veferied to in the Offor Woliceare nol elented
to'be ,;st‘n‘cimscd o fequired oy provided n Seetion 5.1(b), the Campany may,; diring 1he sinely
(00) duy period following the capivation of the periods provided n Seotion 5.1(8), offer and seit
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{he reninining asubscribed portion of such New Jssuances 10 any Peeson o Persons al 6 price

pot Jesa.thap, and upon le1ye o MOYe favorable to the offerec than, (hose specified I the Offar

Notice. 1 the Compriny doey nol enter into m agreement for (he sole. of the New Jasuinoes
wilhin sueh pesdod, of if such agreement s hol sonsusniifed swithin thirty (30) days of e
exeention Mcreof, the wight provided fiereunder shall be deemed tohe vevived avd such Now

Tgsumees shall nol 156 offered wnleas Dyst ieolTered to:the glocldinldera i qecordance with this
Bection .. g , '

S Hxempt Issupnecs. The right of first offer in (his Section & shail nat be
applicable o (i) as o dividend or-diswibution payable pro ratn to all holdérs of Common Sloek;
(1) pursunnt to the gravt or oxcreise of optionsito purchase up to an appregate of 500,000 shares
of Connon - Stock (subjeet lo ratable adjustment in-the cvent of any stock dividend, stock split,
coimbinntion, peovgmization, yeeapilailzniion, voetnesifiontion, or olher: similar cvent affeeling
s shiares) fssued or issuable fo smployees, divsetors or consultants of the Corjroation m+any
subsiciary thereal pursugnl to fveOption Plans: (18 hersinnNer delingd); (i1} tn conbeglion with
any aequisiiion (by morger or otherivise) by {he Company or iy sibsidtary of tho Conpany of
all ov sulistantially all of (e assels oF cquily lntevests ol any other entity; provided (hal, tlie
(ssumie of sueh seeurilies does not exeesd one percont ( 1%) of the then total mmber of shaves
of Commot Slock Teemed Outstanding (as sueh teom i defined s the Charter); (iv) in
coniiection Wwith joint ventures, strategfe alliances, corporate parinerings, equipment Jease
financings or bank eredit aivangemonts entored into for non-gquity fnancing purposcs provided
fhnt, the issuance ol such sceurities does nol exceed one parcont {1%) of the then totn! number ol
shires of Common Stack Deemed Ontstanding; o1 (v) pursuant o a-Qualified public Offering
covering theofler i sale-of Common 8lock,

_ 53, Rights of New Puyehasery. Any purehaser ih o New Jesuanoe who is not
currently o ‘Stockholder shall be soquired, s o gondition to the purchase, to oxeoule aw
istrient of Adhercacs, Upon such excoution of an Instroment ol Adherence, sueh puyehnsey

shall bewome.a Siaekholder. In the event heit iy Stoekholder, \\"hc.l'lhn_"ﬂ)mu:gh._pmtliaipmigm.i'n;

A Mow Issuunce orn feansfer of proviously 1ssued Stoek, beoones {e owner of mare (han Yol
(he: feswed and ottglonding. Stoek (on u Fully Dituted Busis), then sich Stockholder shnll be
deemed 16 e, and o have ll o rights ond abligations heienndler of, dn “Investar” foy purposos
of s Agrecnient (provided, however, {line any Stockholder which, When together with s
Allfliates, owns Dove. tipn 5% of the ssuad: and oulstindiig Stock (o a Fully Dituted Basis)
shall, together as & group, be considered iy “Juvestor”), and the puidies hercto apree lo (e all

cmm‘,n_arc’iuﬂy yersonable netion a3 i neeessavy 1o amend this agroeement o provide such rights to
sueh Stovkholder.

Sectlon 6, Regisuation Righis.

6., Reswietive Topend” Ruoh centificate represtnting Stowk shill; exeept 1
othorwize provided i this Seation 6, Le stamped or otherwise mprinted withs o fopend

e ot T A —

3 Soetlon &1 was amended effective as of Dicember 4, 2008, pursuant 1o stoulholder
sonsents fo address & name change offected by the Company,

10
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siibstuntintly in the fallewing foxin (in addlition to any legend yequired. wider applisable state
seeniitios lnws):

T SECURITIES REPRESENTED By THIS CRERTIFICATE HAVE NOT
BRI REGISTERED UNDER THE SRCURITIES ACT OF 1933, AS
AMIINDED, OR ANY O IBR SRCURITIES LAWS, THESE SHCURITIES
HAVE BEEN ACQUIRED FOR JNVESTMENT AND WO WITH A VIEW TO
BISTRIBUTION OR  RESALE. QUCH SECURVIIES MAY NOT i
OVRERED FOR SALLY ), I SAL 5
PLEDGED OR HYPOTHECATED IN 1, ABSENGI: OF AN FEFECTIVE
REGISTRATION STATEMENT COVIRING. SUCHE SECURITIES UNDER
or 1933, AS AMENDED, AND ANY OTHRR

THE SRCURITIES ( :

APVTICABLE SECURITIES LAWS, UNIJSS THI HOLDER SHALL HAVE

OBTAINED AN OPINION OF COUNSEL REASONABLY SATISFACTORY

P COMPANY "i‘!ﬁi:;\‘-‘l"’"ﬁilé:‘i:lﬁl’;ﬁ(}.!S’[TllA-'i‘iONi 18 NOTRBQUIRED,

SIE SALE, TRANSTER, ASSIGNMENT, PLEDGL OR BNCUMBRANCE OF
;

(111 SECURITIES REPRESENTRD BY THIS CHRTIFICATE ARB SURIEGT

—~

D, DEEIVERED AFTIR SALE, TRANSIERRED,

9

20 TIB TRRMS AND CONDITIONS OF AN INVESTOR. RIGITS
AGRERMINT, AS AMENDED, AMONG BATS G ARKHELS, INC,
AND CERTAIN HOLDRRS OF THJE OUTSTAN Al STOCK OF

SUCH COMPANY, COI i SUCH ACREEMENT MAY BIROBTAIL

AT WO COST BY WRITTEN REQUEST MADE BY ‘IHE MOLDER OF
RECORD OF THIS CIRTIICATE 10 THR SECREPARY OF SUeh
COMPANY, :

Upon reguest af a-holderof sich o coplificaty, (he Gompany shall remave the forepoing
“any deanglor

legicivd from {lie coetificale or issie 0 suel holders new caititionts therefor &
Joguend, 1 there As an affective vepistintion stufement covering {he securitivs xopresenti
curtificate or With such request, the Conyjrny shalt hiaveeeeived elther the: of nfah-referred (o
iy Soetion 6.2(1) befow orthe ™ iosgaton Jetter reforved to i Section G:2¢H) below.

62, N otioe of Pioposed Teansfer,  Prior to any proposed salg; pletlge,
hypotheantion o ofber tansloy-ol any Repisirable Seeuitiies (other han ynder e gircimsupees
deseribed T Section Gd-or §.44 or 1o i Affillate); the helder ierear shull pive wiltton noties: o

(e ‘

he G v al ilg intention o effeet sueb gnbe, plodpey yprothceation oy other héians(or
sueh wit deseribe the mmoey ol the proposed: sule, pledpe, hypotliecation or

wennsfor and, iF vequested by the Compnng, shall by aecompanted by efther (yau opt
pvnsel yénsonbly: satisfactory: to the Companiy o (he offeat tht the proposed wnle, pladgpe
hypotheention of ather transfer a5 beselfeoled without rogisiration tinder the Seowitics Acl, or
(i) u o aetion Jotter Trom the Got j i

aiinission o the offeel that the distribution of sueh seouritics

withoul. segfstbation ywill ot yesult i o recommendation by the Sl of the Commission that
gotion. be taken with respect, fhereto, wheicwson: (he holder of sueh stoclc-shall bo enfitled to
{ransfor sueh stoel i 4 ordhmed with the ieims of jis notieey pravided, howeyer; hiil yo sueh
aired for o distribution lo one oF more prirters: (i e onse of a

apiifioty ol counsels sl bo-requiied
teansleior (hd bs v parh i stoekholders (I the cuse of 4 lranste or thal is:a copporution) or
any) o e transforor, B cuch,

ETEq -

membess (n the cuse o2 trinsferor ihiat is-o Hmited Habilily cony

H
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cane o vespeet of the tionelicial infevest of such pavinet, stockbiolder or member, Tueh cerlificale
for Reglstrable Seowrities ansferred 08 absove: provided shall besr the approprinte restilelive
jepond set foith in aoation 6.1, exvepl that such colificato shintl ot benr such legend i (1) sueh
trmsfor fs gecordanes with the provisions af Rule 14 (or ang other rale permitting public sale
without rogistation under the Secwrities Aot) or (i) the opinion of eoimsel or “po-geton” letier
roferred to nbove iy (o tho farther effect that the transferce and any subsequent transferee (olher

iy aw Affilinte of the Company). would be antitled (G tansfor suchy seourities in-a publie sake
without repistration wnder the Seeurities Act. Motswithstanding sny other proyision horeof, the
festlations provided for Ty ilis Section 6.2 shatl not apply o seeurities which ave not vequired to

peay the lepend proseribed by Sealion 6.) ity nocordance with the provisions of that Seetlon,

63, Requived Reglsha tion.

(@) Al nny lime afler (he date that fis sfe: (6) months after the elosing of
the Company’s first anderiviitien public of fering of s Common Stosk wnder the Seontities Act

HIPOP), any Tnvestor may yequest that (he Compainy 16 sis(er for sale under the Seeurftics Act nll:

or any pmtion of the shares:of Rogis(rs\hlo.‘Sccl‘lr’xli‘es held by sueh requesting holder oy holders
for sale by the mgner speclficd i such nolies; providud, however, that the antieipated grosa

proceeds of Yy affering, fnd registration pursuant (o this Seetion 63 sholl be at lenst
$10,000,000.

()  Tollowing yeesipl of dny notice ymder this Section 6:3, the

Company shall inamedintely notily all holdors of Registrable Seonritics from whom notice bas -

nol been received and such holders shall then be entitled withiny thirty (30) days afferrectipt of
such tptice from the Conpany to-request {he Company 1o Inelude iy the requested reglatintion il
or nay poition of theli shires of Registrable Geoneitlen, "The Company shall use its best efforts lo
peplster wder the Securities Asl, for public sale in accordanee with the method of disposition
wpeeificd in the potice from requesting, holders deseribed i pieagraph {a) nbove, the pamber of
shares of Registiable Seowrities specified In such notice (and in all notices seectved by the
Company from other holders within (hivty (30) days afer the receipl of such naties ty: sush
folders) The: Company shiall bis oblignted to seglster the Registrable Seeurities puysuamt lo this
Seotion 6.3 o 1Wo @3] seensions only, and:nol more thay once. i Ay conteoutive twelve )
month period. Notwithstanding aything fo the conteaiy cantained erahn, the Company shatl
Jot bu requived to cffect a registeation pursiant to ihis Seetion 6.3 during the pevied sommencing
sixty (60 days priorio e eatimatod {ilhig date of) and-ending an the date which i one hundred
ity (120) duys after the offective dafe of n repistration statement filed by the Company
covering 81 undenvillen public offoring of the Commoi: Stock under tie. Seourilies sl
provided thal, he: Compony 1 actively caploying in good fuill yensonable offorts fo-eause such
repistintion siptoment (o become effective md such extimate of the filing date is made in good

faiti,

‘ (¢) M the holdar intends to distvibple the Repistiable Soowrities
cavered by 1ta request by means of o undersvriting, It shall so advlse The Company s & parlof
{heiv yequest mado pursiant o this Section 6.3 and the Company shilf inalnde sueh ffemsntion
iy the writton natice veferved 1o in paragraph (b) above. “The vt of any bolder 1o rogistration
purstant 1o (his Seetion 6,3 shall be gonditioned won such holde's ngreeing (o participate in
sueh underaiiting aund lo perit dieluston of such bolder’s Registeable Seomitics In the

12
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wndorvriting, Fsueh meiliod o disposition i an dorwritess public offering, |
desigate the mansgivg undevsviiter of sueh offerivg, Wwhich mderwrile: shiall b reasonably
acaoptable (o the Compiny, A holdor may clest to inshude i suoh wnderiveiting 4l ov apa ot
fhe Ropisivable Yegurities it helds, subjest to the Haiitilions cequived by the. managing

anderwritee as provided oy i Seetion 6.3¢1) below.

(@) Without the prior written consent of the livestons, the Coampany

il notdnghude iy any repistealion under this Seetion 6.3 ity seeutities olher thay (i) Repistrable:

Seainitics; () shmos of slock purstant to Seetion 6.4 hereal, and (¢) seeurities o be yogistered
Jor afferig and sule on behall of e Compang. 1€ the pnaging upderwitien(s) gdiise the
Compiny tng that i their opinian; the humber of shves of Regisuable Sceuritios and, it
pormitted hevennder, other securities in such g, execeds the nwumber of shaves of
Reg Securitius and other seenrities, if's gole I orderly manher iy sueh

offoring within a price range ueceplable fo the Tnyestor e Company Will ineludo dn. such
foplsteation; priorto g nelusion ol diy securlttes whiel are not shaves of’li(;gis'l('ﬂhlfgs.St:’&\'l.i‘l'l“il.’#‘ﬁi,
the pumber of shires of Repisbable Sacur§-;§g;;s~:-x:@z;§_\xgs"lctl' fo e fcluded that I e apinfon:of
such. wnderwritors e B sold Iy fu o iy vnner within the price vange-of sueh. offoring,
subjeot lo-the: following order ol priovityt (A) fivst, thesceurities yequesied to'he fialided therein
by the: Tnvestors, PG ke among the: Tnvestars on (he basis of flie aamber of ghayes of stock.
pequested (o be inchded b sweh: vegistention; and (0 seoond, fm_y:0_1'hu|:f;f,secmit%us.mquc,ssh:@ fohe
ineiuded. i spoh yepdstintion by other Srocklisldeis of the Company, pro- satn puvong sueh
s mimbor of shiares-of Stock. vegiiested 1o e ineluded: inesueh

tewto bevegls (eed on behdll of the Compmys

pre-2%

stoekholdors ‘on the bisis
vepistration; and (€ 3y third, the

opistation, I the Company 8l sy e {other thap with
fatar e of 1ts seouitics mdertho Se Ast Toranle fo the
it or for thencconnt of athier seowr v ar both {feveept
Aty respueet 9 vepistintion salanenis ob Forma -4, -8 or any sneessor to sueh forms: of
asother form yol fvaitable: for veg istering the Registia ic. Secuvitios for snle to the public), cnely
Wein notiee fo all holdors-of the Regl iable Seenvities of s
fillng but before sifestiveness. of the wpistiation statement

{any sue holde, veceived by the Company within

64, Incidents

foeapeot lo/its 1PO) proposes o
publie, whether for ity own. e

such time JUwill prampily gF
inteition to-do s after the initi ;
reloting thereto, Upon the yitten vequest o

P

(en: ()0 diys after the ghving of my such otice by tha Company, Lo reglster ny orall of il
Registable Seourittes, the Company Wil use fixbost ulfmiglo catige e Reglstrble Seeupitiesas

1o whieh vplsteation liall hitve been so requosied Lo be neluded T (e securitics to bs casored
by theyegistialion stleinent proposed to'be fiied by the Company, il to fhe extenlvequired o
pormit the snle-or olher digposition by the holder (hy siccordance with it viltion request) ofsueh
Registrable Scouitios 5o veg ered, 1 thereglsiation-of shich the Company gives notlee is fov
aropistered public aftering fnvolving an wnderwriting, the-Compny shafl so advise the boldexs

of Rogistrible Geerritles oy o paet of The wiitien notlee given pusuant Lo s Seetion G In

" quely even( the vight of ey holder of Regisirable: Seoyrities Lo registation purstant. 1o {his

Sedtion 64 shall be conditloned wpon. sueh folders prrticipagion by sich wndereithg to the
extenl provided herein, AN holders of Regiuirable Seaurities: proposing (o digtiibute. thely
soourities hrovgh such-fnderatting shall enter hito: mn anderwriting agrecmoil Jn-custonsry
forni with fhe undersifer of Andupyriters sedeated. for wnder fng by the Company,
Nopwithstunding a0y othé o of (s Sectfon. G, ST the un swriter defermines (hat

ation on henumber of ghares to be-utic iiten, the Company

-
prian

matketing Thtors yeuive a Tl
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shall inainde In sueh vepisiration (1) first, the scemitics the Compuny proposes to sell, (i) second,
the: Repisteable Secniities requested 1o he fnelnded in by the Tavestors, allosuted pro-vala among,
the Investors baséd on the.number o shares owned by eush steh Jnvestor; (i) the Reglstrable
Sriewrilivs reqiested 1o be Tuclunded Ty sueh veglshution by all ‘olhor holders of Repisieable.
Seeuritios, aHocaled pra rald aniong e hiolders of sueh Repistrable Securittus o the Basts of the:
number of shaves owned by sucly holder, and (V) Towth, ofber secuiities requested to be fnehided
in-sucly registration, Nolwithstanding the foregolng provisions, {he Company may withdraw nny
rogistration statement referved to in this Section G4 without thereby inewring iy Tability to they
holders of Wogistrable Securities, 1 any holder of Registiable Secwities disapproves of the
forms ol ny st tmdorwelting, i may sleol 1o withdraw thevefrom by written notice (o the
Contpany and fhe. undopwriter,  Any Registrable. Securltivs: of other secivities exclinded or
withdvawis from such andenriting shall be withdvas from suph repistration,

6.5 Repistralion op Forn §-3,

, @ O ar ooy time {iy the: holders of he Registrable  Seeurliies
. consifuting at Jenst twenly pereent (20%4) of the folnl Registrable Suctritles then owlstanding
request that the Comysany {ite 1 registontion stutonient an Form:8-3 or any SUCCEESOR form (hereto
for & public offering of all. o imy: portion of the shares of Registrable Securities held by such
requeating holder or holders, the reasonably antleipaied appragate price 1o the public-of which
would excoed $5,000,000 qnd (i) the Comprny i o rogistrant entitled: fo-use Farm 85001 any
suceessor’ Foym thereto to register suely shaves, thon the Compimy shall use e Lest efforts to
register the offer and yesale of The imber ol shates of Reglstrable Securities specified in such
tiotics under the. Seeuritics Act on TPorm S-3 or any suceessor form therefo, for publie sale i
accordmnes with the method of disposition specificd in such notice, Wheneyer the: Company: is
vequirgd: by (his Seotion 6.5 o use. its bost offorts 1o alfeet (he vegisiation of Repistrable
eourl s, each of the applicable procedurcs andrequirements of Suctons 6.3 ind 6.4, ineluding,
It ot Himited {o, the requirement it e Company oty sl Hioldare of Registeable Seouritiey
from whom notice haset boety voeelved and provide them with the apportumity fo pritieipate in
the offering (provided, however, that holders shad} baye no more than (ifleen {15 duys to veply lo
(e Compiny’s notice i arder 1o participate in he offering), shnll apply to such registeation.

) The Company shinll use it best efforts 16 qualify for registration on
Forin §-3 or ahy sueeessar fonn of forms:and to thul end thie Company shall register (swhotheror
not equived by law fo-do so) the Common Slock wnder the Bxchange Acthy aceordanes with the
provigians of that At fallowiig the offeeltve date:of tho fivs] reglstention of-aiy seowiitios of the
Company ol Yo S-1 orany gomparable orsuesessoy form.

6,6. Regdstration Procedures. 11 and whenever the Compiny isrequived by the
provisions of Section 6.3, 64 or 6,5 lo nse ite best efforts to effeel e registration of nny

Repistnble Seeurities wnder the Sceurities Ast, Wi Comppany will, ag expeditiosly ns possible:

(@)  Prepare and file with (he Conmlssion weeglatration statoment with
regpest to-auch seotwities Hiclding: execuling an undentaking o fle posbelfeetive amendmenty
and uae ite best efforts to-aune such ropisteation statement to become and femndn ellective Tor
the posfod of the distribution gonltemplatid thereby;

14
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by  Prepie and Gle with the Commission sueh gimendments and
supploments {0 such. ropistration slatement and the prospeelus usedd n comeetion fheresyith
iy honeeessary 1o leeep such tegistration statemont olfective for the peviod speci fied hovein and
comply with {he jivovisions of le Soouvities Acl with respect luihe disposition of alt Repdstinble
Beonrities coverod by anch l’cgis*ll"nlion-s_i;g_i_mmom i accordance with the sellers infeided method
of dispositjon sl forth $n such reglstration siatenyent for sueh poriad;

ey Yamish o cuch seller of Registrable Securities wyd 1o cach
inderyriter sueh sninber of copies of the repistration stalement and onch sueh amehdment el
qupplement theteto (in-vach ease jughuding all exhibits) and e prospeolus inelided thersin
‘(inchuli’ng'cach preliminary progpecius) a8 such peisons sonsonably Wy request i order 1o
faeilitate: the publie anle: or ofher disposition of the Registenble Geeuritics covered by such

yegistration statement;

@y Use i“ts--r:o;;),.nxm'oinIIy ceasonablo best ¢fforts lo riglster-or gualify
the Repistrnblo Seeuritics covered Ty snch registration stnlemyent under the seourities of Uhlue
siey™ layws of sy jurisdictions a8 Qlie sellera of Registrable Qeeuditics or, in: the cnse of Al
underwritten public offering he waliaping anderwriter veasonably shall. reguest] provided,
however, that (he Company shall not Tor any such purpose be requived o qualify generally 10
transacl husingss as @ Jorelgn corporntion i aoy jurtadiction where s not so: qualified or do
consent o general soivice of process ih.ang sueh Jurisdictiony anless the Compiiny is atventdy

subjeet to seivice T sueh jovisdiction;

(o) Useils commerciatly-ropsonable teat ufforts 1o st the Registrable
Seoarities covercd by such vegisteation stateniend witlr any secuvities exchange on which lie
Common Stoekof the Companyis thenlisted;

H fmmediately notfy euch solfer of Registrable Seewrities and each
undorwiiler undley such yegistration statenvonty b any 1hie Whon a-prospestis relating, therota 1
required o be deliveved under (he -Seciwitios Ach of the: happening of any eyent of which he
Compmay hes lowledge as o resull of which the prospectus contiined. Iy such: yepistration
stirtoment, o8 then b offeet, inaludes my untrue statemont-ol 8 mnterial gt or omlis Lo stale o
materint fact. sequired to be staled therein or peeessary {0 milie. the stafoments therein 0oL
misleading i the Tight of the clreumstanees then exigling, and promplly propare oivdh Tistsh 1o

such setter n veseontble number ol dopies ol g prospeeius supplemented ov amended so thil, a8
ihereafior deliverud to he pumhasum-af‘ sueh Registrable Secuitios, sieh prospeotis shatl il
inchidean unbive gintoment of nittesial faet or omit (o stalen materinl fact roquived to o stated
thorely oF NEoCSALY 1o ke the stitloments Morein Aot misteadig i e Hght of the

ghrenmslances then oxisting and all holdors hereby apree that they shall not use any suich
prageetus oF yeglstration stalenipnt ouce.s0 notified;

() e offering is imdeysyrition and ut the requos! of iy actler of
Registiable Seovpitis, vse s conmngecially poasonable. best efforts to furnish on the dute thal
aglsimble Seeuritios ave delivered to the underyriters Tor sale purswint 1o sueh segistation
{1y oy opinion dated sneh date of counse) representing, the Compny {or the purposes. of sneh
repistudion, addressed 1o ‘the underyifters fo sugh effeel us veasonably may be recested. by

eownsel for the ndersviitrs, nd delivers copiey of sych opinion 1o the selfers of Registrable

IN




INVESTOR RIGHTS ACRREMENT

Securities and ()4 letter dated such dute from fhe independent publie gesountints vetained by
the: Conipany ddressed to fhe wnderseiiers steling that they are independent priblie sccountants
within the mexning, of the Scourities Aet and that, in (he opinion of sueh aceotmtants; the
Einmoial statenients of The Company ineladed T lhe fopistration stutement o the progpecius, ov
any amendment o supplomont thereof, comply 4 to far iy ol materist vespeets ity the
spphicable ageounting requireimicnts of the Seewities Act, and sueh Jetter shall additionally cover
such ather finaneint matters (ncluding information as to e peviod endingmomore i five (5)
bustness days prior to the. date of such lotior) with respeel lo sucly rupisivation as such
vinderwrifors reasonably may vequesty

(h)  Upon reasohable notiee and ol gengonable times dmndng normwl
huginess hours, provide ench sellér of Repisirable Seeurities, any undersiter porticipating i any
distribulion pursuant 1o such registeation statement, andd any altorney, foeounlint or:other agent
petuined by such seller or underwriter; rensonable acsess 1o all Tianelal and olher vovords;
pertinent corporate documents aud propesiicy of the Compuy, a8 such partics muy-veasonably:
regust; and euse e Compng’'s. officers, direclors and employess (o supply all information
reasonably requesied by any aueh sellor, underivriter, allormey, gecountint of ngent i conneetion
wiily stieh roglsteation staloment; '

) Cooperatewith he selling holders of Registrble Suouritics and the
mftiaging wadersriter, i€ any, to faollitnic the tiniely prepuvation and delivery of corlilicales
reprosesling Reglstrable Seevrities To be sold, sueh cortificates fo be in sueh denaminations and
regisleved in such names as ¢h holdors or the managing undorsyrifer iy regiest db Jeast Wvo
Business days prior lo-any saleol Registrable Seeuritivs;

Gy Dewniil any holder of Registable: Seewrities wiiieh holloy, in he
sole andl exolusive judgment, exereised iy good faith, of sieh holder, might be deéined to bo a
controlling person of the Company, o par(icipate by good faith o the preparation -of such
reglstration or comparable statement and to require the vsertion therein of material, Ruendghed o
the Compiny Jnawriting, whieh i the reasonable judpment of sueh holder and its counsel showld
bo fneluded; aned

(%)  Cooperate witly (e holders requesting roglstration purstunt 1o tils -

Seotion 6, the pnderwriters pnticipating i he-offaring mud {heir counsel in-any due dillgence
investigation reasonably requosted by (he holders-or the indervriiers In connection theresith,

and pmticipate, fo. the extent reasannbly requested by the managing \;‘ixdféi'sw‘nm' for the offering
or the holders; in efforls to sell the Registeable Seeavities wnder the offering Geluding without
Jimitation; paiticipating. I Wondshow” mestings with prospective fnvestors) that would be

customary Sorunderwiiten prinvary offerings ol @ coniparable amount of equity socrittes by the
Company : '

© Jweonnection with sach registration pussuant to this Seetion 6, the holders-of Re le
Seuritios swill tmely fnnish. (o e Compiy writing suely information vequestad by the
Compiiy Wil regpect to themselves and e proposed disteibution by theny s shall be deemed

necessary inorder (o assure complianee with federal and applicablestate seeurities Jaws and stieh
Sellorsshall provide the Comyony with appropuiate reprosentations with tegpeel 1o the aeeuraey

of such information and shatl, in-conneetion with aoy underwiition offering, brecome purty to an

16
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INVItSTOR RIG1TE AQREEMBNT

uhderwriting agreement i connestion therewith 1 Formi and substanes re sonably aceeplable fo
{ho undorwriters andd the Calmpays

6. Dpenses.

: () Al expenses incurred by (e Company in eoimplying with Seetiong
6:3, 64 md 6.5, ineluding, withou Himitation, nll reglstration and Tiling fees, pii ting exponses,
feos and disbursgnionts-of comael and independent piiblic gecountants for the Company, feos
aid expenses (ineluding, counsel Jees) inewred v conneslion with complying, willy stole
seeuritios orbhse sky™ Iws, fees ol the Nationa! Assoctation'of Seeuities Pealeis, g, ransker
lixes, reasonnble foes-and disbursements of eonmse] to Sellers of Rgluirable Securitios andl fees
geits and yogisirnis, costs of sy insurance which might B ablidned by the Company
ol to- the olfering by the Compmy, oxcluding ay Selling Bpenses, wré salled
| Txpenses” All yidenwriting disconnts sind selling commissions applicable o the
stle of Registable Seeurifios avg ealled “guliing Bxpenses.”

() The Comypany will pay sl Registration xponses in coisetion
isication stutement tinder Qeotian 63, 6.4 or 6.5, Al Sulling. Bxpenses in
cotinection wit woh rogis ation slatoment tndey Seetlon 6,3, 6,4 or 6.5 shall by horie by the
participuting sellors iy propartion to the. winber of sheves ropistered by caeh, o by such
'-;‘mriic‘ipmin'{g ellers other than e Company (exeopt-Lo the exlent the Compnny-shall be seler)

s Loy mny ARFEG:

3

with, eieh. og

68 Indenification and Contelbution,

@ o the cvenl of o registation of any of {he Registrahle Securities
under (he Securitios Act pursuant o Seetion 6,3, 6.4 of 6,5, the Company will indemnify, defend
andl hold bnimless ca A holder of Repistrable Securitics, its officers, Olrectors, membess and
pasthers, eich anderwriter of syeh Registeuble Secirilies theveunder and- each other peyson, if
any, who controls such holder of underwriter within the memning of the Qepiiritley Acl, against
any losses, olaims, damages or Tibilllies, joint or several, to which sueh halder; officer, divector;
serber; pactner, undlersariter ar controliing person may become sybjectunder the Seenrities Aet
or othurwise; insoftr 88 such losees, elalms; drmnges-or Habilities (or aotions iy respect thereol)
atise out -of or W Biised upon. () myy Qe alstement or alleged wntrue glitemenl. of any
malerial et contained iii-any: prospeetus, offering oireulur or other doetmont incideiil to such
registration (inchuding any related notification, registration slitement wder which stich”
Registiable Scousities were yepistercd under the Seenrities Aet pursuant lo Section 6.3, 6.4 ov
6,5, any prolivainary prospeetus or linal |)1'_ospt'.§tus'cc;,n('ai'i;\‘cd herein, of aay smendwent oF
supplement thercof)-or (i) any biue skyr application of sther-doeument exeeuled by the Compiny
specifieally for that purpose oF Based won, wrten information furnished by the Company filed
i any state or ofher jurisctiotion I ovder 1o quuntity any or all of the Registrable Sourities under
Ihe seeurhties lovs {sereol Gy such dpplleation, document oF Tnformation hevein entled o "Bl
&gxﬂpgﬁgﬁﬁ_{m”) and will reimbue each gueh selir, and sueh officer, direotor, ;mcmlw;‘ and
parther; each. suely underwyiter and euch such controlling pevson foi any Jugal ob oflier gxpenses

reasonably inenrred by ‘then in connsetion with Investigating ov defending any such loss, ol
danvips, Hability ov fotion, promplly afice being 80 incutred; provided, however, fhat b
Company will ot b Jable i any sueh case i aivd 1o The extent that any such. loss, ¢laim,

1
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damage o Hability arfses out of or is based-upon aivaivos staloment of aleged imirue stalement
or omission or alleged pmission so made. fn conformity with written fiformation furnished by
anyt Such-holder; any sush undereriterorany sueh controllingperson iy wiiting specificolly Tor
use - suel wopistration statement o prospectus, '

(by  In the event ol w reglstention ol ayy- ol the Registruble Seavilios

under the Seouritiea Act pursuant o Qeclion 6.3, 64 or 6.5, caoly scller of ‘such: Rogistable

Qepurities thereundo severully and not Jointly, will indemnily, defend and hold harmless the:

Company, cach.person, i any, whoy controls the Company within the meanhig of the Seeurliies
And, each afficer-of the Company who' slgns the registration stafement, oneh direclor of the
Company; each otber seller-of Ropisteable Seenrities, ench indepwriter aad each porson who
controls any yndenwriter wilhin the meaning of the Geenrities Act, agninst all Josses, glndnis,
doninges or Habilities, jolnt o several, Lo wiiich the Compuny or aich affiecy, divector, other
seller, underwriler or controlling person. may bicome: subject uider (e Securiticy Act or
othetwise, msolar as such logsos, clims, damages or-fiabilities (or actions in vespeet thereol)
arlse oul of orae based o Ay wivirae: stleniént or allaged untrue stalement of any f|_nmevinl

fuel containgd i any prospeolus offering eireular ar-othieF doenmeng incident o gieh reglstation.

ncluding any reluted olifiontion, veplstration statoment wnder which sugh Réglstvable
5 &

Securities were vepistersd ander the Seaurities Act pursuant to Soelion 6.3, Gab or 6.4, any
preliniinary prospeetus of finglprosgpeelis sontained: therein, or any amendment or supplement

thereof), vr any Blue Sky Application or frise oul of ovae Biised upon the omission or alleged
omission (o stite therein o materinl fel requived 1o e staled thevein ov neeessary 10 ke the
stntements (herein ot mislending, o will reimbuise: the Company and cach such officer,
divestor, othox seller undenwiiter ahd contiolling person for any legal of olhor EXPERSUS
reasonably yeurred bY them iy connection with investigating ov delending diy such Joss, claim,
damage, Habitity or notion, proinpty-afle Belp so Incurred; provided, however, thut sach seller
will be Jinble hereunder in any sueh ense i and ouly 1o 1he extent il any such Tosh, olaly,
damage orliability arises oul of or fe bised upon an wnivie stalement or alleged intrue stotomont
or omission ay alleged omission nade T veliance npon e i -eonlormity: with Infarmition
pertaining or.stch sollci; ns sueh, fumished in wiiting to the Company by sich seller specifionily
Torge In such registration stalement av prospeelus: e Tability of each seller heveunder shall
be limited o the nel progeeds vecelved by suoh seller from the sale of such Ropistrable
Qeenrities, - Mot in limitation o the foregoing, ft s indersiosd md agreed  that he
tdoninification abligntions of sy scllor heieunder prssiund o any widaiwriting, apreement
entered fnto i connection fierewilh shall e Haited to fhe obligations containud - his
subparagraph L),

(e) Prompily alter recaipt by o ndemnificd purly heseunderof notice
of e commencement of any-etion;, such indenmified jarty shall, if a.clainy in yespest theveof is
1o be inade agalnst the Tndenanifying party hereunder, notily the indenmilying party fis-wirltingy
{heveal, bul the omission 5ol notify the ndemnifying party shall not relieve it fron any finbitity

wivieh it nsay have fo such indemmnified pmty other than andler this Seetion 6.8 and shall only
relioye It rom:any liabifity shioh it muy have (o sueh indemmificd party under {his Seetion 6.8 T
andd tohe-oxtent the imdemnifying pety Is prejudiced by sueh amlssian, In ense any-such netion
shall be brought Ajzainst any ind snb{ice prcty and it shall notify the indenmifying party of the
copnneigament thereol, the indemnifying. party stil) b entitled to participate In and,. fo. the
extont it shall wish, to assime and undertike the «elense {hereaf with counsel yeasonibiy

18
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snisfactory 10 such indoninified party, and, alor potice from the indemnifying porty jo such
fudennificd paity of ite clection. so (o nesime wd amdertake (he defense. thereoly the
indenmifying purty shall not 1o liable 10 such tndenuiiticd paty onder this Seetion 6.8 for any
Topal Expenses subscquently fneurred by sueh indesmnified puty In conneetion with the defense
theteol other fhan jeasonuhle: costs of inva:;ngmima'n‘.d. of liaison with counsel so seleciedd;
provided, however, it 1€ the defendants i qury suehae

’ i fclude both the fincdepmified posty
and the indenmilyfog paty and the Indemnified parly shall fiave reasonably concluded, based on
w written opinion of counsel, that theye may be rensonible defenses available to il ~which we
different froih oy additional o those avllable-to the hndomn yinge parly o thal {hie Inlerests of
the Indepinifisd paty yensonably may be deemed o conffict with (he interests of the
Tndomnifyling partys ihe indemnificd party shall have the right fo seject one sephile counse! and
o assume sich egal defonses nivd othervise 1o purticipnte-dn {he defense of such-aetion, with the
jeasonable CXPENSES. and Tecs of sugh seporate counsel and othoer GXpENses relted 1o sueh
purtiolpation to be re el by the indennifying porly as ieurred. Mo indemnifying partys in
the defense ol any 16 fainy oraction, shull, excepl with theeansent of eoch indemnified paly,
consent 1o eatey of any judgment or enter inlo wny soltlement wihiiely dines: not Jiolude s
unconditional tern theveol the piving by the claimant or pinintiff to such indemnified party-of @
yelease Nony ofl ity In vespect 1o such olaimeor action; provided (hat no queh consent shall be
vequived for any setilement which provides o full selcase foi sneh. damnified party aivd solely
for e payment of money, TRach indemnified pi shall Tornish soch information regavding
itsell or the claim invguestion g an indenmifying puty may ronsonably retuest in seritingaand g

ghall be rensonably tequired in coniicetlon with defense of suely claim and Hitdntion resulting
therefron,

2

@ noordor fo provide for just and equitable conteibution o Jolnt
Yubility uneler the Seewilies Act iy oy oase in which aither {1y iy holder of Registrable
Seewrities exercising rights wder this Agreement, oF antrolling peison of any stich hokler,
makus 4 elatm for indleninification pursnnl to this Seel oiy 6.8 but it s judicially deiermined (by
(e entey ol & final judgment ot deorte by-o couil of competent jurisdiction andAhe expivation of
{ime fo appeal or the denial of the Jast right of appeat) (hal suel indempifiention may not be
enforoed in such case notwithsianding the Fact that his Seetion 6.8 provides Tar indenmification
§n suclh onse, or (i) sontribution undlor (e Secarities Act mny be reguived on the paid of anysieh
solling holder or any sish controlfing: person Tiv circumsslances for- which A Tication is
provided under this Scetion 6:8; then, and in-eieh sueh case, the Compuny and stich fiolder will
Gontribule: o he agregte Josses, cluhms, dainnges or Hobilities to which They muy be sithjeel
(aftor conlribyition from olhers) Ty sueh proportian 50 that suoh holder 15 responsible for the:
portion represented by fhe percentage that the public: offering price of s Registrable Seeurities
offered by the registration stalement hears To the px‘\bl?{:{gﬁ‘m'ing price.of all securitics offered by
sucly Fopistration stglement, and (he Campainy fs respons fble for (he remainiog portion; provided,
howevier, that, in any stieh cnse, (A) ho such holder of Registrable Securities will be vequired to
conliibule -any amount in-excess o the net proveeds yoeeived Trom the wile of @il sueh
Repistrable sueuities offered by J purstinng fo suel yegistration stnlemont aiid (B) ho person ar
ety guilty of frnadulent misrejresentation (within the meniig of Section 1 of the
Seomities At will e entitled to contribution frony any. prison or entify who was not guilty of
such fravdulent nilsrepresentntion:
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E (¢)  The indomuilies and obligations provided in this Scetion 6.8 ahall
survive the ansfer ol any Registiable Scenrities by sucli holder,

6.9, lezg%;in_‘Cbmmm_fimﬁlmt;méﬁaﬂim' s
s any change i the Common ook by way of o stuck split, sto
veelnsgifination, ov (ough-n mergery consolidation, yeargnizali
afher mems, appropriate djustment ayull bz imade I the provisions hereo |

andl -0l g, (here
dend, comlsinddiong of

Ahat he vight
privileges e hercby shall eontintiavith respect 1o {he Coxmon Stoek ag 5o chnnfod

6,10, Rule 14d Reportng. With & view to making awnilable the benefits of
s and topulations of the Commission swhich may ul my G pemit the sule of the
publie without yopisteation; exvept as provided: by phengraph (€)

Regpisti
below, #l

ofTering of ' ipiny under the Geeurities Ast shull bave breome effective; the

()  Make g keep publie tnformation ayailuble, 08 those teris 010

undars_,(ﬂmgl:,ﬁ‘:-;i':i-:‘.(_-i&&ﬁi’md n Ruile 144 wnder e Scenities Ack (oranyt rpectssor iule);
el -other dosanivnis veguived of fhie Conspany under (e Scewritios Aet g the
and

all veporls
Exchmije Ach

- Fumish'to cuoh holder of Registeable Seousities fothwith upon
it by the Compiny 1s-to its complisnee withthe reporting requivemonts
sceessor rule) and; ot any fime aftoy it bos besome- subjuet o sueh

requiest & wiitlen sttcine
ol sweh Rule 144

peporting fthe: Seourdtios Adt nined the Vixehange Act, & eopy ol e mest recei
annual ¢ of e Compaity, wid such aitier reports and acments so filied by the:
Compat . mu;v*m‘_jjasonnbw yequest in availing ftsell of any rle: or regilation of thé
Conmiission alion ing stieh holder to sell ay Registrable Seeuritioy without registeation.

6L MMlinkel Sland-O1e Apreement, Kach Slodiholder agress, it requested by
{ho Compry and an under itor of Common Stock (or other gecmiiies) of the Camprny, (ynol

i

to-fend; offer pledge, sell, suntinel to sell, scll any option o conliaet (o purehise, purchuse.any
option or conl W :
dispose af, divectly orindivestly, myy shavest of Comman Stock.Grany seenrities convirtible hnte
o exerelsible or exchangeable for Cammen Stock (whther suchshares or any sugh seewities
pie then owned by sich holder-or art hereafer-neqs o (1) ot ta enter info- iy SWapOF
athér sreangement hat wenélers to another, in whole or I opart, any of the. econamic
CONSEGUENCES ol asieisliip of tie Colngh St\ock, whisther any such ion deseribod iy
lange (1) or (i) above is (o be seltled by delivery of Compien Sfock or sueh giher seourilic
eash or olhierwise, silieibier thoprlvately nogatiited or open et transaetions, during the o
Iundred: glphty (180) day peviad following the effective date-of 4 reqlgteation statement of the
Compuny filed wndlor the Searitiss Act, provided thats

Such agrecment anly ap slies 1o (he Compay's Tiist urderwiiien
L] . |

putstie offering of its Cominon Slock Disder the Seomities Aoty and

20

ely (90) days aftor any yopistiation stalement cavering o public:

Use Ha best efforts to {fle with he Connpission tha Gmely manmer

ot {0 sell, grant-any option, {ight oravaerant 1© puiehnse, or athoriwise trapsleror
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(b)  Onlyso Jong #s all holders of Replatigble Seemities, atk officers
il diveelors of tlie Conpany, all persons including shares In sueh offering and all holdexs ol one
percent (1%) biranore of the outstanding shores of all chigses of capital atack of (he Conipuny e
bound by similir agresments,

“Phe Company muy inpase stop-lringfer insruetions with respect (0 (he shaves (0 seevities)

subject to the foregoing restriction wntilithe end of said orie fadred ciphty (180) day perd od,

6,12, Miscellnjeous:

(). ‘The rights granted to the Jivestors nnder fhis Scelion 6 with
yeupeet (o Registrable ;‘Semn‘,ities-may-'iw fianisTorred o any Permilied Tumsferes of any Tavestor;
provided that (1) such wansferce agrees in willing. to. be bound by the provisions: of s
Agreement and (31) at the Gime of transfer the Company is given writlen notlce of the neme wnd
addvoss of the rans free and the number and type of Shares belng ranslired,

vy  The rights ;’;rim;md to the Tnv‘est’g_l:;f:_jnn.de'v this ‘Seclion 6 shall
ferminate-on the carlier ofs (1) the fouyth amniversaty of o Qualified Publie Offeringg or (11 ihe
date when i} Registeable Seeurities may be resold putsuant 10 Rule: 144k).

v {c)  The Company shall not grant any other repfstsntion rights without
(Ii6, consent of the Jnyostars:

qection 7. Covepunts of the Compnyt.
70, Fiagneied l_gep_c’m_s;@suﬁaﬂigm,isx_w;gomm;';nn .
()  Einnelal Reporls. The Compiny Will mainfuin proper Bools of

aecount and records i fiecordance willy goneraby aceepted necownting pitweiples applied ot e

consistent basis, The Compmy will deliver the following Lo the Tvestors:

_ gy Within forty Lve (45) days aftgr the end of each month in
angh fisonl yea {aithier thon the fastmonth in eagh fiseal yenr; nconsolidnted Batancasheet of tie
Company and the afemeits of incame wnd-cash Flows: inaudited but prepied N pecordanes
with gencmlly--ﬁc‘cc‘]ﬂeﬁ‘ accotmling principle uch balanee shee (0 tse a0 of the end of such
ponth and st statements of feome and ensh lows (o be for such-month and for the period
fram bogioning of the fiseal yeur (0 the end of suich monthy provided hat quistterly finanglal
slalements, may be substituted for monthly fiuaneial stalements. if the Jonrd ymanimously

songenty 1o sugh geibssititulion;

()} Withty one hundred thisty-five (1as) days afier the onth of
- encli fiseal year of the Company, i bulonce sheel of the Compiny ns of Ihe end of sualy fiscal
o ond the related consolidaled statoments of imeome: and cash Nlows for the 0 ) yene then
endedd, prepared Y accordnee with genorlly acooplud pecomiting privelples and revigwed by w

firm of fndepeident pithlo- gecountanta o f recopnized pational or veptonal standing selested by
the Borrd; and
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Gy On or before he first day of cach fisul yeur, the:Compuny
hall Turnish to cnh Tnvestor m annual budget (imcluding projeeted muopthly cm}s:cslidmc(l nivel.
consolidating income sinlements; baleo sheels fyd statements of cash flow) for sueh fiscal

yeat

) Temination of Provisions. ’1’3&;&1&1})ig;uibxmun‘f‘*ﬁw Company yinder
(his Seetion 7.1 hall terminale af such tine as-he Comnion Slock -Is-r@giﬁl&‘i\"@d“;\mifm" Section 12
of the Fxchanpe-Act -

T2, ,,Q])_[_Lﬂlljlljmj! Pl -Company hig veserved an sizgregate of 2,195,417
shaves of Commeon Stoel¢ o) SSRAICE to. divectors, eiiployees wd congnllanis-of the Company
pursumntt Aihe: Campany *Amnmled and Restaied 2008 Stoek Option Pl 2009 Stock Optiun
Plan, and any predecessor plang:(colleetively, he “Option Plans"). Al options. to be praited
under the Option Plans fyer the duleof this Agieenient ohall he subjeet 1o vosting over & foui (1)
yenr period, 5% upan (e fivst antlversary of tho option g, with the remnining 75% vesting
monthly thevcafier cqually over he fallowing {hiry-six (36) months, unless otfierwise approved
by {he Board, 1 addition {o the Option Plans, the Company bas enlered nfor thal cevlain
Substituie 2008 Stock Optionand Awnrd Agreement, doted ef footive qis of January 1, 2008, with
David Cummings porsuant 4o which the Company has issued oplions {0 David Clmmings 1o:
purchase 81 250 shaves ol Comon Stogk upan e aiher-terms and conditions sel Forh: fnsueh

agreenient.

73, &0 Inswanee. ‘the Compnny shalf use ils commerehly reusonable
sfforisto maintain directors and olficcrs Hability lnsuranee s unoting aceeplabla 1o the Boned.

74, Indennitiention. The Company shall at all times  provide for

idemnification of the mombers of the 1onrd to the full extent permitted by Tive,

1’»’«!1‘"‘10.&11(111.91”90_\’5)1_&_11_& Tise vovenangs set forth in Wb Seotion 7 shall
tect vipon the closing of the Qualified Public Offesing.

be of o Faithe

Seetion B, Reprosciilations gnd Warritjes.

v &L i&g;ewezﬂﬁtis»m_mﬂ,.éﬂuﬂﬂtil_ixfs_ of Carpornle.. Stogkholders,  Hach
Grockholderint 158 gorporation Yiotoby FopIBsents e warants 1o the Compaiy and {o caeh
silier Stockholder us follows: :

4 geetion 752 was anyented offective ng of April B, 2008, parsuant 1o Raiid -and
glackholder consents pproving an inerehse: iy theshares of Common Stock that may be fosued
pinsiant o ylook wvaeds wider he 2008 Oplion Pl Geation 7.2 was fathier anended fisof
April 3, 2009, pursuant o Bonrd approval and Qlockhulder consenls fpproving an additionnl
inorease i {he shites of Common Stock it may be jssued pursint (0 atook pwards and

veference (o (he nesly adopled 2009 Option Plan,
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PVIRTOR RIOHTS AGHERNMENT

, ()  Orgaulzation and Autherlty, Sueh Stlockholder ds » erportion
duly organized, wdidi)"uxisﬁnp,‘m\;l fu good standing ander-the laws of the jwvisdiotion in-wihieh

i is incorportetd, Sueh Stookholder has the corpore power and authority to- enter into this’

Agréement and (o sonsummate e franstetions gontemplated herebiy

() Corporate Avtion. Such Stookholder bas tnken wl corporale action

foeessary for 1t 1o enter futo this:Agreement and [o consummate. the transaclions cantomplited

oreby

© Absence of Violution. Neither fhe exeoution and delivery of (his
Agreement. hot the copstmmation of {he transuctions contemplated hereby will sonstinde
yiotation of, or dofatilt indey; or eonfliet with,. o¥ yeguive any consent under y (e of
pmvisi-an-u!-' fhe cerlifionte-of ficorporntion. oF by-avs of sueh ‘Sloekhiolder or any conlrach
commitment; indeniwre, lense o other ngreement 10 which steh Stookholder s o party or by
which sueh Stocltholder ov wy of il assuts is hoond.

@  DBinding Obligation, This Agtaement hag beenh duly and- validly
exceuted and delivered by sioh Stackbolder, and assuming the due and valld executlon and
delivery of (his Agrecimont by lh-other parties herelo, constilites a valid and binding oblipgntion
of sueh Sinekhalder, me‘vl‘m*ccnblo'in nocorlanee witly it excepl to fhe extont hat shedy
crtforednbility may pe limited by brkrupley, Ingolveney and stovilar lnaws alfeeting the riphts and
comudics of ereditors: goneiatly, and by, geveral principles of equity md publie polies:

: , 8.2 Ml}lﬁﬁéﬁ»&im@w2&1M,.\Aﬁ;.mxm‘sgsMQLanijxltluuL,;SMngmmmmg; Jtach
Sockholder wha s an imdividual ereby vepresonts and warranls o the Company and to ecseh
other Stockholder as follows:

) Abscuge of Violation. Neither the excontion and delivery of s
Agiegment nor the consummition of he {pniisactions contemplated bereby will sonytitute 4
violation of, or default wnder, oF confliet with, or vequive any consent under any feym or
provision oft any- contract, compitnent; dndenture, fense. or other agrecment to which guch
Srockholder Is apaity of by whish sugh Stockholde® or iy of his or ier assels is Bound.

: () Dinding Obligation. This Agrecment bag been duly md vididly

excouted and defivered by sueh Stookholder, tindl assuming (he due e valid exgeution and
delivery of this Apreement by all ather patics hereto, constiliites o vilid and binding abligation
of sl Stockholdor, enforceuble. T pecordanee with its torme, exeepl 10 fhe extent that sueh
enforienbility- may be fimited by bavkruptey, imsolvency fud similar laws affeating te rights:and
yempdios ol‘='_c.a‘.cd’uors~gc;nc’mlly:, and by penoral principals ofequity and public-policy. o

} B3 'I_l_@;pxs:»gmimﬁ@ﬁ;ﬂ;};_lw\;ygu_'a\piics ol Other Stockholders. Cacly stockholdor
that i o sk, parinorship, foundation, mited Viability comjany of similae cntity hereby
yepreseints and warrants 1o the Compmy and {o aach othor Sockholder ns Totlows: ’

(a) Absaiee of Molation. Neiiher G sxcention g delivery af this

Agreoment nor: the consummation of the Wansaetions: contempilated icreby will congtitiie. &

violitlan of, o defunit under, of conffict with, of requive aiy consent wnder any e or

A
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TRVRSIOR RIOWES AORPRMENT
provision of any contracl, vcommimmm,;iu(lcnlum, jcase o ofher agreenent to which sueh
Srockliolder i payor by which such grockholder or any of his sgels is bownd,

() Binding Oblipation, This Apreemont has boen duly und vialtdly
execited and delivered by sueh Stoekholder, imd asmuming, the due and valld execution and
dolivery of tlﬁs‘i\;gméméhf y- ik other parties fereto, constitoles walid and binding abligation
of gueh Sioekholder, enforceablo in ecordnnee with its: terms, except o the extent (hat sl
enTorcenbifity may be {imited by bankaupley, nsolvency and gimilar Jaws af fecting the rights and
emedies ol ercdilors penernily, wid by genornl principuls of equity’ind public palicy’

_ () Authority, The pritnet, member o Imanagey’ ol sueh Stockholder
gxeeuting this Agraemient has the power s wthorily o enfet info this Agrecyient and such
partuei and arockholder ensh huve the power andh authority lo consunminle the trausactions o
behall of such arockholder contemplated hereby.

8.4, Bg}a_r‘g;&mggigms‘_ﬂnm! Warranties of iz Company. Pie Company hereby

ropresents and wiriants to each Stoekholder us follows:

, (w) D;wmizm!auggg!_/}ylhomx . The Compay i 1 corporation duly
organized, vty ‘;x:i:;ting dinet Ty good slonding under the 1 of the juristiction in whigh it i
incorporated, The Company has he-corperais power andk authority fo. entor into this Agreement

aud 1o consunpnALe {hie teansactions contemplaled hereby.

(b)  Corporgle _Actlon, The Company hos talen ol corpornte sotion

neeessary far 41 1o soter isto this Agreement and fo constmunsie he tramsaetions sontemplated
“herbliy,

(o)  Absencs of Viplglion. Neither the excenttion ad delivery of fhis
Agreenment nov the constmination of the: lrfnsaclions ¢ olated heieby will condlitot: a
violation of, o default under, oF confiel With, o require any consent under any 1w o1
provision of the certificals of fncorporation oF by-laws of fhe Company or any conlbrivel,
cominiioont, Indenturg, lease o othéy aprecinent to wihich the Company isa puirty or by which il

or any ol s asvels whond,

@ Binding Obljgntion, This Agicement has been duly ond \l’élkﬂ‘)"

exeouled aid dolivered by the Compiny, o agsunIing: 1o dué-and valld excention and dediveny
ol this Agreement by all-other parties herelo, congtifutes o valid and hinding obligation ol the
Compmy, enforcenbly in;nccm"_d‘ﬂ‘ncc with its terns, except to the extent that sueh enforceability
iy be tapited by Bankiptey, Insolvency and similny Jnws affceting the sights md remedics of
creaifars ponerally) inch by genérd priveiplesof equity and public policy

Seetion 9 A‘dgiit(jmgﬂ_;smmwl;_ﬁxggk;ﬂq. - the svent pdditonal shares of Slock ate
{osued by (he Company W o Stoekholder at wiy thie Audig the term of i Agreenment, gliher
divectly or npon: (he: exercise oF exchange ol seeuitics G the- Company antreiuible for o¥
exchangedble nto shaves of Stock, the Compmy éhall cause, and the Stockholders agree tha,
siehy additional shutes uf Slack, is a condition 1o gueh lsstunce; 10 beeome stibjeet to-the teams
and px-‘.ovis‘immof {5is Aprecment. ’




INVESTOR RIGHTSAORBEMERY

Seotion 10, Durglion_of Agpreement;, Complianes. The rights and. ebligations -of euch
Stoskholder wader (his Agreement shall ferniinnte s 1o such Slackholder, to the. exlent nol
terminaled emlier phesuant (o anather provision ofthis Age sment, upon the carkier fo e of
(). the tenth anniversasy of the date hereof and (b) n Qualified Public Offering, Provided,
however, that, notwithstanding the foregoing, the provisions of Seofion 6 ahal) survive and shil]

{ernviate in aceordance with Sectiani6. 3(b).

Seetion I _&e)fg;g{«,(bjmmﬁg}zgun_viﬁg_linﬂ. 1 uny provision of s Agreement shall be
determined to be illegal nd unen farceable by any cowviof Jaw, the remaining pr'(wiﬂsim\seslm-!iv lie
sovornble and enloreeable in nocordancs with their [erms. This Agreemont shall be govemed. by

-and conghrued andd enforced ju accordunce with the laws of the Stele o Delmware without regrd

o principles of conflicts of laws,

~ Seclion 12. Suecessors aiid Asgigng. This Agreemont shintl bind and baure to the benglit
ol the paviies and thelt peapeotive SHECEssors and nssipns, tansferees; lepak representatives e

helus,

Seetion Y i}ﬂg}_ﬂ\pﬁ.’ All notices, requests, consents and other commuiigntions
hereunder 4o any party dhalt be deeed to b sulficient i contained In w st Tnstivment
delivered o porson or by {elecapy o sent by nationally-recopnized overnight cotirfer or 1irst
clugs regisiered or eertified mall, et reecipt requesiod, Postipe prepuid, addvesied to sueh
prvty st the acdross sel forth bulew With respeot 1o the Company o1&t such other uddressas may
heicaner be desigiuted in writing by such pavty to-theothyr pasties:

i 1o the Qompany, (0!

BATS Global Markels, Inc.
2050 Ml D, Suite 1200
Lenesn, XS 66214
‘Peleeopys 913-815-7119
Altentions Joseph Rallenan

with n.copy to!

Foley & Lurdner 110

321 North Clark Street, 28" Ploor
Chivago, 160654

Telicopy: 312-832-4700
Attentions 1. Craig Long, Bsq.

i to uny Stockholder, ol sueh Stockhalder's pddeess set Forth on ‘the books sad records aof the
Campaity,

ettt e W M J—

5 geetion 13 was amended offeetive 3% of December 4, 2008, pursuan lo sjockholdor
congents to address A pame chimpe elfedicd by the Compry s well 08 address ehrinpes,

%5




[MVESTER RIONTS AOREIMENT

A1l such notices, requests, consents and other communications shall be deemed lo have
been dellvered (a) inthe ese of personal delivery or delivery by teleeopy; on the dale of such
detivery, (B) in the case of dispatel by nitionally-rocopgnized overnight ¢ouvier, on e st
Dbusiness day following such dispateh and () in (hie case af maiting, on the thiid business day
afier the posting thereall

Seetion 14, Modificutions and Amendnients. This Agreement. iy nol e wended,
modificd or discharged orally, nov.apuy any walvers o consents be gives orally hevennder, and:
evary: fich. amendment; madificaiion, woiver and consent shall be in wriling and, oxoept as
otherwise provided In this Agrecment, chiall e slonod by the Person apainst which enforcement
thereol is sought. This Agreement miny be amended or any avaiver of any e o gondliion
fiercof consenicd (o with the writien consent of the Compuny-ind holders ol al fuast majority of
the oulstanding shaves of Reisteable Seenrities; provided, howeyer, thal, (i) this Section 14 qud
Seetion 4.1()() may only be amended with the writlon consent of the Company and holders of
at Jeast a majority of the outstanding shares of Common Stoek, (ii) this Seetion 14 nivd Sections 2
thicugh and-feluding 7 may only be ameirded with (he werillen consent of the Company and
Tivestors heldinga majority alapgrogate number of shares ol Stoel owned by sl the Inveslors,
i (1) ding amendment 1o any provisio of this Agreement thil materintly adversoly affeets thi
1ights of mmy Investor shall-nol be-effeetive agiainst such Investor unless and until consented fo i
writing by suelt Jnvestor, Any amendment, termination or walvor effoeted -nceordance with
fhis Seotion 14 shatl be binding on ol partics horcla, vogardless ‘of whether such party hus
¢onsenled thereto, ' '

Suotion 15 Headings. The heatings of the sections of this Agrecment have been
inserted Tor convenience of roferoncs only and shall nol be deeived o be & part of ihia
Agreement.

Soetlon 16. i‘ggﬁgﬁgijulgytglﬁgmﬁw_(),f_’ ogs, ANy Tepal dispute witly respeel fo- this
Agreoment shul] be brought in the ederal or siate couvls lognted in Wilmington, Delawiwe, By
execution md delvery of this Agreement, each of the partics hevelo neeepls for jtsell” andd in
vespeot of its property, pencrally and mconditionally, the Jurlsdiction of the aforesald cowrts and
aoknowiedges nnd agroes il venue therein §s properand not Inconvenient, Buch of the partics
ferelo. Jivevocahly consents o the:service af process of avy of the alorementiolied tourls dn any
such setion or procegding by thic maiting of copies thersol by certified mafl, postuge prepuid, Lo

the panty ol its addvess provided prsuant lo defermined in secordmnee with Scotion 13 heenl,

Seetlow 17, Balowcement, Ragh of the parties herelo ackiowdedyes and agrees: thit the
vights egived by:-ench party. heretnder e unlque and at freparable dumagavauld ocenr In
the event that any of the provisiong of this Agreement to beperformed by the ather prities were
not performetl i ceordaneewilh theii-speeific terms oy were olherwise brgached, Aceordingly,
in addition to-any other remedy fo-which the parlies hercto we entitled at Jaow op in cquily or
pursuant hereto, cach party heveto shall b entitled fo m injunctionor injunctions to prevent
brenches of (his Ageement by any ather pary and to enforee speeifieally {he teims and
provistons hereof by any federal ar dlate court to which the partics have agreed hereunder to
submit fo jurisdietion.
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TRVRSTOR RIGHTS AGREEMENT

Seetion 18, No W aiver of Rights, Powars t Remedies, Mo fure or delay by a puty
hereto Ju exerelsing niy vight, power ot remedy wder this Agreeniont; and ho course of dealing
anong the pryties hereto shell operste as swlyerHf iy suoh righty power of remgdy of the
Pputy, Wo single ot partinl exercise of any plght, posver-ar yemedy wider this Agreomont by
photy heveto, horany ahandaniient or discontinuance of stops (o enfore uny sieh vight; power or
remcdy, shall rechude such party from any other-ar Turther cRoreige thercol ar the exoreise ol
any ollier Tight, posveror remedy hereunders The slection of iy remedy by o parly horelo shall
nol constitutewaiver of (hovight of such parly to pursue ather available remedics, Mo notice to
or demand piv o parky wot exprossly vequived noder this Agreement shall entitle (he party
peceiving suelt notice or demand {0 any other or further notlee or demand i stoitiae or other
cireumstnces ov sonstifule o waiver of the vights of the paity piving stich poties or demand o
vy ather v ucther aofion nany civeumstnnees without sich notice ordemand,

Seotion 19. Survival of Represeniations and Warrantios, Al epresentations and
waranties mado by fhe pmdics hereto i this Agreement shall survive {1y the: execution wnd
«lelivery hereol, and (i) aivy invesligations adi by or an behnlf of the parlies, aud hall venain
tn full force and offest (ollowing the excoution and delivery of this Agreement. No clahny:shial)
b mide by @ puety foi any alleged misrepresciifation o bregeh of warranty by any otho parly
wiless noliee Tor sugh claim shull have heen piven o such other pavly in necordanct with the
poties. provision hereof pric 1e expiration: of the snvvival perfodispesilied above willy ingpect
1o snch yopresentation or warrnty. All covennuts of any party heroto shall survive the execution
g delivery horeo!l for the perfad of timo speeilied within sueh covenan, and If no puriodl of
timo b erein speeified, untl this Agreement is ferminated i aceordanee herewith.

Seetion 20, Nouns and 'ronouss. \K’hunwnr'ﬂw conlext miny regitive, ARy Prououns used
herein shull inelude the cor sponding masculine, femmining-or neufor forms, and the singular
Tortis of danies-and pronoing wll el the phaval andvieo versts

Agpreement. ‘This Agyeeient and the other writhigs reforred toherein
or deliverad: ptwsu‘im"(“ha elo canfain {he entire pgrewment AMONE the parties herelo with regpect
fo the subjest madler hereol nick supursede all prioy andl contemporaneotis. igrenenls sl

' l'u__ulérsmmﬁng_s"wi.l:h yespeel tharelo, ,

Seotlon 21, Bitlee

‘Reetion 22, Countetparis, Phis Apreement way be exeed i ony winther -of
counterpars, and each such covmterpaid hercof shall be deemed to be nn original ipstroment, but
all such cotiterparts together shit) constitite bul ong ugreement. ,

JIRIEMATIRDER OF A O YVEENTYONALLY LEFT BLAN 1¢)
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™ VESTOR RIGHTS AGRERMENT
BRI L
FORM O

INSTROMENT O ADTERERCY

“The undersigned, . —_— iin order 1o beeome the owner or holtder of
o Shave v of the capilal stogk ol BA'LS Global Markets; Inc,, v Delnware corporttion {the
“Company), Jereby ngrecs to beeome o party lothat cerlaly Tnyestor Rights Agreement doled ns

, 2008, ns amended, (the A greenent”) among the Company and the ather:

paitios thereto, qd (o e bound by all provisions thercef. The wndersigned agrees 10 become &
Stockholder (as dofined in the Agreoment) tinder (he lerms of the Agreement. The shares of
capital stock shall be deemed Stock (s delined in e Agreement) mid the undersigned shall be.
deomed 1 Stockholder for all purposes thorowder,  This Instrument of Adherence shall tnke
offect wud shatl become a parl of said Agrcement immediately upon exeoution by the

wndersipned herclo and geceptined thereol by the Conpany.
Ieuuted as b contract under seal a3 of thie dale set forth below:

[SIGNATURE BLOCKS FOR D ATSGLOBAL MARKETS ANDETOUKHOLDER]

- o rosmr o ——————— N







THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

CHI-X EUROPE LIMITED

Macfarlanes LL.P
20 Cursitor Street
London EC4A 1LT



Article

OCONOGTAWN -

CONTENTS

The Company's articles of association
Definitions and interpretation

Company hame ,

Unanimous decisions of directors

Quorum for directors' meetings

Chairman

Directors voting and counting in the quorum
Appointing and removing directors
Termination of director's appointment
Directors' remuneration and other benefits
Share capital

'Payment for shares

Joint holders of shares

Issue of new shares

Transfer of shares

Procedure for declaring dividends

No interest on distributions

Attendance and quorum at general meetings
Voting rights

Communications

Company seals

Indemnities, insurance and funding of defence proceedings
Limited liability

)
]

«Q
1]

NNNOOOOOOOADBDBRWWWOWNNNDNN= -



1.1

1.2

2.1

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

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

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

11.2 the following articles (“these Articles”);

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

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

Definitions and interpretation

in these Atrticles, 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.

174383111



2.2

23

2.4

3.1

3.2

4.1

4.2

5.1

5.2

7.1

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

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

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

Company name

The name of the Company may be changed by:
special resolution of the members; or
otherwise in accordance with the Act.
Unanimous decisions of directors

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

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

Quorum for directors’ meetings

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

At any time when there is only one director in office, the quorum for directors’ meetings will

be that one director (without prejudice to the powers of the sole director to take decisions
without a meeting, as provided in Model Article 7(2)).

Chairman

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

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

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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7.3

7.4

10
10.1
10.2

10.3

10.4

10.5

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.

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 existingor a
proposed transaction or arrangement with the Company.

Model Article 14 shall not apply.

Appointing and removing directors

The Contrdlling 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).

Termination of director’s appointment

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

Directors’ remuneration and other benefits

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

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

10.2.1 for his services to the Company as director; and

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

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

10.3.1 take any form; and

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

Unless the directors decide otherwise, no director is accountable to the Company for any

remuneration or other benefit which he receives as a director or other officer or employee of,

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

undertaking of the Company from time to time or of any other body corporate in which the

Company or any such parent undertaking is interested, including subsidiary undertakings of

the parent undertaking of the Company.

Model Article 19 shall not apply.
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12.2

12.3

12.4

13

13.1

13.2

13.3

13.4

Share capital

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

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

Payment for shares

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

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

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

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

Model Article 21 shall not apply.
Joint holders of shares

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

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

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

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

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

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

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

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

Issue of new shares

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

At any time when there is a single Controlling Shareholder, the directors may only exercise
the power of the Company to allot shares or to grant rights to subscribe for, or to convert
any security into, shares in favour of that Controlling Shareholder or some other person

- expressly approved by the Controlling Shareholder in writing. The powers of the directors

pursuant to section 550 of the Act shall be limited accordingly.

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

Transfer of shares

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

Subject to Article 15.1, the directors may, in their absolute discretion, refuse to register the
transfer of any share, and if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent. Model Article 26(5) shall not apply.

Procedure for declaring dividends

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

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

No interest on distributions

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

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

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

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

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).

Communications

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

2011 the provisions of section 1168 of the Act (H,ard 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: :
20.1.21 in section 1147(2) the words “or by airmail (whether in hard

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

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

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

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

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

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

Model Article 48 shall not apply.
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‘Company seals

Model Article 49(4)(b) shall not apply.
Indemnities, insurance and funding of defeﬁce proceedings

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

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

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

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

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

22.51 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

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

Model Articles 52 and 53 shall not apply.

Limited liability

The liability of the members of the Company is limited to the amount for the time being (if

- any) unpaid of the shares held by them.
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3.4

The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

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

-of -

CHI-X EUROPE LIMITED

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

The objects for which the Company is established are:

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

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

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

©) To carry on any other trade or business which may be capable of being conveniently carried on
in connection with the objects specified in sub-clause (a) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or rights.

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

To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any shares, stocks,
bonds, options, debentures, debenture stock or other capital or securities or obligations of 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.

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

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

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

** Clause 3 adopted by written resolution passed on 15 May 2006.
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3.9

3.11

3.12

3.13

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. o

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

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

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

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

To construct, erect, maintain, alter, replace or remove any buildings, works, offices, erections, plant,
machinery, tools, or equipment as may seem desirable for any of the businesses or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant, tools, machinery, goods or

things of any description which may be conveniently dealt with in connection with any of the
Company’s objects.

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

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

To guarantee or otherwise support or secure, either with or without the Company receiving any
consideration or advantage and whether by personal covenant or by mortgaging or charging all or part
of the undertaking, property, assets and tights present and future and uncalled capital of the Company
or by both such methods or by any other means whatsoever, the liabilities and obligations of and the
payment of any monies whatsoever by any person, firm or company whatsoever including but not
limited to any company which is for the time being the holding company or a subsidiary (both as
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defined by section 736 of the Companies Act 1985) of the Company or of the Company’s holding
company or is controlled by the same person or persons as control the Company or is otherwise
associateéd with the Company in its business.

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

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

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

To pay for any property or rights acquired by the Company or to remunerate any person, firm or
company rendering services to the Company either i in cash or in kind or fully paid-up shares with or

“without preferred or deferred rlghts in respect of dividend or repayment of capital or otherwise, or by

any securities which the Company has power to issue, or partly in one mode and partly in another and
generally on such terms as may be determined but so that any shares shall be issued only if they are
fully paid or credited as fully paid on or before allotment

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

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

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

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

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

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

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

To.appoint any person or persons, firm or firms, company or companies to be the attorney or agent of
the Company and to act as agents, managers, secretaries, contractors or in similar capacity.
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To establish and maintain or procure the establishment and maintenance of contributory or non-
contributory pension or superannuation funds for the benefit of the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities and bonuses to such persons and to make
payments for or towards insurance on the life or lives of such persons; to establish, subsidise, subscribe

‘to or otherwise support any institution, association, society, club, other establishment or fund, the

support of which may, in the opinion of the Company, be calculated directly or indirectly to benefit the
Company or any such persons, or which may be connected with any place where the Company carries
on business; to institute and maintain any profit-sharing scheme calculated to advance the interests of
the Company or such persons; the said persons are any persons who are or were at any time in the
employment or service of the Company or its predecessor in business or of any company which is or
has been the holding company or a subsidiary (both as defined by section 7 36 Companies Act 1985) of

_the Company or of the Company’s holding company or who are or were at any time directors or officers

of the Company or of such other company as aforesaid, and the spouses, widows, widowers, families or
dependents of any such persons.

To subscribe or guarantee money for or organise or assist any charitable, benevolent, public, general,
political or useful object or for any exhibition or for any persons which or who may be considered
likely directly or indirectly to further the objects of the Company or the interests of its shareholders.

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

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

To do all such acts or things as are incidental or conducive to the attainment of the above objects or any
of them.

It is hereby declared that:

(@) the word “company” in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now
existing or hereafter to be formed; and

(b) the objects set forth in each sub-clause of this Clause shall not be restrictively construed but
the widest interpretation shall be given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the Company; none of such sub-
clauses or the object or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained the objects of a
separate company.

The liab.ility of the members is limited.

The share capital of the Company is £43,697,442 divided into 11,697,442 Class A Shares, 30,000,000
Class B Shares and 2,000,000 Class C Shares of £1 each.”™

o Authorised share capital increased by written resolution passed on 17 December 2007.



We, the several persons whose name and addresses are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares taken by each
OF SUBCRIBERS . Subscriber

P.F.J.RENDELL

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

D.C.CULHANE
25, FINSBURY CIRCUS

LONDON, EC2M 7EE.
STOCKBROKER ONE

DATED this 25" day of May 1982
WITNESS to the above Signatures:-
George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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BATS EXCHANGE, TNC.

Tt Fhe nanme of the corporation is BATS Fxchmpge, Inc.

- Seeond, Phe fnitinl walstered office of the Corporation in the Stae of Delawaro is
1209 Orange Streot, Wilinington, County of New Caistle, Deluware: 19801, aud the e of it
filtin) registered upent at that address Is The Corporation Trust Company.
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engage fn Yy lawful act or activity for which corporations may be orpanized under the Gieneral

>
Corpuration Law of Delaware,
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Tifih, “Uhe name and matling address of the ingorporator is:
Name: o Mailing Address
Jogeph P Ruttenin 4151 N Mulbesey 1.

Sulte 2775

Kansas City, Missons 64116
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formiing 4 corporation prrssnt L Ihe: General Corporation Law: of the Swle of Delaware, do
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TNCORPORATOR:

Jsf Joseph P Ratiprman
Joseph Py Ratlerman




AMENDED AND RESTATED
BY-LAYS OF RATS EXCHANGE, INC,

(n Delnre corporation)

ARTICLIT
- Tefintllons

“Whenused indhese By-Laws, unless the context ollieiyvise requives, the terms sel

Torth belosy shall have tie following meanings:

@ “Act"means fhe Seouritlos Bxchange Act of 1934, as-amended.

() An“allliale! of, or person dffiliated” with o specific person, s nperson
thal direotly, or fndireetly throuph one of more intermediarics, contrals or is confrodled
by; or is wnder. common control will, the person spacified. '

(c)  “Board” or “Bogyd_ol Ditectory” weans (he Pamd of Divectors of the:
Company. :

() "pyoker™ shall have the swne meantng es i Sestion 3(a){d) of the:Act,

(€ “Commission” moans the Seeuritics and Exchange Commisston.

() HOompany-means BATS Exclimgs, Inc,, aDelaware corpor tion,

()  “day”means oafondai dugt

() “doaler” dhall have the samemending o5 i Section 3()(S) of the Act.

) “Dicector” means ihe persons elscled or appointed 1o the Bonrd of
Direglors from fime (o tine fir accordancewith the Cerfificale:of Tnsorporation my {hese
By-Laws.

§)] ipeltmpe’ menny the: intional seewrities exchunge operated by the:
Compnu o
0 “};ig;g;ngq_i\'igggjhgz{" e any registered braker or denler that fisig been
admitted 1o membership o the national securities exchange operated by e Compoy,
An Exchange Membor is ot a stockholder of the. Company. by yeason of being m
Jixehange Member, An Exchangs Member will finve the stutus of o “member™ uf the
Ixchange as that lam i defined in Seefion 3(a)(3) of the Act

0 “acentive Representatlye” means the. person idenitified (o the Compuny
by an Exchimpe Member as {he individual authorized to vepresent, vole, gl et on behall
of . the Faxchange Member, A Uxchange Member iy change iy Pxeoutive
Representalive or appoinl  substitute for {15 Fixecutive Reprosentative upon giving notice
hereal to (e Seeretary of the Company ¥in cleclronic progess or such other progess as

v e a e




the Company may presotibe, An Executhe Reprosentative of a Exchange: Wembor or o
substitute shall be a member of sonior management of the Bxchabge M ember,

{m) “Independent Divector” maans Direstor who has no materlal relationship
with the Company or any. affiliate of (he Comprny,, or any Exehinge Member-or jhy
affiliate of ooyt -sush Exchunge Mombery provided; howeyer, thal an individual who
otherwlse qualifies ns 1 Independent Direclor shall not be- disqualified from serving
such cupucity solely boeonuse sugh Director ts a Direclor of the Company oF its
-atockholder:

_ ) “Independent member” Means member of any commitiee who has no
materla) relatonghip with the Company or any affiltale of the Company; or any Exchaivge
Membee: or any: affiliate of any such Fxchange Momber, other than s @ gommittes
member  The ferm Tndependent miember may bug fs not required to vefer to. an
Indepsndent Divector who serves oy cormittee.

‘ (o)  “Industry Diroslor” means 1 Director who (1) s o Jas seeved Tthe prior
Uivee yuears as my offjeer; divestor, or smployes of o binker-or deale) “eoluding an oulside
divector or r divectornot angaged b the dny-lo-day mnagement ofa Lroker. ovdunlor; (1)
i5 s ol o, divector (exeluding an outside divestor); or cmployee ol an entily’ (hat owny
more Than len pereent of the equity of a broker or dealer; and the broker o1 dealer
accounts for nrore-than: five pertent of the: gross: revenues recuived by the consolidated
entity; (1) owns more than fiva percent of the cquity scontities of any broker or degler,
whose fnvestments. in brokers o doalers exceed ton prrcent of his or her el worth, or
whose ovwnershiip fiitgrest ofherwise perinits him or her to. be engages by the dpy-to-day
management of o broker o denlor; (iv) provides professional services 1o rokers ov
dealers; and such services constitule 20 percent. of Inore of {he proféssional revenues
recelved by Uie Divector or 20 porcent or mart afthe gross revenues reeeived by the
Direotor's i or partnership; (v) provides professional serviees To a-divestor, oflicer, or
eiployee of w broker, dealer, or carporation that owns: 50 pereent or mors of the voling
sioek of 8 Lroker o dealer, and sueh services relate 1o the director’s; officer's, of
employee’s professional capacity and constittte 20 pervent or more of the professiona)
revenes eaeived by (heddiveolor or yember o 20 pereent or more of tho gross revenues
received by the Direetor’s or-membes fivin or parinorahip; of {3l has w consulling of
employment relationship seith or provides professional services 1o the Compray oif tny
affillite ereol or has had any such relationship or provided: any sueh services af any
fiine within the priov three yems, .

) “ndustey member” means ¢ imeniber af any eommitive or ey pancl
who (3 is or has served in he prior thice yoois ps.on officer, diricion, or emplayes of 8
Braker or dealer, exeluding an onlside divector or 4 dircetor not éngaged by the day-to-day
munagoment of n broker of denler; (i) s an officer, dircotor (excluding ab putside
divector); or employue of a1 entity that owns more thaw len pereent af the- equity of o
traker or denler, and the broker or dealer accounts Tor more than five pereent of the gross
yevenues feceived by e consolidated entity; Gy owns: more than five pereent of the
equily seourities of any brokor or dealer, whose invostménits in brokers or dealers exceed
fon pereet of his or lier net worlh, or wWhase ownership inteiest atherwise permits hlin or
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fer o be -engaged Tn, the day-to-day management of o broker or denter; (i) provides
professional serviees (o brokers o dealers, and sueh. sorvices conslitule 20 percent or
wore-of e profosstonal reyenmes received by the Divector o 20-prrcent or MOre ulihe
BYOSS TEVONIES recgived by the Direetor's fem or partnership; (V) provides prafessionsl
seiydces To-a direstor officer, or employes of @ beoker, dender; o covporation el owns
50 pereent or more of the votlng stack of n broker or dealor, and such services velale o
(e ditestor’s; officet’s, .o employee’s pmtussio_xmlvcapacity'm:d constitute 20 peroont oF
mare of te-professional roventies seeefved By the Director oy member o 20 pereent oF
more 61 (he fross revemics received by the Director's or member's {ivm-or parinership; or
(vi) hagia constilting or employs ent rolationship with o ;it‘miides:profesﬁunulismf‘icésm
the Company or any affiliate Alsereol or has had iy sueh yelationship. or provided wy
sueh services al any thwe within the prior (hree years,

“fis_of Cmididales” means e Hst of nomivees [or Member
Representulive Director positions is nominated by the Member Nominating Commiitee

and amended by petitions: filed by Hxchange Members, he List of Candidates is

submitled to Bychange Whembers for-the fnal ssleetion. of pomineus to be eleeted by
stocklioldors 1o serve as Member Representuiive Directors,

, Q) “M_t_:mbc_r_,}f!,pnmmim Comilleg” Miesns he: Member Nomfualing
Commiitee eleeted pursaant to 1hese By-Luws,

(s) “penber Reprasentative_Diveefor” means 4 Divector who has been
appointad:os such to the initle) Daard of Divectors putsuant 1o Artlele 11, Section 4(g)-of
these By-Laws, of elegted by stockholders afier having been nominated by the Mamber

Nominating Comitiee or by an Bxchonge Fember pursunt o these: By-Laws andd

confirmed as (he nominee -of Brehimge Membisrs after innjotity vote of Vaxehunge

Meinbers, iTapplionble: A Member Represeutative Diveetor must be an officer, direcior,
cniployee, oragent ofan Txchnoge Member it ds nola Stockholder Thxehunge Member,
[ Uhember =qumscutuﬁvc member” means. a riyember-ol my gontmiilee oF

ispntn Stockholder Kixehange Member.

Gy "Nominating Commilee® meins the Noimhating  Conpnliiee elociud
puvsind to these By-Laws, : :

(v “Nou-Tndusty Director” means 4 Diveelor who s () an Independent
Direclor; ov (i) any other ndividoal whowouldnot bean Jidustry Direclor.

vy “Non-ndustry ‘member™ megns 4 member of aay commitiee who is {i) ann
Jndependent member; oF (i1) any other fidividual who would notbe.an Tridustey membur

) “eyson’” shall moan kil person, partneship, corporation, limited
Hiability compiy, entity, government, or political snbdivision; upengy or Tvstrumentality
of & government, :

fenving panel who is 1.0 (ficer, director; employee oF agent of an Lxchinge Member that




W “person ssocialed with an ) Exchange Member® or “yasoclated porson of
an Bxehange Aember” nicans any - partner, officer, oy director of an Bxehange member
(or persgn osoupying & similar status or performing shinilae unetions), iny_person
diveolly o indiveetly controlling; controlled: by, of wnder common: conteol with such
Tixchange membet, or ony employue.of such Bxchange member, cxeept thel any pevson
associated with an Exchonge member whose fmctions oo solely clefeal or ministedul
shall 1)6L.!;ie;;;iﬁﬁkigks:j;l-;iu_ themeaning of such (erm for prrposts of these By-Laws,

_'('1:'.)_ “Record Dalg" meuans a date ot least thirty-five (35) days bafore tic dote

announted as-1he date: Tor the annval meeting of stockhiolders mid sof us the last date on
which: Bxchange Members may petition to add to the 1ist of Condidates sund used to
determing whether Rxchange Members e entitled to vole on he final List of
Ciuididates:

(a) - “registered broker or dealer™ mewns any registered broker or dealer, a5
defined 1 Seotion 3(a)(d8) of the-ALt that is vegistered vt th ommission under the
Acl.

o) "Rules” or upxehinge Rujes” shall hoye the same meming 1 sel fouth i
Seetion 3(a)(27) of the Ack. :

(eé} “stoekholder” n{c:»uy_ns any persol wivo malntaing v divect awngeship inferest
i the Company. The sole stockholder-of the Company shall be BATS Glabal Markets,
Ins, .

‘@,@M}MH‘LXQ!(&QQ@;Mcmhur" ieans mn Jxchange Member that also
sy or indirectly, an ownership inferest i ihe Company’

_ {ew) statatory_disqualifieation” shall have the same meantig. a5 fn Seolion
aj(39) of the.Act,

ARTICLE T

Ofties wid Agent

 Principal Busivess Office

Seetlon L

“fhe ;pr;in,ci‘pzd. bushiess' office of the Company shall be Jooated ol 4151 N
Mulberry Dr., Soile 295, Kansas City, Migsouri 64116, or stich-other tosation as may
nesealier bie determined by the Board.of Dircetors, The Company may have sugh:other
office fioes a5 the Tiontd of Divectors iy from tme to Hme designule of o the
{he. Company may require-from timefo L, ’

“Seetlon % Repistored Officy
Ths nddress of the registered office of (he Compiny I the State of Deluoware is

tlo The Corparation Trust Company, Corporntion Pinst Conter, 1200 Qrange Stredd,
Wilmington, Cotinty of New Castle, Delavare 19801, ‘ '




Secliond  Registered Apent

The name and address 0F the ropistered agent af ‘the Comprny: for service of
pracess on the Company in the State of Delaware 6 The Coporation. Trust Campany,
Carpovation Trist Cenjer, 1209 Orange Streel, Wilmington, Connty of New Caste,
Deluware F9801: :

ARLICLE JIL
Bonrd.of Divectors

Seelion 1. - Powers

() The business and affidcs of the Compuny shall be mannged by its Bowd,

axeept to the extent il {he nuthority, poseers and duties of suéh migvagement shall be
delegated to a committes or conitices of the Road pursuant 1o (hest By-Laws or the
Rules, The Board of Divdctors Siall have the poser to do any and all aols NCCERSMY,
* eonveniont or Incldental lo or for the fufheiance of (e purposes deseribed ‘hereln,
includting all powers, statylory-or olherwise, U he fullest extent permitted by applicable
T and these Byaws (he Hoard muy delepate any of il powers o 4 cominitiee
appointéd pursuant o Asijele V or lo-any officer, smployes oragent of the. Companys

by The Bowd shall huyethe power (o sdopty amend or répeal the Rules by
accordanee with Article Xy Seation 1. '

) The Roned may adopt avch tules, repulations, and yequirements {or tho
candiiot of the business: nd management of the Compiny, nol incongistent sith by, the
Conificte of Incorporation oF these Dy-Laws, a3 fhe Board may deém proper A
Direotor shull, i the performance of aich Diveetor's dulies, be flly rotceted; (o the
frllest extont permitted by Jaw, e relying in good faith upon the boaks of necount or
yeports miade (o the Compty by nny of its offiecrs, by an independent cartilied piblie
acoonitant, by an appralser soleated with reasonuble-care by the Doavd or any cominiiee
of {he Board of by any ugent ol the Compay, or i relylng i pood fitith apob other
yecords of the Conpany, '

) I copmgelion With piannging he business and alinivs of the Comprny, he

Romd shall consider applicable yequirements for repistration as @ ational seeuritles
exchange wnder Scetion 6(b) of the A, inchuding, without lhntlation; the requirements
tat (o) the Rules shall be designed to proteet investors andl the publie inferest and {b) the
Txehange shall be. 50 orpanizednndd have the eapacityto carnyt ot the purposvs of the Act
ind 1o enfore¢ complinnge by its “members” 4 dial term is:defined. In Seotion 3 of the

el {such. siatutory membevs being referréd 1o in these Py-Laws 18 Hxchmge
Members?) and persons nssaciated with Yixehinge Mombers, withi the provisions of 1he
Act, the ralexand regulntions under the-Acl, il the Rules of the Bxrehuge

(o)  Inlight of the unique natre of the Company and its opgrationsamd in Tight
of e Company’s slallis 18 & self-regulntory organization, the Noard, when evaluating
u‘ﬂ;{-,ﬂ’dﬁﬁ.\:‘:\l; shall, o the fullust extent permitted by applicable lnw, tike fito aceountaall




{actors iat the Boars) devms yelevant, including, without Himitation, to theoxtent deemed
roleymnts (1) the potential jipact thercol on the integrity, continuity and stability of the
ptional souuities exchmnfie opevied by the: Company and e other operations of the
Company, on the ability lo prevent franduleit and manipulative sols and practices md on
hivestors and e publie; and (i) whether such would promole. just and cquitable
principles of trade, foster gooperation: andl sooidmntion with persons: cngaged i
eguigting, cloaring, settling, pwccssing'in-fm'n,miio_n. with rospeut to and fusilitaling
fransactions fo seeurities or assist In the vemoval of Thpediments to o porfection of the
lnm‘,htx‘_n;isnw.for'n_l‘reuxmd open market undt & tonal market systen.

Hection 2 Compiogitionyl {he Bomd
(@) Thenumber of Directors.of the Company shull be ten 10)

) Al tines the Board of Direclors chall eonsist of one (1) Direetor who Is
the Chiel Executive Officer of the Company and sulficient numbors of Wow-Tndustey
(including Independent), Tndustry and Member Rc‘;g»tesuﬁlx\ti\'c Diventars fu, el the
following gomposition requivementst :

() e namber of Mon-Industry. Divetlors, feluding at Jopst ane

Independent Director, shal) wgualor exeeed the sum of the aberof

Industiy Dhveolors ad Momber Representntive’ Ditwotors eleeted
pursuant 1o Asticle 11, Secliond; mnd

(ify. the. number of Mombur Represtatative: Direclors shall be ol Jeast
sventy (20) porcent of the Bond,

()  The Seorelary shall -eollect Svom cach nominge. foir Divector sush
information as js reusonably necessary 10 serye. us the Basis for w delervinntion of the
pominge’s clagsilication. as 8 Menibor Representotive, Wot-Industey, of Jndependent
Divector, it applicable, and the Scovetnry shnd) cortify to the Nominating Comniitiee or
fhe Member Nomating Committee -eteh nominee’s clnssifieation, i applicable.
Diveetors shall update the nformation submitted wder this sibscetion at Tenst anually
and- upen requust of the Seurelary, and shald vapoit unmedintely to the Seaetary iy
eliange iy sueh nformation. o

M A Divéctor may not be subjest low statutory _d_isqus\lif‘x‘cmi,im‘
Geetton 3 Twms of Offier Classes

() The Doard e of the Chiel Exsettive Officer shall expire when sueh
individual conses lo be Chiel Fxdoutive Officer of the Gompmy.

v () Beeh of thie WonsIndusty aid Industey Divectors (inchuding Member
chresmuttivc Divectors) shall be divided into thies (3) clnsses, designated Class J, Class
11 and Class U, which shall be i nemly equial iy numbor-and clussification as the ot
pumber of sueh. Directors. {lien serving onthe Boad perpits, Direcltors ather than the
ChielVixeeutive Officer shall seive staggored tiree-yoat 1orms, witly the tormiof offics of
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one class axpiving:each year. A Dircetor may. serve for nny'ntnnbcr of 1enms, conscemive
or alhivise. -orderto commpnce sueh siappgercd three-year lerms, Diveetors in Class I
shall hold office until the seeond runyial election of the Bonrd of Directors, Divectors
Clisss 11 shall inftially hold afficeuntil the {ivied-aunual election of the Board of Diveciows,
and Diveetors i Class 1T shal} injtinlly hold olfice until the Loty sl clegton of the
Board of Pireetors,  Commieheing sl (he second gmnunl election of the Doird of
Direolors, the term of office fov snch lass of Directors eleeied at such (ime-shull be three
years from the date of thele eloction, Notwithstanding thie foregoing, in i case of my
new Dircotor a8 contemplated by-Asticle 1Y, Section 2(a), such Direetor shall be added to
& clngs, as determingd by the Tourd 4l the time of such Director's initin) election or
appointment; and shal) Wave o nital term explring o {lic same time As theterm of the
chass to which suchDiveetor has been wdded,

Seetlon 4. Nomination and Blcetion

@  ‘The Nominating Committee cach yen: ghall nominate Divectors Jor each
Divector position stending Tor cleetion at the anunal meeting of stoekholders hat yedr.
For positions yequiring, persons-who quulify as Member Representative Diveclors, the
Nominating Commitice shall nominate only those persons: whoose nowes have beeh
approved -and submitted by the Membor Nominating Commitice; and approved by, i
applicatile Fxchange Mombers pursuant o the: procedues set forth below in this Section
A,

(b)  ‘Phe Membor Nominating Commitlee chall consult with the Nominating
Commitiee, the Chatnnan and Chiel Bxeoutive Officey, aind shatl solicit comnients fiony
Jeyehange Mombers for the purpose of wpproving anel stibmltting names of candidates for
election to the positlon of Monibor Reprosentative Director, A Member Representalive
DPivector must bean officer, difcctor, employee, ovugent of an Txchange Member that 3¢
not & Steckhalder Exchange Membet ' '

6y Nol lnter aw sixly (60) days priox to the due amnowiced 18 the date for
the atmal meeting of stackholders, the Member Nominating Commiltee shiall report-do
the. Nominating Commitles and the Seereliry e inital nominees for Membor
Remésentative Divector positlons on the ourd thit bavo bieen approved and subsmitiod by
the Member Noniiating. Committee, The Seorctary shall promplly notify Puehnnge
Monmbetis -of those inilial nominces. Exchinge Members mpy jdentify olher cindidmes
(“Potition Candidates” for parposes of this Seotion ) for the Member Representotive
Dirgelor positions by delivering o e Secretary, at-feast thirty-five (35) days before the
ditte-mumouneed as the date for the aitial meeting of stockbolders (the “Record Date” for
puposes of this Section 4), « wrltten petition; which shall desipnate the candidate. by
hame il office and shall b sl gnodby Lxectitive Reprosentatives alten percent (10%y o
more of the ehange Meinbers, An Exchange Member niay endorse ws iy candidates
fis - thert wre Member 'R('z)wc:‘".emmi\'u Direotor positions o be filled, WNo: Fxchange
Neniber, fogother ‘wjilh,i.ts;sif filfates, oay account for more thein Ty pereent (50%) ol the
stipatures: ehdorsiog a pariicalyr candidate, and any sigantices of sueh Enelwiype
Member, topether with Jts affiliates; In exeess of the fifty pereent (50%) Tmitation stinl}
e disreparded,
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(d)  Bueh petition for n Petition Candidate wmust inelnde o complated
questionnaire wsed Lo gather information concsming Memher Representative Divector
candidates. and st be filed with the. Company (the Company-shall provide the form of

questionuaire wpon the requestol any Bxchange Moember).

() ICuo valid petitions trom Exchange Members are vesived by the Record
Date, the intlial nominees approved and. submitied by the Member Nominating
Commitice shall bo howinated as Member Representative Dircetors by the Mopinating
Comittee, 1f one or iore valid petitions frany Exehatige Mumbers ave reecived by the

Reeord Date, thic Seoratavy shall nslude sudly additional nomineesy wlong with the: fiftial
pominees nominaled by. the Membor Nominaling Commilifee; on a listof nominees (the
“List of Condidates®), Upon completion, the List of Cndidates shll be senl by the
Seeretpey to all Exchange Mombers. (i were Exchange Members 61 the Reeord Dale, by
any MEANS, including electronio wransmission, to confirm the nominees for the Momber
Representutive Dircofor positions,. The List of Candidnies shall bo accompanied by u
potiee regnediig. e time and date:of iy olcotion 1o be held at least bentyt (20) days priov
to the wnial sfockhokders” meeting to sonfirm. the Bxchange Meanbers? saleitions of
nominees for Me Representative Directors,

( With respest 1o the cleetion held o determine the nnl nomination of
Member Representative Direelors; cach Bxchange Member shall have the sight to east
onie (1) vote for cach available Member Representative Divector nomination; provided,
hovrever; thal any sich vole nuust b cast fora person on the List of Condidates and hat
o Exchange WMember, fogether with its affilintes, may nocount for-more: than twenly
pevcent (20%) of the: voles cust for o candidate, and aiy voles east by such Jixchange
Membes, lwgether swith its offilintus, in excess of stich twenty pereent (20%) Jimitation
shall be disregarded. The voles shall be-cast by written ballal, electionic Limyanission o
ity other meons as set fovthdn 4 nohioed 1o the JExchmge Members sent by thie Company.
prior to such eleotion: Only voles reoclyed prior o 4:00 pan. Cential Timt on the date of
The election shall eount for the namination of 4 Member Representitive Direetor, The
persons on the List of Candidates Wwhe pecoive the most voles shall be selected ns the
nominces for e Member Representative Diveotor positions to be eleoted by
stockhiolders, .

(i The inltinl Dicetors of e Bgard of Directors shall be appoiited by the
stockholder mul shall sorve unt! the fivst amual meeting of stoekbolders.

Seetion 5, Chairmen of (he Board

The Chicf Brewutive Officer shal be the Chafrmn, of the Bowd (*Chalrmnn®).
The Cliarmun shall preside af all meetiogs of the Bonrd. at which the Chairman is
presenty provided, however, that e or she shall not paticipate i excentive sessions of
the Bowrd, The Chairman sholl exereise sueh otherpowers and perform sich other duties
as may be sesipued fo the Chaipman fvom tine to Ume by the Board, The Bonrd of
Direotors sl designate a Lend Direotor from amang the Boaed"s Independent Pigeetors
to preside aver exeeutive-sessions of the Board., The Bonrd shall publicly disclose the




identity of e Tead Dircetor and the means by which interested partics may
gammunionte with the Vead Diicetor '

Seetlon 6, Vacaneies

Wienover any Direetoy position brcomes vacut. priov to e clection of a
sticeessor ol e end of suehy Diveetor’s e, whether beenae of deat, disubility,
disqualifioation, removal, or resignation, the Nominating Committco shalt nonsinde, nnd
stoekholders shall clect, o person salistying the clssifieation (Industiy, Tonslndustry, or
Independent Divestor), i applicable, Lot the directarship ns proyided: by Arliele 1,
‘Swiimm;ﬂ(b)i (il sueh Yocuney; provided, howevey, hal 17 the remalning Lo of office
-of a Momber Representative Director ot the. tme o0 suely Divestor's lermination is vl
more than:sbs months, during the petiod of vacancy thy Board shall nol b deemed to be

i violation of Auticle 151, Seetion 2(b) by vittue of such vacaney. .

Seelion s Removal and Resigmation

()  Exetplos horeinaficr provided, any Divector may b ramoved or expelicd
with ot without cause by majority vole ol stockholders, ud may be. removed by the
Board of Direotors in. the mapner provided by Artiole 111, Sectlon 7(h) below; providud,
however, that any Member Represeptative Direclor muy only be vemoved for tause,
swhich shall fnolude, -withoul Ymitation; such Difeetor betog. subject 1o a slatitory
disqualifiontion. .

By A Dircctor shall be removed immediutely upon 8. determination by the
Board, by a majority vole of the yemaining Diveclors, {n) that the Dircetor o Jonge
sauisfies the clussification foy which the Direetor was electetly ani (b) that the Director's
ontiwed seivice ag such would: violate the compositional requitsmentaof the Board sel
fosth i Artiele T, Seetion 2(b). : :

(o)  AuyDircstor may rsign of dny e sither upon notice of vesignation [0
fhe: Chaltmgin of he Towd, the President or the Seorctary. Any such resignation shall
1k effeet al the time speeiligd therein o, i (e tine s ot spegilied; upon. reesipt

hereal; mnd (he neeeplance of such resipnation, unloss poejuiired by the-ferms (verend; shall

i Iy necessaey fo make stieh resiphition effective.

Section 8, Place ol Meetings; Mode

Ay meeting of the Rod may be hetd at sueh placs, withiiy oravithom the State
of Delaware, 18 shall be desigoated hn. the potie of ‘sich meeting bui i no sueh
designation is made, fhen the meeting will be held at the principal business office of the
Company, Members of the Botrd or any cominittee of the Board may participate. T
mesting of the Board - cammitice by conference telephone.or other commwmications
equipment by means of which all persons paviicipating i Hie mieeting -enn henr each
other, wnd such participution i & meeling shall constitte. presence in person ut the
meeting.




Sectlon 9, Regular Meetings

- Ry o meelings of the Bonvd may be held, with or withoul potice, ot such e
o place agmay from (fuit 1o time bo speolfied i resolulion adopled by the Boaid,

Section 10, Special Meetings:

() Speeinl meetings of the Board may be enlled on a winimum of two (2)
days nolice:to each Divector by the Chalrman o the Prosident, mid shall be-called by hé

Seerelary upon the wiiiten vequest of thre (3) Directors then in office.

()  The persan or porsons ealting  specin) meeting of he Board:shall (ix the
e and place at which the mesting shall be held, andl such: tme and place shall: be
gpeetfied in-the notice of suchy woeting, N of any specinl meeting shall be glven.to
cieh Director ol his o her business nddress - such other nddrossas ho or she may have.
advised the Secretiry Lo e for such. purpose, 1f delivered, notice shall be deemed to be
given when delivered o suely-nddress o to the Director (o be notified. 1 yniled; sneh
nolice shall be deeined to be piven five (5) business days afier deposit fis- the Unlted
States madl, posiage prepaidy of o lelter addressed to (he appropriate Jocation. Motice tray
glso be given by telephone, eloctrornic ranginission ol dlher means nol speaified jn this
section, mdd i cach such cnse shall be deemed to be given when-nctuplly recoived by the

Direclor lo be notified,

Soefton L4, Exchange Member Meetings

iA

e Company shall-uol be required o hold meetings of the Exchange Members:
Soellon 1% Yotng, Quorum and Action by the Board

Hagh Dircctor sholl be entitled Jo one (1) vote, Al all meellngs of the Botitd, the
presents of amajority of the mumber of Divectors then in office ghall consttfute & guoram
for the, transuction of business. 11 & quorim shall nel be present al any meeting of the:
Boned, the Diretors present af such meeting may adjouin-the: mueling from time Jo time,
withaut polics other than snnouncement aCAhe megting, until a guotum shatl be present.

“fhe nel ol 8 mijority of the Piveciors present ul any meetingal there is aquorun
shall bo tho aot of the Board except us may be ulliorwise speelfically provided by statute,
the Cartlficate of Incorporation, or {heseDy-Laws,

Qeetiun 13, Presumption of Assent

A Director of the: Conping who s prosent al ¢ duly senvencd metting of e
Bodrd ar of i commitice of the Board af which action on any ‘corporale tler is tuken-
shall be conclusively presumed 10 have assented (o the action taken unless his ok her
dissent or election 1o abstain shall be entered fy the minutes of the meeting or wiless he or
‘she shall filc: his o her written digsent or clection 1o abstain 10 sueh action with the
person peting us the seerelaryof the mceting before the adjourmment of the mveting oF
shall forwned such. dissentor leciion o abstali by registered or cenificd mail lo the
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Seorclury-of the Conyprny fmmediatoly alier the adjoument of themeeting. Sueh right
(o dissent orabstain shall not apply 1o o Director who voted Ty favor of sugly action

Seetton 14, Adtion in Licwof Meeting

Unless olbcivise restricted by statute, the Cerlilioate: of Tncorporation or these
By-Laws, any aotion requived or permited o be tak al any meating of {he Boaed:or:my
commiitee thereof may be faken sithont & mgel i 4 alf members of the Pomd or
commitiee, ne the case may b, consent thereto iy wilthig:or by eleotronic Wansiifsston,
and sueh weiting(s) or vlectronie fransmission(s) e liled with the minules.of procecdings
of the Nonrd ov the comiittee, o '

Sectlon 15 Waiver of Mofice

, @  Whenevey notice Ts required. o be given by law, the Cortifiente of

Jcorporution. oF thuse By-Laws, @ walver thercof by the person oy persons solitled 1o
sueh potics, swhether before or afier the (e stated Werehy, shall be deented equivalent to
siotice: Melther the business to by transaeted f, not (o putpose of, any reg peeinl
meeling. of the Bond, or members of a commities, need be speeificd In miy walver of

Jotes )

< (by  Attendance of 1 person aba nieeting shall eonstitute a wlver of notice of
sueh mceling,. sxeepl whon the person sttends @ meeting for the exjiress purpose of
objecting, ot the beginhing of the:meeting, 1o the tansgotion of any business beowise (he
westing is not lawfully eatled or convened,

Seelion 16, Conipensption ul"‘Bo_ard and. Commitiee Members

“The Board mwy provide for feasonsble: compensation of the Chalman, the
Divectors. qnd {he wembers of caiiitlécs. Phe Bosmd may aiso provide for
reimbusenent ol regsonable expenses ienrred by such persons in coibestion with he
fusiness of the Company',

Seetion 17 Interpretation of By-Faws

The Faard shall have the poser (o nterpret these BysLasys and anyinterpretation
made by itshid] be final g conelusive.

Seetfon 18 Confliels of Tnteres Contraots:and Transactions Involving,
Divgetors :

() A Diveglor o n member of any commilfies may nol piaticipate iy {he
consideration: or ducision of sy maller felating to « pulioulnr Exebuigo NMomber,
COMPRILY, o fndividual if sueh Direclor or committes member has mulerial Totevest fng
ot a professional, business, o personnl velatlonship . with, that Exchunge Membier;
comprny, or individual, ov if stieh participation shall cresle an appearance of fmpropriely.
Tn any stely case, the Dircstor of gommitiee member shall reeuse himself or herself or
shall i disqualified. Ma member of e Bourd-or any gonunites ts reevsed Tram
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consideration of i niatier, aust-decision on the matter shall be. by a vote of o mufority of
{le remaing members of the Pourd or applicable copimitiee.

by Mo conlract of {eansuetion behveen the Company and-one ov more of its
Dieeclors or officers, or behveen fhe Company i iy other gorporation, parinership,
association; or othier organfzation In which one ov more of its Dircclors or officers are
direetors or officers, or have a financial interest, shal) bo void o voidable solely for (his
yeason iz () the matorin} facts perinining to such Divector’s ov officer’s telationship or

fisterast and the contract ov {eansaction are disclosed o are kirown {0 the Bosrd or the

comiiites, md the Donrd: or committce fp poud frith “authorizes the conlngt or
tennsaetion by the: affinmative. vole of 4 ngjority of the dishierested Diveciors, even
though the disinferesied Divestora be Jess than & quomim; or (i) the miateidal fagls tre
diselosetor becamie known to the Bonrd or cominitice alter the contracl or teansac(ion bs
ontered Into, mid the Bosd o cormmittee i good falih ratifies tho-contract-ov transaction
by the offirmative vote of majority of the disinterested Dirvctors, even though the
dighterested Divestors be fess ' quorin,.
ATRLICLE IV

ARIN AT

STOCKHOLDERS

Sectton:d,  Annual -Iyi<:p_‘i_i,;,_\,g;j_’?'_.lect.icm of Divectors-and Other Malters

_ () The anmial meeting of the stockholders shiadt be held al such place and.
time as determined by the Doavd for the purpose of clecling Directors and members of the
Nominuting Commitice and Moember Nominating Comoitige, and. for contholing such
olher bisiness as may properly come belore the meeting, Written notfos of the spnunl
iseting stating the place, dateuud hour of the mestingshall be given-lo ench stackholder
entitled o vole at such mcctlm;_uol Tess iy fen (10) how move than sixty (6GO) days
hefore e date of the megling. ‘

by The first annual meeting of the sfoekholders shall be held prior to the
Company's commencement of operationsas t Exchange,

Svetion %, Speelsl Moclings

Spéeinl meetings of the:stockholders, for iy plirpose or purposes; may be salled
by the Chairmgn, the Bowrd or tho President, and shall be called by (he Seerelary at he
roquust i wiiting of stockholders owning not less thana mtjority of the then dssued and:
outstondling copita) stok of the Company:entitled to yole, Witlen - notive of § speeial
meeting stating the place, date: and bour of the meeting and the parpost or purposes. for
which the meo(ing s clled, shall bé given to ench stockholder-antiled to vole al sucly
vecting ot less than ten (00) nor mare than shaiy (60) dnys ‘hgfore the date of the
meeling: Dusiness {rapsacted: ol any speein) meeting of slockholders éhall be Timited oy
flie: parpose(s) stated n the notiewof the meeting. o




Seelton 3 ng;c_»fﬁip_ckh‘o!dm;g

‘The- Secrslary of the Company, at-such ather porson designated by the Secretary
or the Bowd, shall have charge of the stack tedper of the:Company and shall propare and
1o al Tenst 160 (10) duys-before every meeting ul’Mc;ckhoklers,-n‘cbmplct.e: Hat of the
holders entitied o vote o the mecthyg; wreanped infalplm\'m{:ict‘tl‘mtdmf, ang. showing
the nddress of each stockholder and the pinmpbier of shaves registered in the nmme of engh
stockholder, Such list shidl be open o the cxaminalion of any slockholder, for amy
PUIPOSE Fermant {0 the meeting, during opdinary business houss, {or 8 perlod of at/least
{en (10) days priorto the meeling, either ata place within the clty where the mueting isio
e held, Wi vich place shall o specificd iy henolice of the meeliig, or, if not so Jspacfif‘m{if,_
al the place where {he neeting s to be neld, The Hst shall also Lo pmd\\cm\ and kept ot
the G and place of e meeting during the whole time of the: Mecting and may be
inspcted by suy stackholder who ia present,

gection 4. Quorim wnd Yole Riguired for Action

) The holders of 0 ajority of o capial stock ssued and outstandhng od '
entitled o vole theseat, present 0 person o yepresented by proxy, shall coustitule &

quoyt alt “picelings. of the stookholdurs for the fransactios of buminess oxeopl 1S

otherwise provided. by statute; the Cerliffonte of Jneorporation of those Bylaws i,
hewever, suoh {uorm: shall not be presept of 1‘eprcsmucd i -any meeling of the

stockdioldess, the smckho!dexéscnti(lcd 1o vate thereal, present in porson arreprosented by
STORY, shull have powey (0 adjoun He meoting from thie fo time, withoul notice they
‘han smnoancement at fhe meeting, witil a.quorin shall be present or yopresenteds At
aoh adjoumed meeting al which wquorui shall o present of reprosented, ony business
may be transncied whiely might have been pansacted at the meciing o8 originally wolified.
1 the adjonrmment Is. for more iy ity (30) duys, o if after the adjoudiiment a new
yeoord date s fixed for the adjonined menting, a nottee of the ndjourned jnceting shail be
ghven o anch slockholder of yecord ciilitled to volg at themeeting:

{v) Whon & guowm 18 present al any meeling, the vole of 1he holders of #
majority. of he capital stock having voting power present f person ov represefed by

.

PrOXYS il deoide any question Lirought befors such meoting, unless the question 1s one

wpon. which by express provision. of slatule or of the Centifiente of Scorporation, i

different vote ds required, in whiclh cnse shel express pmvisicmj@sl’m“ BONer i eontrol
tho degiston of such quostion,

Seetion 5. Vi of Shares; Proxie

Unless p,lhgnvi_:su,p_r-ml‘;jdm! I the Cailifieats of tearparation of (ese By:Joaus,
ench stackhalder o {he Company shall al eyury meeting of the 'skJckholdm’-:;il_mf,cm‘i%lcxi‘tQ

one (1) yote in pesson oF by proxy for cach share of the capital stock-haviig votlng power

field by sach stackholder; but no proxy shal) e voted on sfler fhwee (3) yows from W
dufe, unless the proxy proyides for o Jonger prriods Any suh prosy shatl He iy wiltiog

and shadd e fited wiily (e Seordtary of the Compwy before arat (e tingol {he-peeting,




Soctlon 6, Action In Lien of Meeting

A sef forlh iy the Ceitificats of Incorporation of the Comypany, any aclion upon
yiiich a vole of stockholders is vequived or pormitied, may be taken without o weeting,
without prior notiee aud withoul.a vols, i consent T wadling, serting forth the aetion so
taken, shall bo signed by the holder of awstanding capital stock baving not Jess than the
minimuin number of votos hat would be necessary o aulhorize of take such netion ala
mieeting at which sil shares entitled 1o vole theréon were present and voted and shall be
delivered to the Compauy i the mamser roquived by law; provided that the matter-16 be
acted upon by sueh wiitten consent proviously has been divected by the Board o be

submitted to the stockholders for their action by written semsent, Prampt nolice of the

taking of {he-corporald astion without-a meeting by leas than-unanimous wiitien conseil
shall be giver to those stoekholders who have nol so consentod in writing.

Sectlon”,  Assipument

e Company.

ARTICLE ¥
Commillers ol the Bomwrd

Sectlon s Number of Copumitieos

“Phe commitices of the Poeard shall consisl of o Compensalion Conittee, W
Audit Commitice, 8 Regulatory: Oversight Conunitlee, an Appeals Committee, il such
ollice commiticss as: may be from Tfime to time established by Ihve Board, Commiltees
shill have sueh authiority os ls vesled in e by these Dy-Lwws oy he Rules, o ag'48

dofegeated to them by the Bonrd, All committees are subjéct to the eontrol anil supervision
of the Boprd,

Seellon 2. Appointwoent anid Removak Yacunoiess Teym

(@) The:Chatrman, with tis approvel of the Board, shall appoint, consisient
with these By-Laws, the membors of all commitices of the Bonrd, und e Chalrma muy,
af any U, with o without cause, peimove my meimbicrof a4 commitice 50 appointed;
with the approval of the Rowd. Each caminities shall be comprised of at least theee(3)
people and may inchide persons who wre ot members of the Board; provided, however,
thal such committee membos whe ave nol also membois of the Ronrd shall only
paiticipate fn commitice detions o the extent permitled by iy, In appoioting members
{o committees of the Botird, the Chidiivia. 1s yesponsible for determining (hint any sich:

commitiee meats the corposition vequirements-set forth in this Mtiele V.

o (b)  Uponrequiost of the Secrclary, tach prospoctive commilles nicinber who
s nol & Divcetor shall provide lo the Seerolivy such nforniation as is rensonably
pocessmry lo serve oy the basis for o determination. of the prospeclive commitice
nembier’s classifiontion s an Industey, Non-Indusiry; or Indepondont member, The
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Soeteliry shall certify fo the Baard ciwhprospective commiltee member's clnssifioation.
Such comimities members’shall wpdate the information submitted under this subsection af
feast punually: and upon yequest of the Searelary, and shall report imwediately to the
Secretty any change fusuel inforimation,

(¢)  The term ol office of o commillee member shall ferminate Timmediately
wpon @ determinalion by the Board, by majority volo of fhe Direetors, (1) thal. the
gommiitee- member no Jonger sutisfies the olassification for which the commitiee member
was sofdsted; and (3f) thal the commitiee member's contintied service s such would
violute the compositiona) requirements of such commiites set fosth nthis Artigle V.

(&) Any vacaney coouriing hya commiites shall be filled by the Chalrman for
(he reiiafider of (he texm, with the approval of the Bomd.

(o) Bieeptas ofherwise provided by the: By-Laws, members:-of 4 committes
sha holdoffice for o one-yoar period

Seelfon 3 Powersand Duties of Committecs.

To the extent provideit in the vosolution of the Boavd, ,-a‘;i):y"c.,c;mm‘ullc:;}'_t)'_s'a-t consists
solely of one.oy more Divectors shall have avd may exevolse all the potvers mud authority

of the Board n (hemanagemiont of the bitsiness and affaivs of the Compony.

Seellon 4, Conductof Proceedings

Txcept a5 ollerwise provided in theso By-Laws or by the Board, cach commitice
may adopt ifs own rales-of procedure and may mcet at slated times or on such notige as
such commities may delernine. Tach commitieo shall ‘keep regular minutes of ity
meetings.and veport the same {he Boued wiren required. <

Seellons,  Voling Quortm and Action by Commiltees

 Ruch commitice member shall be entitled 1o one (1) vole, Unloss ‘othenwvise
requived by the By-Laws, the prosehes of 0 mnjorily of the nun on

members serving o) a commiltee shil canstitnte a-quorum for the b

of such commitice, I quorum shall siot be prosent al any meeling of & commitiee, the:
comuilttes members presental such meeting may adiourn the meeting fron lime to thoe,

without-noties other than apnotneementat the meeting, until a quorum shall b prosent..
‘The actof a majority ol the comniliee members present &l wny
« quorny shall be the asl of stich commilice: excepl a8 miy be otharwise specifically
provided by statule or {licse By-Laws, o )

Soetiond, Speeified Connnitiees

@)  The Cheirmen, with the approval of the Board, shall ‘appoint o
Compensttion Conmittee, ‘{10 Compensalion: Commitice shall eonsider and yecommond
compensation policies, programs, and praclices: for officors andt other employes. of the

nieeling al which there is:




Company. FEaohveting wiember of the Compensation Commiltes shill bea NonIndusiry
Director 4

by The Chalrmmn, with the dpproval of the. Board, shall appoint an Autit
Commitles.consisting of Directors: A iinjority of the Audit Comisitice members shall-be:

Won- Industry Direstors, A Non-Industry Dircctor shall serve as Chithinan of the: Audil

commilice. The Audit Commitlee shall perform the following primary functions, as well
us such oiher funetions as may be specificd in the charter of the Audit Committees (A)
provide oversight over the Gompany's financial reporting ‘process and the (nanehal
fomation that-is provided lo-stac holders and others; 13y provide oversipht over the
systoms of infermal sontrols cstablished by managoment ind e Boavd and the.
Compinny's legal and complinnes Process; (C) scleet, evaluale: and, where appropriate;
yeplace the: Company’s independent auditors (or nominaio the independent auditors to be
proposest for patlficntion by stoskholders); and () direet und oversegatll fhe activities-of
the -Company'$ intenal aundilt function, ineluding but not Bindted 1o management’s
respansiveneas (o internal audit recommendations.  The Audit Convmitlee. shall have
exclnsive nuthority tos (A) hive or teuminate the head of the Company’s Tnterial Andil
Deparimenty (®) determline the compensation of the head of {he Tnternal  Audit
Depaetment; and (€) determine the budget for the Tnternal Audit Department,  The
Internal Audit Degaetmont and its hend shall report directly to the Andit Commitlee, The
Audit Committee mny, b ita diseretion, divect that the Taternal Avdit Department also
veport lo: senior management of the Comprny on matiers the Andit Commillee deems
approprinte and anay vequest (hat geplor matagement of the Conipiny perform. such
“operational oversight as necossary ‘and proper, consistent with preservation of (he
indepenitence of the inlernal mdit function, -

(¢) The Chaieian, with the approval of the Woard, shall appoint a Repuilatory
Oversight Committee, -The Regulstory Oversight Commiftes shull. oversee the adequacy
and offectiveness ol Exchipge's iepilatory and selfaeptilatory organization
responsibilities, aesess Bxchunge’s rogulalory pecformuncs, md pssist the Board wd

committees of the Bourd i geviewing the regulatory plan md fhe.overall effectivensss of

Rxchangs's rogulatory fmotions, Taely member of the Regulatory Oversipht Commitice
shall B o Non=Industry Director, :

(j  The Chairnn, with he approval of the Bonsd, stk appoint an Appeals
Commiliee, The Appents Commitice shall preside over oll appeals ichaled lo disciplinary
and nidverse action determinations in acgordance with {he Inehange Rules. ‘The Appenls
“omiitlge shall sonsist of one Tndependent Divector, one Tndustry Diveelor, amd one
Meimbor Representative Diveotor, I the Independent Ditector reeuses himsoll ot hersell
from an appedl, due fo.n confliel of interost or olherwist, such Tndependent Divector may
be replaced by 8 Non-Industry Dircetor for purposes ol :the applicable appenl if HOVEE
1o othey I\j_idcp‘cndum‘Dircclor,«blc {6 sérvBns ihc.rupluccn)lml;

) The Chadrwan, witly thie approval of the Boyrd, mity appointan Pacoutive
Comniitice, which shall, to the fulleal extent permitted by Delaware. Taw andl: oty
upplieable vy, have and be periitied: to exercise all the powers and suthority of the
Bomd iy i management of the vustiess wnd affalrs of the Compriny belween meelings
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el

ed The number of Indliistry Direotors: on the Rxecntlve Commities, The
idependent Directors on (he Bxceutive Commiitce shall lieal feast as greal

The punsber-of Monhdustry Direotars on (he Bxecitive: Commiltee sholl

1o of Tndependent Dirsotors on the whole Rouyd, and the percentage of
e pesentalive Dlicotons on {lie Exeoutive Committes shnll be al Jenst a5 grent
s e poreentage of M:G)nbcrfi{&m*escnmli\'c‘ Directors an the whole Ysoard, ‘

W “The Chatunan, with (he approval of the DBowrd, way appolnt a Finance-
Gommiltes: The Finanee Comntitiee shall vise the Bard with veaped {o the oversight
of thie fimgneinl operntions and conditions of thi Conspany; inghiding facoimmendations:
for Company’s annual opexating and capital budgets. -

Mominating Committaes

SRR LARES

Goclfon £, Blecliono mggmmﬁn&}gmlwg_mxmdc

BRI A LAEALY

Commities

+ Nomnithig Comnsiftes ahall each

‘the Nominating Committtes and 1l )
e clagted on an apnual basts by vote of s, e stockholdor shall appoint the
fitinl Nomingting Commitles dnd S enybur niling Commiiies conshetent wilh e
compositional vequirenients of this Asticte VI T cach subsequent year, ¢ach of the
Nominating Cowtnitiee andl Membisy Nomingting, Conmitiet, il completion. of 1ts
ctive duties for pontinating Dircetays foy cleotion o the: Toaid Tor that ¥ )
nominate candidfes to serve. of the sugeeeding your's Nominating Cosmitte
‘Member Nombnaling Commlitee, a8 applisuble, ‘sieh candidates 1o be yoted on

i_s,l;mkhnﬁi”ers gt the nmial meeting of stoekholders. Additions) cindidates Tor the:

Maimber Tontiating Cousiiitee may be ominated and elceted pussian. fo the sane

P-4

- processas provided for 1y Avticle 11, Sectlon A,

saetion % Rominatng Commitice

The Nomivating Commitles sl omingte srndidates for sleetion lo ihe Bowrd ol
6 dpnnal stockhalded peeting ahd: all other yaeant or pew Dheator positions on the
Ro "&;h&"Nm’ﬁimlihg Commitiee; inmaking 8t iy ominations Is responsi ]
ensuring that eandidales meel e r;‘om;msi(ional.*i'ié"qtaii'ﬂm'njm)‘ts ol Avticle 1], Section 200
‘The avmber «of Nop-Industry members on {he: Nominating Somiitice shall oqual oF
exeeed the-nmber of Jndustyy membeig on the Nomiisating Commbttes: A Nominating
Commilles meinber may shpuliancously serve ol the: Nominathug Commities i the
Bonrd, wiless the Nomtintivg Commitlee s wing Dircotor candidates: for e
Diractor's class as explained in Article. 171, Seetlop 5, No anding the 3’»;;’.360(61}{;

sentence, i Divestor mﬁy BETVe M (he Rominating Committee iy bls oy herd fnal yearof
service on the Woard, Vollowing that yeat, (hat momber iy not stanch for slection to the
‘Board unti} auclhi e astie ershe 1600 longer s inepibicy of (he Nominating Commitiee,




Secfiond,  Member Noniating Copmitee

The eniber Nonvibaling Conmuities shall nominate candidates for each Moember
Reprasentutive Diveotor position on ye Board hat 35 to be clooted by Vixchmyfe Mombers
o stockholders under tho teims of these By-Taws . Each member of (he Member
Nominating Commiltiee shall be a Membor Repregentative nieynbey

ARTICLE VI
Offeers, Agonls (g mployees

Saction 1, Clentral

The officors-of the: Company shall Inehude o Chief Pxcomtive Officer, o Presidont,

# Chief Regulalory Officer, o Seorelury, ¢ “Preasurer, and sueh othici. officers as T the
Bonrd's apinfon me desirable. for ih conduet-of the bughoss of the Company. Any lwo
ormort officts may it held by the same persoll, exep that i offtces olthe President

and Seorétary may not b Bed by the saime persan.
Seclion 2 Appointnent and Tenure

' Bach pfficerof the Contpany shall beapyointed by the Bonrd onnn annual basis,
and shall hold: oftiee wii} his or fher sugeessor is appo‘mted andt quatified or fisslit hisor

per cariier death Qisubility, disqualifieation, yenioval, or resignation. An offiger may
serve-for nnynumﬁcr of Lenns, conseeutive-or olherwise.

~ Seetlon Resignation and Removal of Officesst ¥ poancies

@  Any officer may vesign b any (e upon nntico of reshnution- ta the
Chademan and Cliel Executive Officer, the President, or the Qeeretary, Ay suely
resignation shal lake effeet upon recefpt of syichy notles oF uf phy later Hine spooificd
thegeln, ar If the tne is not speeificd; upon yeceipt tereof ,and the receplance of such
resignation, unless vegired by the tenms thereof, shatl not Do neeessary {0 make sueh
ristpnation effective. :

()  Any officar-of the Company may b romioved, with or withoul cause, by ’

e Board. Such semoyal shall be without prejudies to the sonirnotual righty of the
affacted officer, iany with the Companys

(e) Vaganeigs in ay office of the Compnny sy be {illed fo the unexplred
teym by the Bourd,
Sectond, Compensation:

The Conyiengation of e Chiel Rxeoutive: Officer dhall b fixed by the
Compensation Commitice. The saluries of all other officers fmd agents of the Conitpiny!
sl be fixed by (e, Chief Bxecutive Officer, iy -conawliation with the (Iom])emm(ln‘n
Commitice.




Soelion B Powers and Duljes; Delegation

Fioh of theofficers of the Company:shall, unless olherwise ordeved by the Ronidy
hiave stich ‘powerdand dulies ns cnstomarily perinin fo e rospective office, g sueh
furthior powers and duties as from thing (o time may be con Ferred by the Bowrd, of by an
officer delégatad sueh authority by the: Poard, The Doard may delujite the duties and
powers of any officer of the Compruy o, shy other offioer or le any Dir elov for &
spesified period of timwe md l‘gx‘--a‘ay"m‘son it the Board may deem suff

goetlon'G,  Chiel Taecuijve Officer

e Chief Bxecutive Officer shall be the Chalmman of the Boaid and Shatk proside

at il méetings of the pard nt swhieh. the Chiel Bxeoutive Offiser fs present; povided,

however; that he s ghindb ol partiel - oxeetive sesslons-of (he Bonvd, “The

Chiel Bacl i il be soutive officerof the Company, shud) Jnse
genernl shper s of e Compuny's aiic:shiall seve of the
plensure of the ( a1 hive all powers ad dities
isuaily dncid Chief vooulive Offiser; oxcepl ns’s-pcs’ai{icfi!h! fimited
by vesolul e Botid: The Chicl Excoutive Officer shall xercist: sueh ofber
pawes ad pe) weh ather-duitioy aymay bie-assipned lo thé Chiel Brecutive Offieey
fraim thive to thue e Bonrds

nsiness 1
e

Teoutive Officer shl

Seeffon 7, President

Uie Prosident ahvill, in Mhe absence of the Chalrmay aud Cliisixeewtive Olficet,
proside st all meetings of oavd 4t which (he Presicient is present, The President shll
vl supervision o operations of (he Compngs The President shall have

< ustintly inoldent to.the olfics of the Presidait, axenpt fis speelfically
on-of thie Bowrds The President shall exe {5 sueh olber powers and
se nsslgued to the President Trom g to time by {the

Soction B

‘Viee Pregidont

sots Vies Presidents, ‘In fhe.absance o disability

“The I}_}'G;wd'sllq;iil--;\pp_o_;i_nt QNG orme

of The President or i the office of Pregident “Becaries vacal, The Vit Picsidents i the
prder-detormiy od by the Board,-or I nosuch detepmination has been made, in (e ordeicof
Thei sentority, shall pesforn the dutics and excrolss the powers of (e Pragident, subject
(o the right of the Toard ot any time to extend o vestiiet such powers and. dulies or (o
ausign them to-others, Any Viee Presidentmay I)nvc.s.\wha.;'a“;i(liiianni designitions fnesuch
Vice President®s title as the Dosird may.defeming, The Yiee Presidents she | genern
pssigt the President iy such manner 48 ihe Piesident shall divesl, Bael
shatl exeraise sueh othiey povers v performd sueh oiher dhitles ns may b
eweli Vice President frony tne: to e by the Boid, the Chiel Bxe \
Pregtident. The teym a\iee President” nsed By this Spelion shall ingl

Tneoutive: Vice Prosident; Senfor Yice Prisident, md Vies President,
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geeftond,  Chief Repilatory Offfecy

v officer of the Company with the position of Mxeeutive ‘Vice President or
Senior Vice President shall be designated as the Chief Repulttory Officer of the

Cowmpany, The Chief Regulatory Officer shall have general supervision of (he reginiatory
oporations ‘of the Compuny, Ineluding vesponsibility for overseeing lhe. Comprny's
survelllance, esamination, and enforcement functions wnd for ac\iminjmﬁhﬁ;‘ oy
regulatory sorvices ngroements with mother selfreguiatory organization 1o which the
Compgny is 8 pmly: The Chief Ropulatory Officer shiall moel with the Repulntory
Oversight Commitiee of e Company in exeonlivis Sossion ot vegularly seheduled
meothigs of sush commitiet, g ot ‘any time upoi vequest of the Chiel Regulatory
Officer or any member of the Regulatory Ovorsight Conymittes “The Chief Regalalory
Officer may, but is not requived 1o, also serve as the General Counsel of the:Company.

The Seorctary sliall 4l as Seerelory of all meetings ol the Bonvd al which the:
Secreliry Is preser 1, shalt record all the proceedings ol il such nigetings i a book to be

kept for that purpose; shaif have supervision-over the giving and sorvico of notiess of the
Company, and shall have supervision over the.care and gustody of the ook mid rocords

of the: Companiyte The Secretavy shall be empoweret lo aftis e Company's seal, ifany,
o documents, the exvention of which ait biehall of the Company under Tts seal Is duly
authorized, and when so nffixed, muy atiest the samo. The Seerclury shall have wll
powers and duties wsunlly incident to the office of Seerclary, exaupt as spéoifically
Timited by a resolution of Board, The Secrctary shall exeroise such oftier powers and
perform such other duties as miay bo assigned to the Seorelnry from Hine {0 tme by the

Board, the Chief Bxeoulive Officeror the President,

Seetlon 1L }%g‘_:_:ig@m;ﬂi Seqretary

Jn lhe absence: of the Scorelary of in the event of the Seeratary's Tnbility or
gofisal to nef, any Assistant ‘Seorelary; approvet by the BPomd, shall excrcise all powers
and perform all d of the Seoretary; An Assistont Secretury shall also exervise such
othier PoWers T other -dutics a8 may be dssipned (o such: Assistant

e
“Seeretary from me d br the Seerctary,

Sectian 12, Treaswer

} he ‘Treasurer shall have general superyision over ihe ey mnd custody of the
funds. md over the receipls and disbursementa of the Comjpany wnd shall cause the funds
o the Company 1o be deposited in the nome of the Compiy T such bavks o -athier
depositories as tho Board miy desipnte. The Treasurer shill have supervision.over the
cnve-and safekeeping of the seenrities of the Company. “The Treasuvey ghiill il
poyers ind duties usually incidenl 1o ihe office of Treasurer exeepl #8 speolli olydin
by  resolution of theBoards The Treasures shalf exersise suoh othor powers and perform
such other duties as may be assigned tothe Treasurer fron time fo ting by the Board, the
Chief Bxceutive OffiveroF the President,
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‘‘‘‘‘

Seellon 1% Assistant Treasurey

‘ in The abaenes. of the “Frensuver or 1o The event of the Treasiver’s inability of
refusal to et any Assistant Treasurer; npproved by the: Bomd, shall excrese all posvers
and perforny al} duties of the Treaswer, Al Assistant Troasurer ahall also exereise such
other powers mid porfom sach olher duifes as may be assipned to suoh Aslstant
Trepswer from lime o tinse by the Board or tiie Treasurer, ‘

ARTICLE VL]
fudenmifiention

Seetion L, llmgmﬁizilcmioiwf Diveclors, Officer - Timnloyees And Other Apents,

'Ihe Company shal) indenuify its divectors and axcentive-officers lo (he fndlost
‘extant not prohibited by fhe Delnware Genersl Corporntion Liaw; provided, howeyer, that
the Company may Hnill the cstent of sucly indemnlfication by iidividual confracts with

i diveotors aud executive officersy avd, provided, Turther, that the Company shatl not be

requived lo ndemuify any divectoror exccutive officer in conngation witly any proseeding.
{or puit thercof) inilinied by such peyson or & sraceedivg by suchperson against the
Compruy o s divectars, oflicers, employees of olher agents wnless (1) suich
fndomnification is expressly requived lo. bt made by Jawy, (i) the proceeding was
authorized by (he J3onrd of Dltestors ol the Compruy or (5i1) such ndenintfieation is
provided by the Company, in its sole disoretions, pursiant 1o the powers vested i (he

Company wndér the Delaware Goneyal Corporation Law,

_ (o)  Other Officars, Employees and Oither Agants: The Company shall have
the powei 1o indenmify ils ofher officers, smployees and other agehlsns sel Fouthvin the:
Delaware Gengral Corporation L,

() Fapensos. The Compuny shall aderice o gy jerson wWho was.of is o
party oris {hreatened o be mnde o party to-any thveatened, ponding or completed action,

sl or progeeding, wheiher elvil, erimingl, adininistiative or investigative, by reason of

the Tael that he is or was & director oy exesulive of! ficer, of the: Comphny, 01 Is or wag
sorving al the request of the Company as « diiector or oxecutive officer of another
garporation, patnership, joint venture, frust or-ofboy enterprise, prior lo 1o Tinel
disposition of the proseeding, promptly following yequest therefor, oll expenses inowred
by any director or excentive officer in coneetion with such proceeding vporn yeceipt of
an undertaking by or on behalf of sueh person (G repay satd amounts 1F 3t should be
deterimed ultimately (hat auieh personis not enitled (o e fndempified under ihis Asticle
V11 or otherwise:

Notwilhstanding. the  foregoidg, wnlass -olhersvise deteymined pursuanit (o
poragraph (¢) of s Avticle VILT, Seetfon 1, o adyanee ahiill be made by the Compuny
to an exgeutive officor of the: Company (except by reason of thie: fiiel thiat snch cxooutive
officer i or was a.direetor of the Company i which cvent this paragraph shil) not apply)
By anysaction, saiter progeeding, whether civily eriiwingl, ndministiative or investigative,

ifn dotormination Js reasonably and promplly made i) by the Voard of Directars by 4.
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“majority volo of aquorum consisting of divestors who weenot parties o the progecding,
o (1Y i sueh guorum is not obipnable, or gven if oblalnable, 4 quoruny of distnteresied
divcotors so direets, by fdepentdent logal counsel fn a Written opinfon, thad thio facls:
Known fo the dectsion-making parly af the fine ‘s‘uc};»:dcsim'miuulim‘\ is made demanshrate
clenrly and convinoingly: that such person acted i bad faith or incg manner that such
poyson did ot Dbelieve to be i or vot apposed to the best terests of the. Company.,

(¢)  Bnforcement. Without fhe necessity of enicying into an express contrael, -
Al rights lo judenmilieation aned advances lo divectors and exeentive officers: under this
Avticle VAT shil) be deemed 10 be contracival rights and be effective to the same oxtent
and as I provided for in-a contract between the Company dnd the divestor-or eyoontive
officey; Any-right lo imdemmification or advances granted by this Attiele VI to 8
director or excontive officer shall bio-ehforceable by or on bohalf of the.person halding
aigh right iy the forum iy which: (he:proceeding i§ oviwas ponding oty i such forunt is hol
avaitable or a deteymination s made tnt suoh. fort i ot convenient, in any coun of
sompetent jurisdiction 3f () the-claim for indenmification or advances is denied, in whple
op i par, or (if) no disposition of such oloi is made seithin ninety (90) days of request
ticrefors The olaimmt b siioh enforeement uction, if sucecssful in whole or in part, shal
be entilled to be poid also the expense of prosoouting his-elaim. “The Company shall be
cititled 1o yaist A8 @ defense to any sueh netion that the: claimiant has not met fhe:
slandards of conduet that make it p‘erm-issib};a"undm" he Delaware Genessl Corporation
Law for the Compaiy: to indormiify the elaimant for o amount clidmed, Melther the
[atture of the Company (inchuting its Roard of Dicclors; jndegiendent logal connse) oF 1S
Sioekholders) 1o haye mado 4 determination prior to the comméncement of such action
it Sudemmification of thie clalmant §s proper in the circumstanees because be fias met the
applicable standard of conduet sel forth in the Delaware Genera) Corporation Jasy, noran
actini] deteribinion by fhe CQh;;)ﬂ_g)f‘(i'n.c_l\iding; jts Bowd of Dircstors, independent legal
coumsel or s Stookholders) Diat the claimant has vot mol such applicable standard of
conduet, shall be i defense to o petion.or create 8 presumption that claiiant his not mel
{ho-applicable statard of conclust, '

(@) Non Exclishvity of Rights, To the fillgst extent permitted. by he
Company's Cor ale of Incorporution and the Delawnre General Corporation Law, the
rights confeired on any person by tds Article VI shall nol Ve:sexclusive o wpyother
right which suich person may have of herealter aequive wnder auy slatute, proyision of the
Cerlifieaie of Tasorporation, By-Laws, agieement, vole of Stoddholders or dishnieresled
diventors or olhierwise, bolh as 1o-action in his of ficial capacity aod us 1o action.in anether
cpaoity whils holding office. The Company 18 speifically aulhoiized To enler into
individual contracls with any or afl of jty diveelors, officors, employees or apenty
vespecting fndemmification and-advances, to the fullest extent permitied by the Dolnwire
Genoral Corporalion Law and the Col‘-’tfpfiniy":s"CScﬂificmc, of Incorporation.

v (¢  Survival of Rights,. Therights conferred-on any. person by this Astiele VI
shall continue as to.4 person who lm«s‘rgei\sed 1056 @ diveetar or exvaiive officor and shall
fitreto the benefitof (he heiis, exceuiors and administrators of such:a person,




_ Insuranee, 'The Company, wpon approval by the Board of Direotors, may
purghase insurance on Behalf of any porson requived of pemitted 10 be indemmifid
puvshast to (his Axticle VHL

oy A mendments, Any repenl.or madification of this E‘mo)g\i’lll shall ohly be
prospective and shall not affect the yights wader {hig Article VIT In offeel ot the fime-of

the alleged ocomrente of any lwﬁ‘_cn'@)"Oliii&&ibi)"i‘O"nc(,.lhm 1s thieennse of auy proceeding
agiinst any agent of the Compinyh x

()  Saving Claise: If this Article VUL ot any portion hereol shall bo
Sivalidated on.’any-gre\mdib)! any cowLof compelent jurisdiction, then {he Compiny shall

pisverheloss indemnify ench divector and excentive officerto The-fullest extent permiited

by myy applicable portion of this Avticle VHT that shall Hot Havebeon hivalidated, or by
any other applioable 1w,

) Certaln Biftuitlons, For the purposes af t\ﬁé Article VI, the following
definiiions.shall apply: :

y The lerm “proceeding” shall be broadly constived ol shall fuelode,

without limitation, the Tiwestipation, prepayation, proseoution,

defense, seitiement and gppeal of any hrenteriel; pending ov
‘completed aotion, swil ot pmcccding, whellict clvil, eriminal,
administrative arbitrative orinvestigative, '

1) The ferin. “expenses” shall be brondly construed and shall fnolude,

without Yimitation, gourl cosls, altorneys' fees, Witness Tees, Tines;

amounis paid o sottlemont er jadginent nd oy siliee costs and
expenses of any natore o kind newrved iy conneetion with any
proceeding, moluding  oxpanses of esiblishing o vight fo
indemnification wder this Astiele VITor my applicable Taw,

(i) The term s sCampuny” shall inglude, addition 10 The. vesulling
~ corpoyation, iy gonstituent _;c,,orpomtion-(incmd!m‘t, any constituent of
4 congtituent) absorbied By a consolidation oF merger which, IF its
soparale CISIONGe hrd contipued, Would have hiid, power nwd
authority to idemnify its {iieotors, afficers, and cmploytes OF agents,
50 hat:any porson wha §s orwasa ditector, officer, emiployce or apenl
of such constituent gorporation, o¥ is or wus serving at the vequost of
such-ceistiient corporation as 4 tirector, offiver, eniployee or agent
of mother corporation, parinershiip, fimited 1ability gompany,. joint
venture, st or other enterpiise, shall stand i e gume position
wnder the provisions of this Axticle V11 with respeot o he vesalling.
or supviving corpovation -as e, would have with yespeel to such
constituant corporation if its separate exisience had continued.

{iv) Roferices to v udirector” tafficer,” “simployee,” o dpent™ of the

Compmny shall include, without Hmitation; dtugtions where such
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person is sevying at the request of the Company as 1 dircelol officer,
cmployse; husies oF agestt of anothey corporation, pariershipy joiut
yentme, rusl.or ofier enteprise,

Seetion % Eﬁ@j;n_ngg)jgg"{,inbig

Bacepl 68 provided by the Txchmge Riles, the Company shall not be Nable for
any loss aF domage sustained by ony current o former Bxchange Member growing ot of
fhe s oF erjoyment by sueh Exchibge Membor of the Taeilitles afforded bY ihe

Company. {0y any predecessar oF sueeessor theveof) or Hs subsidiavies,

ARITCLEIX
Ament_l'zusaul.s,;ﬁn_mxf,gmgﬂé.x'n.b_n_\s_'s.

Seetion L mam\mgmm‘_d

Thess By-Laws mag be altered, amended, of repoaled; or puw By-Laws may be
adopted, (1) by Uie written consont of the stockholders of the Company, or (if) at A0y

repular oF special meeting of the Board by o resolution adopted by e Bowrd,
Seation % Tmerpeney y-Laws

The Board My adopt emerjgonoy Py-Liws subject lo repeal or change by setion
of the stockholdess of t\x_a{‘Counmny‘whjc‘h anll, notwithstanding sy difforont provision
of law, the Carlificate of Incorporation, of these Dy-Laws, be operative during A0y
giergency esulling fromyay nclear or aomio disaster, attack on the Unlied States
or on w Jogality tn which (he Company conducts is business. ot custonvurily holds
micetiogs of the Bomd, dhy ohlastrophe, OF olligr cmergency condition, 8s B pesult o
wieh & quoruny of the Baard or & cominitee {heriol cannol teadily b convenust for
action, ‘Such eniergency Ry-Laws moy wigke any provisfon that mey bie prnc;ﬁcnbic:mm
pecessary wnder the civoumstances of the amergehey

eetion 3, Authority to Tuke A ti_ﬁi@A!MMgmmmxhﬁm}sa@@diigm

i Boaid, o sieh persod OF PErSONS 1S WAy be destanated by the Bowd, i the
event of oxtraordinary market conditions, ghall have fhe ithority to take any aelion
reparding:

@ the {ending i or operation of the nationnl sectiities exchinge opevated by
e, Comprny, or Ay othey ovg'nnimd_-sam‘n’*'x.ﬂaﬁ- mnrkets fhat may Ve operatod by the
Company, the operation of any dntomaled systom aswned oi operated by the Company,
andd the paitlel pationju any guely systom o mly o a1l persons-or he trading ey of iy
oF a1l seoitios; wnd _

. Oy e oppration of sy or wif offices or syslems of Exchange Woembers, 1 iy
{ht opinion of the Bawd or the peison of prysons hercby designuted, suich tetion is
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necossary ov appropriate. for the. proteetion of investors or-the pnblle interest o for the
ofderly operation ok the imarkelplace or the system. '

ARTICLE &
Txehange Authorities

Section 1 Rules

) The Bonrd, acting 1is Wecotdance with tho tepms of these By-Laws aud the
Rules, shall be vested with wll powers neoessary for he governmeit of the Company' as

o “oxehiangie” within the meaning of he Acte Topromoto and enforee Just aud equitable-

principles of trade and business, lo. malntain high standards of commoreial honor and
tepuily aong Bxchange ‘Memboers, 1o collabornle with governmental adl. oiher
agoneies fn e pronotion of faie proctioes and the elimination of feaud,-and iy general o
carry oul the purposes of the Compang: and of the Asl, the Hoard la hereby mutharized to
ddopt such niles and: suoh awendments therelo 43 1 way, fom {inie lo Hme; deom
necossary oF approprinte, 1 anyt such yules or amepdments therelo are approved by the
Commission or ofhervise become effective ns provided in the: Aet, they shall. become:
apc'xaﬂm;fli_xu‘.hxmga'Ru!cs ag of the date of Commission approval or effeetivencss under
1he. Act visless - later operalive-dnlo-ls declared by the Company. The Botird is hereby
‘anthorized, subject 1o the provisions of these By-Laws and (he Act, To administer;
enforee, terprel, jssiie excrptions fiom, suspend, or ¢éaneel any Rules adopted
herewnder :

Geeltond,  Disciplinary Proocedivgs

(8) The Board iy auithorized to establish proseduves. relating o disc‘ip\‘ﬁ“}:‘uy
_'3)3!6&&@&“}1;{5‘i;'Wo!.vi_'ujg-:}fsmimnge Wembers pnd thelr assoginted persons.

)  The Do I futhorized to impose appropriate sanctions: applicable o
Brohavge Members; ineluding cenguic, fing, sngpension, or expulsion frony membership,
suspension or bar fiom being assooiated with ot Brehange Members, {imitation of

s, fanctions, and aperatiohy of RBxchange Member, or iy -other fitting
sanetion; wnd o fnpose appropiiate sunctions applicable to persons assoeinted with
Exchanpe Members, Inchiding congure, fine, sugpension, or howriug # persan assoulatud
with an Bxchange Member from being associated with all Bxchange: Nenibers; Tmilation
of netlvitics, fmctions, and operations-of & person nssociatad with an Exehimge Membey,
or smy.othc_r'ﬂ(‘ﬁ'ng;-'sm\eﬁmx, fors

) o breach by an Fiachonge: Member 0¥ 8 pmiso,n:n's‘smsinwd with an
Exchinge Member of any covenant with the Company 0¥ fts
stockholders;, '

(1) violation by an Exchimge hember or o person pssociated With 1

Eyehanpe Mamber-of any of The. terms, conditions, covenants, and

provisions of the By-Laws, he Titles; or (he federnl seonlties: favs,
eludiig the rmles and yegulations adopted thereimder;
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() faidwe by an Exchange Momber or person nssosiated with an
Bxchange Member 1o (A) subinit 1 dispute: for arbitration as muy: be
requived by Uie Rulesy (3) appesr of wduce any document f (he
Bxchange Member's o porson's jiasscaston or contrel as divected
povsuan( (o the Rales; (C) comply with an awmrd of abitvalors:
properly vendered, whete-a timely motion fo vacate ‘or wiodify

-

award hag not been made pursuant to applicable law or whoro sush &
motion hias been denled; or (D) gomply with.a writien and exeouted
setement sgveement Gblained. in connection with an abitration: ox
mediation submitied for disposition; or

(iv) failyre By an Rachange: Member or person assoclated awith an
‘Prichange Member 10 adhore {0 any rul__in,_y;,__m'der,v diveelion; o
ducision of-or lo pay any sanetion; fing, or costs inposed by the Hoard

or any viitity 1o swhich ihe Doaiid hus delegnted Its powers,
Seefton 3. Membeship Qualifications

() ‘The Poard shall have anthurity 1o adopt rules and yopulations upplicable to
Rychisinge Monibers, upplicants seeking to beoome Bxchanye Members, and persons
aasostated with applicants or Jixchange Members, establishing spoeified and-appropitate:
standards with respect 1o the fenining expuionce, competence; finnainl responstbillty,.
aporatiamal capability, ail -sueh othier qualifications. ns the Bowd finds necessary or
desivable,

t  The Bourd may from (inie (o thne ‘muke sich changes iy suieh yules;
yepulationsy andt standards s 1t deems nocessary o appropriale.

(c)  Unifarm “standords for regulatory and other access lssuds, such 08
admlssion lo mombeyship and condlitions fo becoming s Hxchange markel maker, shull
be promuliated qnd applicd on a consistent basis; and the Company shall institnie
sufegnards 1o onsure fair aid evenhanded aectss toathol e services and facilities,

Sectlon 4, Fles, Diies, Assessments, and Othigr Charges

“The Board shall have antborily to fix and fevy the wnount of fees, duss;
assossmonts, and olhor chirges to be paid by Pxehange Meombers and Jssuwers ol -any
othér persons nsing any faoility or system {hat the Compuny: operalos oF controls;
provided, however, tha such fees, ducs, assessmonts, wnd other charges shill bz cquitably
alloeated almng“}b:ol‘mn‘gc.anhum ind fssuers and any other prrsans st sy fue ity
or system hal The Company operates or controls. ANy rovenues recelved by the

Company from fees derived Trom Hts regulatory fumetion ‘of segulitory penalli RiY]
be-used for non-regulatory purposes oF: distributed to the shareholdor, bul rather, §
applicd o fand e legal and repulatony pperations of the:

he: o Company {netuding
surveillanee and enforcement setivities), or, A8 (lis case may be, shall be used to pey
restiiution and disgorgement ol funds Intended for customers:
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ARTICLERY
Misecllaneous Provisions

Seetlon 1. -Operntions) Date of Bxchavige

The Compuny has beon formed in anticipation of ifs vepistration: by the United
States Seourities and BExchange Commission as anational seéuritos exchange. During
the periedd belween fwcorporation-end the first date on which the Compaiy cONMENEes
aperating A nationa) seeud ties exehange (the ¥Operational Date”):

. (@)  voforonces in the Apreement and By-Laws to “the notlonal securities
exchange operated by e Company™ shall be consirued as vefurentes 1o “the national
seouritios oxchmgoto be operated by the: Company”; and :

(b)  the Bomrd of Diveclors of the: Company may appofut members of the

committoss to be cstablished wder the By-Laws, bul-shatl not be required (o uppoint all
suich-committes members until the date jimmodintely prior o the Operational Date,

Seefion2,  Tisesl Yeur

‘Phe fisenl yéar of the Company shal) be us determined frony thne la time by the
Bogrd,

Seoflon 3. Participation in Roavd and Commitiee Meatings

All meelings of the Board (and-any committoos of the Compiuny) riaining fo (e
sellregulatory fiction of the Company (including disciplinary matters) shall bo ¢losed
o all persons othier (hay members of D Bonrd and officers, slaff, owisel or olher
advisors whose participation is necessary or appropiiate lo the proper disehiige of such
regulatory fmetions and my iepreseatatives of the. Commission.  In no event shall
members of Uie Botrd of Directars of BATS Globat Markets, Ine.. who are nol ulso
members of the Board, or any officers, sioff, counsel or advisors of DATS Global
Markets, Jnc, who ave nol alse officers, staff, counsel or advisors of the Company {orany’
coimmitices of the Company), be allowed to paticipate in any meelings of the Boad. (or
my coimitiee of the Company) pertaining lo the self-regilatory function of the
Cotnpany (including disciplinary matters). ' '

Seetlon 4. Books and Records; Confidentinlity of Information and Records
Relating to SRO Funetion '

maintained at-n location within
mpiny” reflecting conficential
{ineluding-bul not
andit information)

‘The bovks aud records of the Campany shull be
e United States, Al books and yecords of the
iformation pertalning todhessell-regul ory fimction
Jfinited to disclplinary’ matters, trading dala, tading i
shall be retalned in confidence by the Gompriny and its personne 4t
the Company Toy any non-regulalory purposes und shall e
person (inchiding, williont Tinitation, ay. Exchinge Member) othes
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the Comuission, and those personnel of the Company, members of conhnitices of the
Compaity, membeis-of the Dowd, hewdng olficers and olher agents of the Company 16
the oxienl nuecssory o approprinte 1o propetly discharpe the  self-regulatory

responsibilitics of the Company.

Seellon 5, Dividends

Subjecl lo:any provisions of dny applicablo:sintute; other provisiing of these By-
Taws, of the Certifieate of Yncorporation, dividends may be declared upon. the capital
slook of the Company by, sid T the absolite diserotion of, the Board; and any. such
dividends may bo paid hycash, property or sharves of stoek -of the Compuiy, as
detersiniedd by the Board; and shall be declaredd qnd pald on such dates and in such
amoutils as are deteriniod by the Boavd,

Saetton 6 Reserves

Belore paynicnt of any dividends, there muy e set aside outof my funds of the
Company availnble for dividends sweh-sum or sums as the Tonrd Srom tinme o thne, b its
absolute discretion, determings fo be proper 6 A JsCIVE OF FESCIVOS lo meel
© contingencies, or forequalizing dividends, of for repaiting or mabitahiing any property of
the Gompany, or for such other pitpose as the Board shall determine 1o be-¢ondnelve lo
the interests of the:Company, nnd the Bodrd may modify or abolish any such reserve in
e manner livwhieh L was erented, '

Seefion’l,  Bxecution of Tnstraments, Contracls, olg,

() Al hecks, dealts, billsof exehange, noles, or-other obligations ov orders
Tor the payent o money shall be signed i the name of e Company by stich officer or
ofiours or person or porsons a8 the Board, or & duly awihorized commitics thereaf, may
Teony Abuie {o fime: designate.  Bxcept ns otherwise provided by law, the Board; any
committee given specific authority iin.the premises by the Bonid, or any caimilice given
authority (b oxereise gencrally (e posvers of the Boavd duriug intervals betweeh meelings

of the Board may suthorize any officer, cmployee, oF agent, i the name of aid on behalf

of the Company, (o-entey o orexeonte and deliver deeds, bonds; morignges; conlracls,
ahdt other obligations oy nstyiments, 1md suchr authority may be peneral or coulined 1o
speeific Instunees,

(b) ARl applications; switfen Inslraments, tod popers. reqguived by iy
department of the Uniled Stales govermnent or by any state, covnty, munieipal, or othier
govermpentnl suthority may be exceuted o the nwmne of the Compuy by my offisey of
the Company, ok, 1o e extent designaled Tor such purpose from ime to time by the
Board, by an omployce of ngent of the Comprny, Suiel destgrintion may contain the
pawer to substitote, inthe dtseration of he person named, e or More olher Porsens,.

Section 8. Power lo Vote Stock

} Unless otherwise Instineled by the Bosrd, the Chief Fsoutive Officer of the
Company shall have the power and suthority o el of the Company (o-attend and to
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volg :at any meeting of stockholders, pailiers ov equity holders of iy ‘coiporation,
pactieiship. o amy other” endity i which the. Compmny may hold stack, paringrship or
other oquity nlerests, a3 the case may be, aud may sxeroise on hehalf of the Company
any and all-of the rights and powvers incident to the ownership of sueh stock, partnership

or other ety nterest atsuehneoting, and shall hie the pover and autharity 1o excetle.

and deliver proxies, walvers and consads on Behatf of Uie Company: in conmeotion with
(he exoreise by the Company of the rights mnd poyers ineldent to (he ownership of such
slack,. porinership oy other equity Interest, The: Board and the Clitel Bxceutive Officer
may frometime to time conlaif like powers npots any ollier PErsoi or Persons.

Section 9, Soverubllity

ICany provision.of these By-Laws, or the application of any provision of these
By-Laws (o ty.person or circumstinces, fs held fnvalid, he vemainder of these By-Luws

and the application of such provision: to other persons ov civeumstances shall -nof be
affected, '
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The First State

%, UEFFREY W. BULLOCK, SRCRETARY OFF STATE O WHE SLATR OF ;
PELAWARE, DO HBREBY CERTIFY THE AVPACHED IS8 A TRUE ANB CORRECT
copy OF WHE CERUTICATE OF INCORPORATION OF “OMICRON "HOLDINGS
CORP. ", FILED IN WHIS QFFICE ON YHE SEVENTH DAY OF FEBRUARY,
A.D. 2011, AT 4:47 O'CLOCK P.M,

A PILED COPY OF Mhf8 CERTIFICAYE HAS BEDN PORWARDED @0 WHE

NEW CASTHE COUNTY RECORDER OF DEEDS,

faflay- W nuﬂnd'. Smaimy oSty ¢

AULHENTS J>TION 8545312
DALE: 02-07-1d

4937045 €100

110125500
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State of balavare
 Seoretaryiof State
pivision of Coriwm(:io)w

pallvered 05:30 P 02/07/2011
FILED 047 M. 02/07/20L1
SRy 10125500 - 4937045 FILR

CRRTIRICATE O3 INCORPORATION
or
: QM!gnomxbLmNGs conw,

FIRST: Tho namo of tlio comuration i Omicron Tioldings Corp. (e
HCovparition™), ’

SRCOND:; 'The nddress of s reglstered offico n he State of Dolnwate is
Sorpotation Trust Center; 1209 Otang Streel, City of Winingto, County of
New Castle, Dolawaro. 19801, “Phio naime of ifs registored agent at sueh pddross is

‘Thhe Corporation Trust Company,

~ 'THIRD: The purpose of the Corporation s 10 ongogo in Ay Inwful gotor
potivily for which corporatiois may bo orpantzed-vinder the General Corporation
Law of (ho Stite of Delnware 1g o sane oxists or mey fictes{vor be amandod
("Delworo Law')

POURTIL (1) ‘Tho total numbsey of shaves of stock which tho Corporation
slinlt havo nuthorlty to Issue Iy 2,000, conslaling of 1,000 sharos of Conmnon
ook, par value $0,01 por share (tho “Conmon Stol") and 1,000 shares of
Proferred Stock, pav value $0,01 por shio {the “Preforved Slock”).

{9y TheDonrd of Diseotors is horeby empowered fo anthotlze by
tasolutlon or resoluligns frony Hine lo Himo the ssunnce of ong or tore clnsses.or
sorlos of Peessrsed Stock and o Jix tho designations, powers, proforoncea wid
selatlye, pacticipating, aptional ox other rghts, £ any, and the gualificntions,
Himiations or vesiristions thereof; I mny, with suspect 1o each stich class:or sorles
of Prafereod Stogk anid the iimbor of shares sonstiinting cneh auch clags or setlos,

" and 10 1iorense or doorense tho number of shutes of muiy sueh olnss or sories (o the
oxtont permitted by Detwwirs Lk

FIFTH: The name and matiing addross of the Incorporator are:.

Name . _ Iinlilng Addres
Mk M. Khatil Davls Polk & Wardwel!
’ 450 TexinglonAvenne

New York; Now York 10017

. HRTH: The lBonxd‘ofDlrcctors shial) have the. poser to-adoph aniend o
yopealthie bylaws of the Corporpton,

Y] SIRGNIIRNG,BOCS R RTAIE g1 (At 535




OHONGNIRRDOClasabaldbg it dos

SBYRRTI: Blection of ditcctors noed ot bo by wiitten ballot unjess {he
bylaws of tie Corporation sa provide,

~ BIGHTH: The Cosporation oxprossly clects not to be governod by Seotlon
903 of Dalaviure Law, - :

, NINTH: (19 A diveotor of the Corporation shall not be Hable to the
Corporation ot fte stogkhiolders for munstiry danagos for beeaols of fiduciary duty

ag & dircetor tor the fullest extent pormiltied by Dolnvars Low,

(@ Tuoh porson (and the holrs, oxcoutors o administeators ofsuch
person) who wogor Is a party or ls flentencd {0 be mnde aparty to, or Is invelved
[y threatoned, pending or comploted action, sult o praceeding, whetherclvll,
wiminal, admiulsteative or hvostigative, by ronson of e faot thiat sch porsou fs.
or was a director or afficor of the Corparation or s or was sorving at the request
of the Corpioration as & diveotor or officer of mothor eorporition, parinership,
Joint vonturo, frust or other ontorpriso, shull bo Indemut{iod und hold Jintmless by
tho Corporation'to the fullest extont ponmitled by Delaware Lave,. The right to
Indetmifiention conforred Ju this ARTICLININTH shill also include the right to
b paid by the Corpovation tho oxpenses fiseurred Iy gonneotton with any suel
‘proceeding Inndvanios of Hs final disposition to tho fullost oxtant authorized by
Delaware Litw.. The right to Indemntfication conferred in this ARTICLENINTH
shall be poontract dght,

() “The Corporationmay, by acllon of ifs Bonrd of Directors, provide
indenmiticatlonto suoh of the employaes nid agents of the Corposatlon fe steh
oxsont sod foisueh effect o the Board of Diteolors shall determineto'be:
appropriate and awthorized by Delnware Law. '

(@) The Corporation shall have povierio puitchase snd matulain
inswiance on behalLof any person whio s or was a director, officer, omployee or
aggent of the Corporation, of 18 or was serving al the vequest of theComporpfion as.
a direotor, officor; employes or agent of antther corporntion, parinesship, ol .
venture, trustor othurentorprise agalist any. oxponse, Hinbility or Joss Ingnered by
sugh porson by any such eaprioity or arising ot of such parson’s status as-sich,
whether ornot the Corporatton vould have the power 10 Indomnify such person.
agabist such Jiability wnder Delawaro Law.

. @) Thovightenod mithority confereed bn this ARFICLE NINTH shall
ot bo.oxclusive of ahy othor right whish any porson may:othorwlse have or
hergafier acquire.

5y Welther the amondmont nor rejseal of hin ARTICLE NINTH, vor
tha adoption of any provision of this Curtiticals of Incorporatlon of the bylnws of
e Corporation, wor, to i fullost oxtent permitied by Delaware Law, aby
modification of Jaw,. it adversely affact any right or proteciion of any person

p/




granfed piirsuait horeto oxlsthug u; or arlshig out af‘oraolafed 1o any eyent, el oy
onvigaion that goerred priorto, the thme of such amendinent, sepeal, adoption or
modiigation (regavdless of whon ang proceeding (oF pat thoreof) rolnting 10 sugh
evenl, net or omission arlsoyor s first hrentened, conmenced or comploted),

TBNTH: The Cosporation.rosorves e fight toamond thls Cerlifionte of
Tncorporation i any mianner pormitted by Delawnse Lasy sud all rights and
povress conforred hovein ow stocklioldors, direclors it offlcors, If tny, ave sibject
{o tlils vésorved power,

AV 0290 NONORE.OCVanlcion taldinn thutstdie




IN WITNESS: WHPRBO!‘ tho mndersigied s exeeuted this Contlfiente

of Ingorporntion this: 7™ day of Feliranry, 2011,

ot . P ot OO /\

Malik M, Kiolil D
Incorpomioy
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BYLAWS
Oor

OMICRON HOLDINGS CORP.

&k kR

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware::

Section 1.02. Other-Offices. The Cor; pozation may-also havc offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation.
may require.

Section 1.03. Books. The books of the Corporation may be kept within or-
without the State of Delaware as the Board of Directors may from t1ma to titme
determine ot the business of the Cotporation may require.

ARTICLE2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on:such
datearid at siich time as may be determined from time to time by the Board of

Ditectors(or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02, Annual Meetings, Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of 'DelaW‘ax' (o as the ‘sam'e e’xists ormay’ he1 eafter be 'amended‘
yeai 2012 shall be held for the electmn of dnectors and o tr ansact such othe:
business as may propetly be brought befoie 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 aetion 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 siich action are vacant-and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors ot 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 Cotporation entitled to vote. Such request shall
state the purpose ot purposes of the proposed meetmg

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers aj
Notice. (a) Whenever stockholdets aie required or permltted 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 ineans of remote communications,
if any, by which stockbolders: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 iscalled, 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 rémote 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 adjoutnment is for more than 30 days, or
after the adjournment a hew record date is fixed forthe adjourned meeting; a
notice:of the adjourned meeting shall be given to each stockholder of record
entitled to vote 4t the meeting.

by A written waiver of any such notice signed by the person-entitled
theteto, or & waivet by electronic transmissiod 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 ameeting shall constitute a waiver of notice of
such meeting, except when the petson attends the meeting forthe express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders: Sh'l” be limited to the purposes stated in the
notice.

Section 2.05. ‘Quoram.. 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
quotum for thetransaction of business. If, however, such quorum shall not be:
present or represented at any meetmg 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
quotum shiall be present or represented dny 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, cach 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-Lavws, in all matters other than the
¢lection of directors, the affirmative vote of the: majority of the shaves of capital
stock of the Corporation present in person orrepresented by proxy at the meeting
and entitled to vote o the subject matter shall be the act of the stockholdets.

(b)  Each stockholderentitled to vote at a meeting of stockholders or to
express consent or dissent fo a corporate action in writing without a meeting may
authorize another petson or persons to act for such stockholder by proxy,
appointed by an instrument in writing; subseribed by such stockholder or by his
attorney thereunto authorized, of by proxy sent by cable, telegratn 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 secr etary 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 foi ot against a proposal or

nominge, shares abstaining from vofing on a matter w:ll not be treated as a vote
cast,

Section 2.07. Aetion by Consent. (a) Unless otherwise provided in the
cettificateof 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 ot special meeting of stockholders, may
be taken without a meeting, without priornotice 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 dt-a meeting at
which all shares entitled to yote 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.
o by certified ot registercd ail, 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.whe have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
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notice of the meeting il the record date forsuch meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
wete delivered to the Corporation as provided in Section 2.07(b).

(b) Ever y written consent-shall bear the date of signature of each
stockholdei 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 holdes 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 Cotporation
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. mall return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Boatd, 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 Sectetary (or in the Secretary’s:absence or mablllty 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.

Sectio‘:n 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE?3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by orunder the direction of the Board of Directors.

Section 3.02. Number, Election and Termn Qf Office.. (a) The number of
direstors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more: than
nine. The directors shall be:elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2,02 and Section 3.12 herein, and
each director so elected shall hold office imtil 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 prefeired stock to
elect additional directors undet specific circumstances, directors shall be elected
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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. Quorunt and Manner of Acting. Unless the certificate-of
incorporation or these bylaws require a greater number, a majority-of the total
number of directors shall constitute a quorum forthe 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 Boatd of Ditectors. ‘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
annotnced atthe meeting at which the adjournment is taken, At'the adjourned
‘meeting; the Board of Directors may transact any business which might have been:
transacted at'the original meeting, Ifa quornm shall not be present atany meeting
of the Board of Directors the directors present thereat shall adjourn-the meeting,
from time to tiime, without notice other than announcement at the meeting, until a
quorum-shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time-to time'by the Board of
Directors (or the Chairman in the absence of a determination by the Boatd of
Directors).

Section 3.05, Anmual Meeting. The Board of Directors shall meet-for the
purpose of organization, the election of officers and the transaction of other
business, as soon‘as practicable after:each annual meeting of 'stockholdets, on the
same day and at the-same place where such annual meeting shall be held. Notice
‘of such meeting need not be given. In the event such anival meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within.or without the State of Delaware, on such date and-at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director-who chooses to
waive the requirement of notice.

Section 3.06. Regular Meeiings. After the place and time of regular
meetings of the Board of Divectors shiall have been determined and notice thereof
shall have been once given to each member-of the Board of Directors, regular
“meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Dirgctors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, Président ox Secxehzy on thewritten
request of two directors, Notice of special meetings of thie Board of Directors
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_shall be given to each director at least three-days before the date of the meetingin
such manner asis determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
mote committees; each commiitee:to consist of one or more of the directors of the
Corporation, The Board may desighate one or more directors as alternate
meimbers of any committee, who may replace any absent or disqualified member
at any meeting of the committee. Intheabsence or disquahtlcanon of a member
of a comniittee, the member or members present at any: meeting and not
disqualified from voting, whether or not such member ormembers constitute a
quorum, may unammously appoint-another member of the Board of Directors to
act at the meeting in the place of any such absen squalified 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 thie 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 toall 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 expxessly requited by Delawate 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 Directots or of any committee thereof may
be taken without a mcetmg, if all members of the Board or committee, as the case
may be, consent thereto in wiiting ot by electronic fransmission, and the writing
or writings or electronic transmission or transmissions,are filed with-the-minutes
of proceedings of the Board ot committee. Such filing shall be in paper form ift
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
certiticate of incorporation or these bylaws, members of the. Board of Directors, or
any committee designated by the Board of Directors, may pattlclpate in amegting.
B f Directors, or such committes; as the case.may be, by means of
-conference ielcphone orother communications equipnent by means of which all
persons patticipating in the meetmg can hear each other, and such patticipation in
a m.eetmg shall constltutc presence in person at the meetmg -

Section 3.11, Resignation. Any duectox may resign at atiy time by giving.
notice in writing or by ¢lectronic transmission to-the' Board of Directors or to the
Secretary of the Corporation, The resignation of any divector shall take effect
upon receipt of notice thereof or at such later tinie as:shall bespecitied in suoh
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’n'(_:ﬁce; and unless-otherwise specified therein, the acceptance of such resignation
shall'not be necessary to make:it effective.

Section 3.12. Vacancies. Unless othérwise provided in the certificate of
'mcmpmatton, vacancies and newly created directorships resulting fromany
increase in the authorized humber of directors elected by all the stockholders
having the ught 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 asole xemalmng
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 incor; p01at10n
vacancies and newly created directorships of such class or classés or series may
be filled by a majority of directors elected by such class or classes or seties

€ w

thereof then in office, ot by a sole remaining director'so elected. Each director'so
: 'hosen shdil hold ofﬁce unﬁl lz'is 01 h‘ '

lccessor: is elected and quahf‘ ed or unnl

then an e.lect_lon of dn e.cto;s. may be helxzf in ac,con.d, th Delawaxe Law
Unless otherwise provided in the certificate of incorporation, when one or more
,dnectoxs shal[ xes:gn from the Boaxd eff coti ‘:;at a futme date:, a mmorlty m‘ thc

VOte: thcxeon to take effect whcn such res;tgxmnon or_ gtgnatmns shall become
effective, and each director:so chosen shall hold: office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any-divector 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 sto Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3,12 herein..

Scctlon 3 14 Conmensanan Un!ess otherwise restricted by the
iyldws, the Boatd of Directors shall have -
authm 1ty to f X the compensatxon of directors, including fees:and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. Thé principal officers of the
Corporation shall be a President, oné or more Vice Presidents, a Treasurerand a
Secretary whoshall 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 inay also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. ‘One person may hold the
offices and perform the duties of any two or more of said offices, except that no
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one person shall hold the offices and perform the duties of President.and
Secretaty.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual mcetmg thereof. Each such officer shall hold office until his or her
suceessor is glected and qualified, oruntil his or her-earlier death, 1es;gnatlou or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors, Any vacancy in any office shall be filled in'such manner.as
the Board of Directors shall determine,

Section 4.03, Subordinate Officers. Tn addition to the principal officers
enumerated in Scetion 4.01 herein, the Corporation may have one-or more
Assistant Tréasurers, Assistant Secretaries and Assistant Controllers:and such
other subordinate officers, agents and employees as the Board of Directors may:
deem necessary, each of whon 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, atany
time, by tesolution adopted by the Board of Ditectors.

Section 4.05, Resignations, Any officer may resign atany time by giving
written notice to the Board of Directors (ot to a principal office if the Board of
Directors has delegated to such principal officer the power to-appoint and to
‘removessuch 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 specxﬁed therein, the acccptance of such resignation shall not be.
necessary to make it effective. :

Section 4.06, .Powem- and Duties. The officers-of the Cor: n shall
“have such powers and perform such duties incident to-¢ach of th pective
offices and such other duties as may from time to time be conferted upon or
-assigned to them by the Board of Directors.

ARTICLE §
CAPITAL STOCK.

Section 5.01. Certificates For Stock; Uncertificated Shares: The shares
of the Corporation shall be 1ep1esented by certificates, provided that the Board of
Ditectors of the Corporation may provide by resolution or resolutions that some
or all of any orall classes or series of i 1ts stock shall be unicertificatéd shares. Any
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such resolution shall not apply to shares tepresented 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 uncettificated shares and the
rights and. obhg,attons 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 Ditectors, 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 orall of the sighatures on the
certificate may be a facsimile. Incase-any officer, transfer agent or registrar who
‘Thas signed or whose facsimile signature has been placed upon a certificate shall
‘have ceased fo be such officer; transfer agent ot registrar before such ceitificate is
issuied, it may be issued by the Corporation with the same effect as if such person
were such officet; 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 fecord of stockhiolders 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 transter
instructions from the rcgls’teied holder of uncertificated shares or by such holder’s
" duly authorized attorney and upon compliance with appropriate procedures for

transferring shares in uncelhﬁcated form, unless waived by the Corporation.

Seetion 5.03; Authority for Additional Rules Regarding Tmnsfe; The

Board of Ditectors shall have the power-and authorlty to make all such ryles and
regulations as they may deem expedient concerning the issue, transferand
 registration of certificated oruncertificated shares of the stock of the Corporation,
~ as.well as for the issuance of hew certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requestmg replacement of lost or
destroyed certificates, bond in such amount and.in such forimas they may deem
expedient to indemuify 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 6.0 1. Fi ixing the Record Date. (a) In order that the Corporation
may determine-the: stockholders entitled to notice of or to vote at any meeting of
stockhiolders or any adjournment thereof; the Board of Directors may fix arecord
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.
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If no record date is fixed by the Board of Directors, the tecord date for
determining stockholders entitled to notice of or to vote at:a-meeting of
stockholdersshall 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 isheld. A deterimisiation of
stockholders of record entitled to natice of or to vote at a meeting of stockholders
shall apply te any adjournment of the meeting; pravided that the Board of
Directors may fix a new record date for the adjourned mesting..

(b)  Inorder that the Corporation may determine the stockholders
entitled to consent to-corporate action:in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is-adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon-which the
resolution fixing the record date is adopted by the Board of Directors, If no
vecord date has been fixed by the Roard of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prioraction by the Bogrd 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 Cotporation having custody of the baok in which
proceedings of meetings of stockhalders are recorded. Delivery'made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return réceipt requested. If no record date has been fixed by the Board of
Directors and prior action by‘the Board of Directots is required by Delaware Law,
the record datefor 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.

(¢) Inotder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distributior-or allotment of
- any rights or the stockholders éntitled 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 priorto ssuch-action. Ifno
record date is fixed, the record date for determining stockholdets for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating theveto.

. 'Se"ctiion 6.02. Dividends. Subject to limftations“ 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 Corpotation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
‘thereon the name of the Cotporation, the year-of its orgamzatzon and the words:
“Corporate Seal, Delaware”, The seal may be used by causing:itora hcsnmle
thereof to be impressed, affixed ot otherwise tepioduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Cotporation, to attend, vote
at and grant proxies. to be-used at any meeting of stockholders of any corporation
(except this Cotporation) in which the Cotporation may hold stock.

Section 6.06. Amendiieiits. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
wote thergon at any annual or special meeting thereof or by the Board of
Directors.
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I, JEFFREY W. BULLOCK, SHCRETARY OF SYATE OF WHIE SITALE OF
DELAWARE, DO HERNBY CERUXFY LHE AVYACHED IS A YRUE AND CORRECY
‘COPY OF WHE CERUIFLCATE OF INCORPORATION OF "OMICRON
TNPERMEDIALE HOLDINGS CORP. ™, FRILED IN WIS OFFICE ON WHE
SEVENTH DAY OF FEBRUARY, A.D. 2011, Av 12:51 O'CLOCK .M.
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State of Dalawara
. Jagraetary of Ytate

 Diviaton off Corporation:
Balivered Dl och,j{ (ﬁ%zggﬂi 1

FELED 32051 DU 02/07/204]
BRY 110122768 ~ 4})\;%9.4:{5‘%1‘:

 yepesl the bylaws of the Corporation:

CERTIFICATE OF INCORPORATION
OF
OMICRON INTERMEDATE HOLDINGS CORY,

Fll(S'{’:' The name of the corporation is Omicron Infermedfate Holdings:
j (the“Corporation):

SBCOND: ‘Theaddress of lts vogistered office lu the Stato of Delawaie Is
Corporation Trust Confer, 1209 Orange Street, City of Wilmington, County of
New Castle, Dolaware 19801, The name ofits registored agent at sueh addvoss is
"Tlie Corporatio ) '

Cotporation is (o engage by any Taviul actor
y for whi atfons iy ba-organized wnder the General Corporation
Law of the State of Detuwaro as 1o anme oxisls of may horeafter be amended

("Doluware Law"):

 FOURTH: ‘Tho total mamber of shives of stock which e Carporation
shall have authorlty to ssire 1o 1,000, sind the pat vidue of ouclysuch shire i
$0.01, mmonnting in the aggrogateto $10.00.

OTHIRD: The purpose
aclivily Tor which corporatio

PIFTH: ‘Thename and niiling addross:of the fucorporator are;

Name — ey Mallop Adioss

Mol M, Khalll Tasts Polle & Wandviol
450 LexingtonAyvenue
New York, New York 10017

SINTH: ‘The Bontd of Dive il havo the povreir to adapt, amendt or

SBVENTH: Blegilon of dlretors nec! ot b by wiltten ballotwnless the

bylaws of the Corporation so provide:.

” E‘K}Iﬁ‘ﬂz The Corporation oxptessly elects not 1o be govemed by Segtion
203 of Delmware Law,
NINTH (1) A ditostorof the Corporation shallnot b Hable to the
Corporation or its stookiiolders for monotary damages for bronch of fiduciacy-duty
aa divectorto (he fllest oxtent permitted by Delawie Law

(@)  Ench porson (and flic heirs, sxeoufors or pdministratorsof such
person) whoWas orisa party or is fhventoned to be made apatly lo, or is fivolved
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in any Uwéntened, pendling of complated aotfon, suit of proceeding, whether civil,
eriminal, administative or investigntive, by reason of tho faet that such person Is
or wag divector or officer of the Cotporation ot i onwas sopving at the reguost
of the Corporation asa director oro fficer of another comporation, pminership,
joln( ventare, rast or other enterpriso, shall e indembified mid eld havmless by
{10 Corporation tothe fullest extent permitted by Delaware Law. The right {o
indonmification confeired i this ARTICLE NINTH shall algo include the vight fo
be palit by Wie Corporation g expenses Inourred I connestion with any such.
proceeding in wdyanee of its final dispositionto {he fullest oxfent authorized by
Delnpware Law. Theright to Indemnifioation confesred i (s ARTICLE NINTH
shall be:a gontract vight,

by The Corporation may, by setionof s Boavd of Directors, provide
ndemnification to such of the employecs mid agents of the Corporation to such.
extent and to such elfect as tho Board of Dirgetors shall dotermine tobe
appropriato and authotized by Delaware Lnvr:

) The Corporation shall have powerto purchase avd maintain
ingurance-on behalf of any parson who {s orwas n direcloy, officer, employes or
agent of the Corporation, orfs'or way sorving al the sequest of the Corporation ns
a divesior, officer;, sniployoo or agent of anothor corporation, partnership, Joint
venture, trust or other ‘enterprise ngainst any expense, Habitity or loss incurred by
sueh porsol in any sueh aipaelty or atstng out of such person's stams as:such,
whetherornot thie Corporation would have the power to-demnify:sioh person
agatnst such lability wader Delaware Law, '

@)y Thedghtsand authorlty confexred In this ARTICLE NINTH shall
viol be exolusiverof any-other rlght which nivy porson may olherwise have or
hereafler acquire.

(5)  Noither the amendinent nor repeat of this ARTICLE NINTH, wot
{lic adoptioi of any provision of thik Corfificate of Incorpoationor the bylavs of
the Corporation, ior, lofie fullest exlent permiticd by Delaviare Law, any
modifieation of law, shall ndversely affeet any sight or protestion of fny person
granied pursunt iercto existing al, orarlshiig oul of or reluted to any event, act or
omtssion (lint ogeurred priot to, the fimo-of such amotidment; topeal, adoption or
modification (regardioss of when any proceeding (or parl thereof) rolating fo such
gvent, act or omisslon arises ot is first threatened, commenced or campleted).

FRENTH: The Corporationresorves the fight 1o amend this Certifienteof
fricorporation i eny manner pormitted by Delnwate Laveand all vights and
powers confesred hereh on stockbolders, directors and officets, ITany, are subject
1o thigveserved power,
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TN WITNESS WHE]
of Incorporation (i

Febinpry, 2011,

. i
st i pbetin

TOF, the uhdersigned has exeented this Certlficate

Nalik M. Khalll O
Iigorporatos
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BYLAWS
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'_tkiﬁx

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware,

Section 1.02. Other Qffices. The Cor poration may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Cotporation.
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 Directots may from time to time
determine or the business of the Corporation may require.

ARTICLE2
'MEETINGS OF STOCKHOLDERS

Sec i'on 2.01, Time and Place of Meetings. Allmeetings of stockholders
shall be heldat: such place, either within orwithout the State 6f Delaware,.on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors). ‘

Section 2.02. Amunal 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 Delawate as the same exists o may hereafter be amended
(“Delaw aw”), an annual meeting of stockholders, commencing with the
year 2012,shall be held for the election of directors and to transact such other
~ business asmay plopeily be brought before the meeting.. Stockholders may,
unless the certificate of incorporation otherwise provides, act by wriften consent’
to elect ditectors; provided, hawever, that if such consent is less than unanimous,
such action 'by*wmtten consent may be in liew of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting:
held atthe effective time of such action are vacant and are filled by such:action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board-and shall be. called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting,

Section 2.04. Natice of Meetings and Adjourned Meetings; Waivers of

Notice. (a) Whenever stockholders are required ot 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 y which stockholders and proxy holders:may be deemed to be present in
person and vote at stich meeting, and, in the case of a special meeting, the purpose
or purposes forwhich the meeting is called. Utless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the ineeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to-another time of place (whethex or not a quotum is present), notice
need not be given of the adjourned meeting ifthe time, place, if any, and the
means of remote communications, if z any, by which stockholders and proxy
holders may be- deemied to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. Atthe adjourned
meeting; the Corporation may transact any business which might have beer
trangacted at the original meeting: 1f the adjovitnment is for more than 30 days, or
after the-adjournment-a new record date is fixed for the adjourned meeting, 4
notice of the adjouried meeting shall be given to each stockholder of record
entitled tovote 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 aftet the time stated therein, shall be deemed eqmvalenf to
notice. Attendance of a person ata 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 begmnmg of the meeting, to the transaction of any business:
becaurse the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2,05, Quorm. Unless otherwise pro ov;ded under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
‘petson 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 quoru shall not be
present or represented at any meetmg of the stockholders, a majority in voting
interest of the stockhalders present in person or t‘eplesanted by proxy may adjourn
the: meetmg, without notice other than announcement at the meeting, untila
quorum shall be present or represented. At suchadjourned meeting at whicha
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quorum shall be present or represented any business may betransacted which
might have been transacted at. the mieeting as originally notified.

Section 2,06, Voting: (a) Unless otherwise provided in the certificate of
mconpomtmn and subject to'Delaware Law, each stockholder shall be entitled to:
utstanding share of capital stock of the Corporation held by
such: stockho__ er. Any share of capital stock of the Corporation held by the
Cotporation shall have novating rights. Except as otherwise provided by law, the
~ Cettificate of Incorporation ot 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 presentin person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Eachstockholdet 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 secietary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(¢)  Indetermining the number of votes cast for or againgta proposal or
nominee, shares abstaining from voting on a:matter will not be treated as:a vote
cast.

Section 2.07. Acnon by Consent. (a) Unless otherwise provided in the
certificate of incotporation and subject to the provi 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 priot notice and without a vote, if 4 consent
ot-consents in writing, setting forth the action so taken, shall be s:gnﬁd by the
holders of outstanding capital stock having not less than the minimum nomber 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 Cotporation by delivery to its registered office in Delaware, its:
principal pléce of business, or-an officer oragent 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 certificd orregistered mail, return réceipt requested. Pmmpt notice of the-
taking of thecor, poxate action without a meeting by less than unanimous written
consent shall be given to those stockholdets who have not consented in writing
and who, if'the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Evm Y written consent shall bear the date of signature of gach

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 Cotporation, written consents signed bya sufficient number of holders to
take action are delivered to the Corporation by deliveiy to ifs registered office in
Delaware; its principal place of business or-an officer or agen ‘of the Corporation
having custody of the book in-which- pioneedmgs of meetings of stockholders are
recorded. Delivery made fo-the Cotporation’s registered office shall be by hand
or by certified or registered mail, teturn receipt t‘eqﬂexteé.

Section 2,08, Organization. Afe
‘Chairman of the Board, if one shall have been elected, :
absence or if one shall not have been elected, the director desngmted by the vote
of the majority of the ditectots presenit at such. ineetmg, shall act as chanman of
the meeting, The Secretary (or in the: Secretary’s absence or inability: , the
person whony the:chairman of the:meeting shall appoint:secretaty of the meeting)

shall act as secretary of the meeting and keep the mihutes thereof.

Section 2.09. Order-af Business. The ordet of business at all meetings of
stockholders shall be-as determined by the-chiaivman of the imeeting.

_m- of the Corporation

rectors:

(a) ’I‘he numbel of
dir ec'tms whlch shall consmute the v
by ws_olunon of the Boaxd of Ditectors but shal :

the almuai meetmg of the stackhaldeis by
ten ballot except as plowded in Section 2.02 and Section3.12 helem and
each divector so elected shall hold office until such director’s successor is elected
and qualified oruntil such director’s earlier death; resignation or removal.
Directors need not be stockholders..

(b) Subject to-the rightsof the hold
elect additional direetors.under specific cirey
'by a plurality ‘of the votes of the shares of capi
‘v person or represented by proxy at the:meeling and ¢ nutled to voteon the
election of directors.

Section 3.03. Quorum gnd Manner of Acting: L
incorporation or these bylaws requite a greater-number; a ma;;omy '
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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 ornet a querum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the.meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. 1f a quorum shall not be present at any meeting
ofthe Board of Ditectors the directors present thereat shall adjourn the meeting,
from time to time, without notice othei than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
‘hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined froni time to time by the Board of
Directors (of the Chaivman in the absence of a determination by the Board of
Directors).

Section 3.05. Anniial 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 after eacli annual meeting of stockholders, on the
same day and at the same place whete such annual meeting shall be held. Notice
of such meeting need not be given. 1In the event such annual meeting is not so
held, the anifual inesting of the Board of Directors may be held at such place
either within or without the State of Delawate; on such date and at such time as
shall be specrﬁed in a notice thereof given-as hereinafter provided in Section 3.07
herein oi in a waiver of notice thereof szg,nad by any director who chooses to
waive the requirement of notice,

Section 3.06, Regular Meetings. After the place and time of 1"e§,ula‘r
meetings of the Boatd of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, 1cgul'u
‘meetings may be held without' further notice being gwen

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President arid shall
be called by the Chairman of the Board, President or Sectetary on the written
request of two directors. Notice of special meetings of the Board of Directors
shiall be given to each diréctor at least thice days before the date of the ineeting in
such manner as is determined by the Board of Directors.

Section 3.08. Commiftees. The Bodrd of Ditectors may designate one or
‘mote comimittees, cach committee to consist of one or more of the directors of the
‘Corporation. The Board may designaterone ormore directorsas alternate
‘members of dny committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or dtsquahﬁcatlon of.a member
of a.committee, the-member or members present at aty meeting and not
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disqualified fiom voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member-of the Board of Directors fo.
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 Boaid 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 commitee shall have the power or authority in reference to the
following matter: (a)approving or adopting, ot recommending to the
stockholders, any action ormatter expressly required by Delaware Law to be
submitted to the stockholders for approval of (b).adopting, amending or repealing
any bylaw of the Corporation. Each commitiee shall keep regular minutes of its
‘meetings and report the same to the Board of Directors when required.

Section 3.09; Adetion by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action requited or permitted to be
taken at-any meeting of the Board of Directots or of any committee thereof may
be taken without a meeting, it all members of the Board or committee; as:the ¢ase
may be, consent thereto in writing or By glectronic transmission, and the writing
or writings or electronic transmission or transimissions, are filed with the minutes
of proceedings of the Board or commitiee. ‘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 ina ingeting
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 othet, 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 giviig
notice in writing ot by-electronic transtission to the Board of Directors or to the
Secretary of the Corporation.. The resignation of any director sshall take effeet
upon receipt of notice thereof orat sucl later time.as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessaty ta make. it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporatioi, vacancies and newly created directorships resulting from any
increase in the authotized number-of directors elected by all the stockholders
having the right to vote as a single class may Ue filled by a majority of the
divectors then in office, although less than a quorum, or by a sole remaining
divector. Whenever the holders'of any-class of classes of stock orseries thereof
are entitled to elect one-or more directors by. the certificate of incorporation,
vacancies ahd newly created directorships of such class or classes ot series may
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"be filled by a majority of directors elected by such class ot clagses ot 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 quallﬁed oruntil
This 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 Lavw.
nless otherwise pmvnded i1 the certificate of incotporation, when one or more
directors shall u,sxgn from the Board, effective at-a future date, 2 majouty 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 hoid office as provided in the filling of
‘othier vagancies. :

Section 3.13. Removal. Any director orthe entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the.
holders of a majovity of the outstanding capital stock of the Corporation then
-entitled to vote at-any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein,

Section 3.14. Compensation. Unless atherwise restricted by the
certificate of incorporation o1 these bylaws, the Board of Directots shall have
-authority to fix the compensation of directors; including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

‘Section:4.01. Principal Officers. The | ipal officers of 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 stockholders and directors ini 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 petson may hold the
offices aiid perforn the duties of any two ot more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration: The principal
‘officers of the Corporation shall be elected annuaily by the Board:of Directors at
the annual meeting thereof. Each such officer shall hold office unil his or her
successor iselected and qualified, or until his or her earlier death, resignation or "
removal, The remuneration of all officers of the Corporation shall be fixed by the
‘Boaid of Directors. Any vacancy inany office shall be filled in such mmmel as
‘the Board of Directors shall determine..

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one ormore
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Assistant Treasurets, Assistant Secretaries and Assistant Controllers and such.
other subordinate officers, agents and employees as the Board of Directors may

" deem necessaty, each of whom shall hold office for such period as the Board of
Ditectots may from time to time determine. The Board of Directors may delegate
to any principal officer the power to-appoint and to remove any sych 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, atiany
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 prineipal officer if the Board of
Directors hias delegated to-such principal officer the power to-appeint and to
remove such officer). The resighation 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 acegptance of such resignation shall not be
‘necessary to make it effective. ' '

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and petform such dutfes incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assignéd to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. T he 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
"ot all of any or all classes orseries of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
ceitifieate 1s surrendered 1o 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
samie classand series shall be identical. Every holderof stock represented by
certificates shall be entitled to have a certificate signed by, or ini the name of the
Corpotation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an-assistant Treasuret, orthe
Segretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any orall 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 orregistrar before such certificate is
- issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or rc;_,lsuar at the date of issu¢. A Cor pmatloh
shall not have power to issue a certificate i m ‘bearer form,

Section 5.02. TransferOf Shares. ‘Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
theréof or by such holder’s duly authorized attorney upon surrenderof a
certificate therefor properly endorsed or upon receipt of proper transfer
_ instruetions from the registered holder of uncertificated shares or by such holder’s
- duly authorized attomey and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03, Author ity for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to inake 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 inew certificates in lieu of those which may be lost or
desttoyed, and may require of any:stockholder 1equestmg 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
xeglsha;s of its stock against any claims arising in connection therewith.

~ ARTICLE6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. () In order that the Corporation
may- dctcmnme the stockholders entitled to notice of ot to vote at any meeting of

ders or any adjom nment thewof the Bomd of Dxrcctms may f‘ ixa 1ecozd

hall not be more than 60 nor less than 10 days befote the date of such meetmg

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 pieceding the day on
which notice is given, or, if iotice 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 recoid entitled to notice of or to vote at a megting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of

Directors may fix a new record date for the adjourned meeting.

(b)  Inorder that the Cor ‘poration may determine: the stockholders
entitled to consent to cor porate action in writing without a mecting, the Board of
Directors may-fix a-record date, which record date shall hot 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 fi\xing the record date is adopted by the Board of Directors. If no
recoid date has been fixed by the Board of Directors, the record date for
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dcte: mining stockholders entitled to-consent to-corporate. aetion in writing without
a meeting, when no prior action by the Board of Directors is requited by
Delawate Law, shall be the first date on-which 4 signed written consent setting
forth the action taken of pmposed to be taken is delivered to the Corporation by
‘delwely to'its registered office in Delaware, its principal place of business, oran
officet oragent 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 registered mail,
return receipt mquested If ho record date has been fixed by the Bcfand of
Dircctors and prior dction by the Board of Dirgctors is tequired 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 busifiess on the day on
which the Board of Directors-adopts the resolution taking such prior-action.

(¢)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or'the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixitig the record date:i is adopted, and
which record date shall be niot miore than 60 days prior to such action, Ifno
* record date is fixed, the record date for determining stockholders for any such
purpose shall beat the close of business o the day on which the Board of
Diredtors adopts the: ;cwlutmmclmng thereto;

N

Section 6,02, Dividends: Subject to limitations contained in Delaware
Lasy-and the certificate of incorporation, the Board of Direetor - declare and
pay dividends upon the sharesof capxtal stock-of the Corporation; which
dividends may be paid either i cash, in property or in.shares of the capital stock
of the Corpotation.

Section'6.03. Year. The fiscal year ofithe Corporation. shall commence ot ‘
Janvaty 1 and end on December 31 of each year,

Section-6; 04 Corporate Seal. The corporate seal shall have inscr xbecl
‘thereon the name of the Cor: pmatlon, the year of its mgamzatlon and the words
“Colporate Seal, Delaware”. The seal may be used by causing it ora facsimile

of to be impressed, affixed or otherwise xepmduced

Section 6.05. Voting of Stock Owned by the Corporation. The Boaid of

Dneutms may authotize any person, on behalf of the'Corporation, to attend, vote

“at:and grant proxies to be used at any:meeting  of stockholders of aity corporation
(except this Cotporation) in which the Corporation may hold stock.

Section 6.06. -Amendments. These bylaws or-any of them, may be altered,
amended or repealed, or ne :y‘laws may be'made, by the stockhs}ldms entitled 1o
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.

1l
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QR
OMICRON ACQUISIITON CORY,

FIRST:. The name of thy sorporation s Omicron Aequisition Corp, (the
“Gorporation”).

SBCOND: The address of Hs registored officu i the State of Dolnware is
Corporation Trast Centor, 1209 Orange Street, Clty of Wilmlugton, County of
New Castle, Delaware 19801, Tl nameiof ils registered agent at such addross I
The Gorporation Tiust Company

THIRD: “The puipose of the Corporation is fo ehgage In-any lawl act or
siclivity for which cotporations may be organtzed wder the Qenoral Corporation
Lawof the-State of Dielaware g the same exists or may hereaflor b amended
¢Dalawmre Low™),

FOURTH: Tho tolal mumber of shares of stock which the Corporation
shall have suthorityta tssweds 1,000, and the pav value of cach sueh shave is
$0,01, amounting in the dggregate 1o $10,00:

FIETH: Thename and matting address of the incorporator are:

Nume ’ ~ Malllg Addyess

Malik M, Khalil Davis Polk & Watdwel]
450 Lexington Avenne
New York, New York 10017

~ BIXTH: The Board of Directors shall have the power to adopt, aniend or
vepenl the bylaws of the Corporation, ‘

~ SBVENTH: Bloellon of direolors noed not be by writien ballot unless the
Liyhaws of-the Corparatloii so provide,

EIGHTH: The Corporution expressly elects not 1o be governed by Section
203 of Dglawate Law

NINTH: (1) A divector of the Corporation shull hot be lable to the
Corporation ot its stockholders for monetary dumages for breach of fichiciary duly
as director 1o tho fullest extent permitted by Txolaware Law!

2w Each porson (und the Teirs, cxecntors or adminktrators of such
pérson) who was oris.a parly-or 15 threntened 1o ho made & piry to, or Is involver
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{11 uny Uireatuned, pending orcompleled actlon, suit or proceeding, Whether eivil,
crhminal, sdministrative ox Investigative, by reason of the faet {hat such person Is
or was o director ot officer of thic Covporation or Iy oy Was serving al the request
of flio Corporation asn director or officerof molbes corporation, pirinership,
joitit vetture, trust or otherenterprise, shall be indenmified and held harmloss by
the Corporation to the fullest extont permitied by Dolawate Law. The vight lo
indemnification confesred in this ARTICLE NINTH shall also include the sight to
bepaid by the Corporation the expenses incurred In conrcetion withany sigh
proceeding in advamee of lls:final disposition to e fublest extont authotized by
Dolaware Loy The right lo indomnl fisation conforred I this ARTICLE NINTH
shall be n pontract vight

by The Corporation riny, by aetion of its Board of Directors, provide
indemnification fo:such of the cimployecs and agents of the Corparation to such

extent andd o such effect ns the Boprd of Diveclors shall deterining tobe
appropriate and authorized by Delaware Law,

() "The Corporation shall have power to purchase ad ihnintain
Ingiwance.on belialf of any person who is or'was.a director, of fictr, employceor
agont of the Cotporation, ords or was serving ot the requost of the Corporation ds
o dirgetor, officer, ompleyeeor agent of another corporation, parihesship, jolnt
venture, trust orother onterpiise ngalnstany cxpense, liabllity or loss nonrred by
such porson iy any such capaoity or wrising out of such porson'sstatus as such,
whether ot 1ot the Corpatation would have the power to indemnify such person
sgainst suel Jinbitity under Dolawaro Law,

(4)  The rights and authority conforred in this ARTICLE NINTH shall
not b exclugive.of anyother yight which any pexson mny ollisivise laveor
hereafiee geguite,

() Nefther the amendiment nor vepedl of this ARTICLE NINTH, noy
the adoption of miy provision of this Certificnte of Tneoporation or the bylaws of
thia Corporation, nor; to the fullest extent pennilied by Delaware Law, any '
modifigation of Insy, shall adversely affect any right or protection.ofany porson
aratited privsuant hersto existing al, or prising oubol or related fo any ovent, dotor
omission that oconrred prior (o, the thne of such amendment, repeal, adoption.or
modifiention (rogardless of when any proceeding (or patt hereof) relaling to sueh
evenl, a0t oromfssion arises or is frst threntencd, commenced vy contpleted).

TENTHE The Corporation foserves (hu right fo amond tlifs Cartifionto of
Incorporation in my mamer permitted by Delaware Ly e all righty avd
powors conferred herefn on stookholdess, directors anid officers; 1f any, ave subjeot
to (ks reserved power,

.
2
HIVIOIOREIORADISsionsnchutcidee




N WITNESS WI]PRFOY‘, thie undersigned has excouted this Celificate
of Theatporation this 7™ day of Febranry, 2011,

—?f,ﬂmw ,xwffe"‘w"f___, ......... —

Malik M. Khalil
Tncorporator
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BYLAWS
OF

OMICRON ACQUISITION CORP,

ik, e ke

ARTICLE |
OFFICES

Secucm 1,01, Regz;s{ered Office. The wglstcxed office of the Corporation
shall be inthe Clty of Wilmington, County of New Castle, State of Delaware.

Seciion 1.02. Other Oﬁ:ces ‘The Corporation may also have offices at
such other places both within and without the State-of Delaware as the Board of
Directors ay from time to time determing or the business of the Corporation

| Section 1,03, Books. The books:of the Corporation may be kept within or
‘without the State of Delawate as the Board of Directors may from time fo time
determine orthe business of the Corpotation may require,

~ ARTICLE2
MEETINGS OF STOCKHOLDERS

Section 2.01, Time tmd Place-of Meetings. All meetings of stockholders
shall be held at such place; either within or without the State of Delaware, on such
dateand at such time as may be determined from time to time by the -Board of
Directors (orthe Chairman in the absence of a designation by the Board.of
Directors). ) ”

Section 2:02. .Annual Meetings; Unless directors are elected by written

consent in len of an annual meeting as permitted by the General Corporation Law
- of the State of Delaware as the same exists or hay hereafigr be amended

(“Delaware Law®), an annual meeting of stoekholders, commencing with the
year 2012, shall be held for the election of ditectors and to-transact such other
businessas may properly be brought before the meeting. Stockholders may,
unless the eertificate of incorporation othierwise 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 ch divectors could be elected at:an annual meeting
held at the-effective time of such action are vacant and are filled by such action,
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Section 2.03. Speaai 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 helders 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 A({/omwed Meetings; Waivers of
Notiee. () Whenever stockholders are required or pexmlttcd to take any action at
‘a meeting, a written notice of the meeting shall be given which. shall state the
place, il any, date and hour of the meéting, the means of remote commumcatlons,
if'any, by which stockholders and pr Xy holders may be-deemed to be present in
‘person and vote at such meeting, and, in the case of a specnal meeting, the purpose
or pm:pose‘sior which the meeting is-called, Unless otherwise provided by

ware Law, such notice shall be given not less thai 10 nor more than 60 days

date of the meetinig to ach stockholder of record entitled to-vote at
such meset‘mg. Unless these bylaws otherwise require, when a meeting is
adjourned to another titme-or place (whether or not 4 quorum is preseiit), 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 plesent in-personiand vote at'such meeting, are
announced at the meeting at which the adjournment is taken, At the-adjourned:
meeting, the:Corporation-may transact-any busingss which. rmg, t 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 forthe adjourned meeting, a
notice of the adjourned mieeting shall be.given to each stockholder of record
eiititled to vote at the:meel

by Awritten waiver of any suclinotice signed by the person entltlecl
thereto, or & waiver by electronie transmission by the person entitled to noti
whether before orafter the time stated therein; shall be deemed :
notice. .Attendance of a person at a meeting:shall constitute'a waiver o’r notice of
such mégting, except when the person attends the meeting for the'express purpose
of objecting, at the begm ng of themeeting, to the transaction-of atry: business
because the meeting is niot lawfully called or convened. Business transacted at
anyspecial meeting of stockholders simll be limited to the purposes stated in the
notice. ' '

Seetion 2.05. Quoram. Unless otherwise provided under the certificate-of
incorporation orthese bylaws and subject to Delaware Law, the presence, in
petson:or by proxy, of the holders of 4 m’um ity of the outstanding capital stock of
thie Corporation éntitled to vote ata mesting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quomm hall not be
present-or represented at any meeting of the stockholders, a majorits [
interest of the stockholds sent in person orrepresented b
the meeting, without fiotice other than announcement at the ni ,
quorumshall be present or represented, At such adjourned meeting at whtch 4

n
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quorum shall be present o tepresefited ainy business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Foting. () Unless otherwise provided in the certificate of
incorpotation and subject to Delaware Law, each stockholder shall be entitled to
otie vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Cot por ation held by the
Corporation shall have no voting rights. E}\cept 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 xeplcsen’ced 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-ata meeting of stockholders or to
express consent or dissent to a corporate action in-writing without a meeting may
authorize another person or petsons to.act for such stockholder by proxy;
appointed by an instrument in writing, subseribed 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 thre¢ (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 abstdmmg 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
requited to be taken-at any annual or special meeting of stockholders, of any
action which may be taken at any annual or special mesting of stockholders, may:
be taken without a meeting, without prior notice and without a vote, if a consent
or-consents in writing, setting for th the action so taken, shall be sxgned 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 theréon were present and voted and shall be
-~ delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, oi.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. Plompt notice of'the
taking of the cor pomte action without a meeting by less than unanimous written
consent shall be glven to those stockholders who have not consented it wutmg
and who, if'the action had been taken-at'a meeting, would have been entitled to
notice of the meeting if'the record date for such meeting had been the date that
written consents signed by-a sufficient numbet of stockholders to-take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Ever Y written corisént shall bear the date of signature of each
stockhiolder who signs the consent, and nowritten consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the eatliest
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 Coiporation by delivery to its registered office in
Delaware, its principal place of business ot an-officer oragent 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 divectors p‘lesent atsuch ‘mée“t‘iﬁg, shall-act as cliairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act; the
person whom the chairman of the ineeting. shall appoint secietary of the meeting)
shall actas 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 chan man of the meeting.

ARTICLE 3
DIRECTORS

'_Scction'B;Ol,‘. Gerieral 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. Numbe; Eleetion and Term:Of Off‘ ice. (a) The numbe1 of
’by nesolutxon of the Boa:d of Bnectom but shq 1l not be less than mm or more than
‘nine. The directorsshall be elected at the annual meeting of the stockholders by
written ballot, exceptas provided in Section 2,02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
-and qualified or until such director’s earlier death, resignation or removal.
Directors rieed not be stockholders.

(b) Subject to the nghts 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 meetingand entitled to vote on the
election of directors..

Section 3.03. Quorwum and Manner of Acting. Unless the certifi cate oi‘
incor poxatmn or these bylaws tequire & greater number, a majority of the total
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numiber of directors.shall constitute a quorum for the fransaction of business, and
the affirmative vote of a majority of the directors present at & meeting at whicha -
quorum js piesent shall be the-act of the Board of Directors. When a megting is
adjourned to another time or place (whethet ot not a quorum is present), notice
need hot be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact-any business which might have been
transacted at the original meeting. 1fa 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 meetirig, untila
quorain shall be present.

Section 3.04, Time and Place of Meetings, The Board of Directors shall
Thold its meetings at such place, either within or without the State of Delaware,
and at such titne 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
Directots). .

Section 3.05, Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the ¢lection of officers and the transaction of other
business, as soon as practicable after cach annual meeting of stockholders, on the
same day and at the same place where stich annual megting shall be held. Notice
of such meeting need not be given. Inthe eventsuch annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
eithier within or withouit the State of Delaware; on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein-or in a-waiver of notice thereof signed by any director who c¢hooses to
‘waive the requireient of notice. -

Section 3.06. Regular Meetings. After the place and time of reguilar
meetings of the Board of Dircotors shall have been deternined and notice thereof
shall have been onge given to each miember of the Board of Directors, regular
‘meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chaitman of the Boatd or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
requiest of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the-date of the meeting in
such manner as is determined by the Board of Directors. - :

" Section 3.08, ‘Committees. The Board of Directors may desighate one-or
mote committees, each committee to consist of one ol more of the directors of the
Corporation. The Board may designate one or more directors as alternate
membersiof 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 comimitice, 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 un‘xnimously 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 pr ovided in the resolution of the Board of Directors,
shall have and may exercise all the-powers and quthority 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 requite
it; but no such committee shall have the power or authority in reference to the
tollowing matter: (a) appr oving oradopting, or recommending to.the
stockholdets, any action or matter expressly wquued by Delaware Law to be
submiitted 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
ceitificate 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 ot coinmittee, as the case
may be; consent thereto in wmtmg ot 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
miinutes are indintained in electronic form,

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
ertificate of incorporation or these bylaws, members of the Board of Directots, or
any conimittee designated by the Board of Directors, may patticipate ina mesting
of the Board of Directors, orsuch committee, as the case may be, by meansof
conference telephone or-other communications equipment by means of which all
persons patticipating in the imeeting can hear each other, and such participation in
a meeting shall constitute presence in person.at the meeting,

Section 3,11, Reslgnatmn, Any diréctor 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
~ upoh 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
mcoxpox ation, vacancies and newly created directorships resulting from any
increase in the authorized numbert of directors elected by all the stockholders
having the ught to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, ot by a sole temammg
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 incor pomtxon,
vacancies and newly ereated divectorships of such class or classes or series. may’
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a:sole remaining director so elected. Each director so
“chosen shall hold office until his or het successor is ¢lected and quahﬁed oiruntil
his or herearlicr death, resignationor removal, Ifthereare no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise plovxded in the: certificate of incorporatiof1, when one or more
divectors 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 theteon 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 divectors and the vacancies thus created may be
filted i in acco ‘dance with: qut._npu,:;& 12 herein,

Section 3,14, Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Boaid of Directors shall have
authority to fix the compensanon of directors, including fees and reimbursement
-of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The pr incipal officers of the
‘Corporation shall be a President, ohe or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a ‘book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Countiollers, as the Board may in its discretion appoint, One person may hold the
offices and perform the duties ofany two ormore:of said offices, except that no:
one person shall hold the offices and perform the duties-of President and
Secretary,

Secuon 4,02. Election, Term of Office and Remuneration. "The principal
officers of the (,otpm ation shall be elected annually by the Board of Directors at
the annual meeting thereof: Each such officershall hold office until his erher
successor is-elected and qualified, or until his:or her earlier death, resignation or
removal, The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manneras
the Board of Directors shall determine.

Section 4,03. Subordinate Qfficers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and sueh
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 fromtime to time determine. The Board of Ditectors may delegate
to-any principal officet 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 officei may be removed, with or without cause, at any
time, by resolution adopted by the Board of Ditectois.

Section 4.05. Res‘zgna!zons Any officer may resign at any time by giving
written notice to the Board of Directors (orto 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 ot at such later time ag:shall be specified in such notice; and
unless otherwise specified therein, the acceptance of stich resignation sha!i not be
necessary to make it effective.

Section 4.06, Powers and Duties: The officersof the Corporation shall
‘have such powers and perform such duties incident to each of their respective
‘offices and such other duties as:may from timeto time be conferred upon or
-assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by cerfificates, provided that the:Board of
Directors of the Corporation may provide by resolution or resolutions that some
ot all of any orall classes ofseries of its stock shall be uncertificated shares. Any
such resolution shall natapply to-shares represented by a certificate until such
certificate is surtenderéd to the Corporation. Excépt as otherwise provided. by
law, the tights and obligations of the holders of uncertificated shares and the
rights:and obhg’ttxons of'the holders of shares represented by certificates of the

same class and series shall be identical. Every holder of stock represented by
gertificates shall beentitled to have acertificate signed by, or in the:name of'the:
Corporation by the Chaitman ot Vice Cliaitmai 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 orall of the signatures on the
certificate may be a facsimile. In case-any officer, transfer agent or registrar-who
has signed or whese facsimile signature has been placed upon a certificate shall
have ceased to be suich officer, transfer agent or registrar before such ceitificate is
issued, it may be issued by the Cmpcxatxon with the same effect as if such person
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‘were such officer, transfer agent or registrat at the date of issue.- A Corporation
shall not’have power to issue:a certificate in bearer form. :

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such’holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such-holder’s:
duly authorized attorney and upon compliance with appropriate procedutes for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
‘Board of Directots 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 replaceinent of lost or
destroyed certificates, bond in'such amount and in such form gs they may deem
expedient to indemnify the Corporation, and/or-the transfer agents, and/or the
registrars of its:stock against any claims arising in connection therewith,

ARTICLE 6
GENERAL PROVISIONS

Section 6:01. Fixing the Record Date. (a) Inorder that the Corporation
may determine the stockholders-entitled to notice of or to vote at any meeting of
stockholders or any adjournmient théreof, the Boatd of Directors may fix a record
date;, which record date shall not precede the date upon whichi the resolution
fixing the record date is adopted by the Board of Directors, and which record date:
shall not be mote than 60 nor less than 10 days before the date of such meeting,
Ifno record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or fo 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 tecord 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
Direetots may fix a new record date for the adjourned meeting:

{b)  Tnorder that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directots 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 niore than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. Ifno
record date has been fixed by the Board of Directors, the fecord date:for
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determining stockholders erititled 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 onwhich a signed written consent setting
forth the action taken orproposed to-be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place-of business, oran
officer or-agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders arerecorded, Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
teturn 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 wiiting without a:meeting shall be at the close-of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(¢)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights orthe stockholders entitled to-exercise any rights in respect-of any
. change, conversion or exchange of stock, or fot 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
puiposé 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 ceitificate of incotporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation; which
dividends inay be paid either in cash, in property orin shares of the capital stock
of the Corporation '

Section 6.03. Year, The fiscal year of the Corporation shall commence on
Januiary 1 and-end on December 31 of each year, : ‘

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the nane of the Corporation, the yeat of its organization.and the words
“Corporate Seal, Delaware”, The seal may be used by causing it or a facsimile
thereof to be impressed; atfixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
atand grant proxies to be used at any meeting of stockholders-of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06, Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholdets entitled to
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‘'vote thereon at any annual or special meeting thereof or by the: Board of
Diregtors.
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company af companles. o '

businoss of prapaily of undlordaldng. or ‘ony of the Bobililles -of tho Gompany, o of vaderlaklng . a0y
biislngssor operillons whleh may opponr fkoly fo nnalat or benofit ha Gompany of 1o anhinneo e vakio
of any propodly oF Wushiess of the: Compuny, antt o ploce ‘or gunraiten. tho. placing. of, undanirile;
subisatibo for, of plhonlse. ocqulro all or any part of tio shoraa of souurilles of-nny- Such:company 19

aforeguld,

5948 To pomols ooy othior company. for {lva spueposo ‘of gequirig tho, yholo o BBy pail:of Wa

044 Yo sell of aiheaiise disjioso of the: whalg or noy part of {he husinass of proporly of tha
Compuy, otihor {oyether of lis porttons, Tor such conslduralion. as the Ganyny mey hink fit, and in

poricular fo dhirag, debeniuras; of secuillivs of any compnny purchusing tho samo,

42,45  Tonclas agots.or Yrakars nad s leustaos for any person, i ¢ company, arid 1o undertiko
and porom sub-conl@ols.

{ y:pagaon Tirm of compimy randering somvlcos (o Ihe Company allhiar by cly
pymonl ¢ by the wliatings of shures of ollisr asouriilos of the corppanyeretilod gis-pold up fn fnkne
pack o ofhanviso s may Be thought axpadient, :

Asge  Toramiineralo

a9.47  To distdbule among e mambtes 6f he Conpany iy ki any prapory of fiio Compaity of
whatavar nalurg,.

apAs Yo poy ull o any oxpenses Incurrod i connaclion. willy e pramollon, formptlort:

Incorporation ol o Gampony, o 10 coptract wifh any prrson. firmy: o conysany fo pay bt snene; and o

pay copmmlssions. 1 birokers and:olfiors fof undenviling, plicing, sefling, of guirantosly ho subserlgitlon
ol poy shnres of othar secuitios of iho compaay.

andy  To suppo;_t'nu;d‘-:sqbscﬁbb 1o tiny chingdiphle of putlt.objeet and fo support and stibsesibo o any
Jystiivitlod, seeioly, of. :yihleli moy bo {or thio: bonolit:pf the:Company.of tis. ditoctors of employoes, 4
nsoy: bios contiaeled il any. lov! plasy. whote tho Company cirdan o1 puslnoss; fo glveior avard
‘pahslons, prnullas, iingt suporsnnuation of othof allowoticas o hosfils of chrritable:ald and
“genngaliylo pto\iid,,n:ad‘v'malas}ns,(acltllina and saivicesdor ahy porions who i of hava bean diractors Gl
lio afo-of have:bean smployoed by, of wha are-setving of hova soivat (ho Gompaiy, 0f 80Y company

whithilsa siibsidiary of tho Company of ther holding compaay:o tho Gompany of o follow subatdlany oldhe
Compiiny of Yo prodecessors pusiness of tho CGompany of of any aueh. subsidiory, holding o Tollow
subsldlary: sorprny antl to Mo wives, widovis, chiitiron and ollier rolativos: aned dopondunls: of stch
NOEONS] 10 HuKe pyments \avraids nsuranco Inciluding nsuranca oy any directot, officor of atrtilos
agatnal dny Jiabllity I ruspatt of pny:nbgliguneo, detoull, Braveh of duly of wegach. of tesl (s faf as;
paritied by {av); and lo-sel up, pslabilsh, support and malnlati suporannusdion aind othor funds of
schomies {(whothor contributory:of non-contrdbutory) far-tho bonefil of any of soeh porsons i of Ahelr
wives, widows, childrun ai “aiher Takitives: and dupendants; and o a6l up; osiablish, support ansd
aiatntaln prodt shadng of shofa pujehse sehpros for the bonafit of any ‘of the amployens of 1o
Conmpany of of any svieh &Ub;smlmy._huldin_gecr._f'o\law subsidipgy sompany and o tond monpy 1o uny such

vraplayaos orto istaos on thelr hohall to aiiblo any suelischsies lo be astablistied o malatalnsd,

sgangh Sulijeel lo and In nocotdaue vty ey pmvis\una of ik Ack{if snd 80 fur us: aieh provistons
shall be-npplicabl o) lo-ylve direclly or ianliraeity, finunclal fasststance for (ho.egulsition of sharts or elficr
gaeufifles of o Campany ot 0f any olhut company af for tho- ratuction br- diachurgo of any-Jnhlily

fingurad Iy rogpoct of sUEh ﬁu_m;\:ilxluon,
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gan W -procum[ﬂm' Company hatagislordd O (acognised yany potlaf Hie wotlds

3g09 o doall of any of thia filngs o matlars aforosaid In any: paid of tha vl and ulthor 03
piineipals, aponls, conlraclors of olhyansiag, and by of tyeough agonis, brokafs, sub-conlractors: af
olhavidsc it alther dlonaor In-conjumelion withothers,

4923 Todoul such ihar Wings oy may he dovrmed ncldental of cotduivn o the allalamant Al o
Compony's objests of any of tham.

a0 » AN g thali

o984 Hone of o provistons sol fortl nsny-suli-clause of this r‘:l.u,usn‘ shalt ho rasidotvely cansinod’

B e widest Wlarprotation shall be glven to each gucly provislon, s none of ‘such provislans shiall,
oxcept where the sonlgxl oxprossly 80 gorilres; ety a0y yay Wmiled of yostrsled by (oforoncs foof
Injoronce: {fom any olher provision set fortly iy sueh subsclouss of by roferense’lo-of hfaronce from: b
forms: of a0y oihetsubclauss of s claus; 0f bY (eforance 1o of inforanco: from dho name of tho

epiny.

somng  Thu yioid "sompany” liy il slause, oxeopl whote used i roforence 1o the Compeny, ghaltbo
dasmod 0 fnclile 0fy partnorship of ofhae body of pofsons, yiiolhorfeonunied aranfacorporatod and
whathet denflulied iy thi Unlted Klngdamyof alspvhore ' '

sooh3  TnAls clgunt fhe axpicasion: “tho Acl® moting 1o Companls Adl 1005, ‘bul so el uby
(olerenca i {his clause lo:ony proviston of fho Aol sholkbe deoiud o nchudo 8 rolaranco Ww.ony atolulony
mivdiftenlion or ro-onuetment of 1t provision fof fite ime bolug lnforeo,

4 Tl lablily of the giombers Is lmlind,
5, Flio Company’s chnmfcap‘x\ai"}s 4,000,000 dldail Into 1,000,000 sficos ot £ nach,
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I, thi subzorfber to (s Jamaraodum of Agsociation, wish o b fotmad to a/Gompaqy: pustinat 1 {his
Morsorsdim; and | agroo to ko U iuimber. of shates siioviy oppvsiie sy name, ’

" Namo and addross of subscibor

Minboy-of shiitas {nlten
hy tha subsedbor

BATS Moldings, e
‘The.Carporaiion Tausl Company
1200 OrngeSlroal.
VWILMINGTON toso0f
Delawars

USA

“Tolat sharos laken

. Ono

oot 26t Mincch 2000
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THE COMPANIES AGTS 1805 10 2006
PIRIVATE COMPANY LIATED BY 5! JARES -

ARTIGLES OF ASSOCIATION BF

BATS Trading Limltod

4. PRELIMINARY

i The ragulaibbns conlalhed T Toblo A i tho Schodule lo-the Gompanias (Tubles A o )
Rogulalions 1865 (81 1905 blo. g5} a5 nmonded by Tho Coimpane Tubles: A (o-F) (Amandmonty
Rogulations 1986 {14905 o, 3062}, The Companias Acl 1005 (;ihax_:’_xyz«zntbCnmmuntpn“ons;) Ot 2000
{5} 2000 No. 3373}, tha Gompanlos Tablow A to F) {I\rne;1¢!;11§t\{) Rogulations 2007 {51 2007 No. 2641)
and lho Comprolas {Tabloa-A fo-F). (Ninendront) {No'2) Ragulatlons 2007 {51:2007 No, 2820y sufar v i
ralatos 1o privalo companled Htiad by shores {such: Talis bolny hagalnattor callod “Tabla A7) shall apply
{otho Compaiy Save 1 s far a3 Moy a1e oxehided or varled I ‘

ongiitad o varledy and:1ho Ndiclos hnro!nai(c)fr’-_c;oui”alnuu ghull ba the Arttites of Asnogiatlon of the:

Companys

{2 Inthesn Alicles the-exprosolon “lhe At muans ho Compinlas:Agt 1906 and e 2000 Aet*
maans he GCompanlos Act 2001%; hul-so ot any ofuroficn Tt lhose Aditles toany proviston;of 1he Aol of

Iha 2000 Act sholl Ho Yeamad to Include a rofaranve lo any stalutory medification of ro.anactinont of that
provision fof Wi balug In foreo: o

2 ALLOTHENT OF SHARES

24 Shiiges: which are comprisod fo tho: auiliorisod. shara capital vallh which tho Company. I
Ingomomkm}.‘_."h;il!-hc-unda‘r {ho contralof e dlioctors who:nay {sibluctio section B0 of he Aal-and lo
alfels 24 fulow):plol gram opllons: ovar of otherviss dispoge of the Sume, lo-guich parsens, on sueht
fogis aAdin sushmannor a8 thay Hhink fits

2 All:sharos which nig not comgptlsud fivlha aulhorisod shae caplinl with vatdehy the Coinpiiny 1
incorpotalud anil adich te: direclors proposn/ o lsstin. ahiall firstbe offarod lo fhe mambats in propoilian
po noady-as QY bo ke pumbor of tho oxisting sharas hold by fhiem roapociivaly untass e Cuinpony
in. ganetl muoling ‘shalt by spoclal rasoluilon oihervlse diract, Tho offershal ‘b nade by, ‘notlen
spoglfylng e nimbor 6f shares olfernd, tuth lnilng g pariod (not belng sy tan {4 doye) wlililawhich
Wie-offon It ol accaptod, Wil o dogmad to hie deslived. After tho oxplration of al portod; those gharos

sogoamot o o teelinet shall be ;:‘jﬁ_nr.o‘d‘ln Thoproporiion aforesnld to the paratnswho Yrave, wiihih the

* pald porlod, accepxo';'! ofl the sharge offered to theny, such Juritiar olfor shall he mnloin ke tanns: in: b6
wume ;pmes i limitsd by like purlod ag tho oilginal offar, Aoy shatos ol aceepled pursuunt tosuch
oftor-of further-offer 6% alorasalii-of not capubla of halng offorad a8 tilorasald oxeept by way o fracitons

arid oy shages rolansad from the provislons of s alicle. by uny auth spocint rosolution: s nlorosuld

shyall b undor thoe: control of e dlractors, who may allot, grantoptions ovor of otharwiso disposa of iy

gy lo7such persons, on gucly orms; ond In sugly mannor aglhoy thilnk: At provided thit, I tho Guso’ol
ghares nol dcoepled ad aforosald, sieh ghntos: shall fiot ba disposed of on lerms wileh are: (RO
favourable 1o fife subscribers therefor than Wis:leuns on whieh thoy ware offarad.lo the membnnss, The
foragolng provislans obihls arllolo %2 shyaill have oflect subjost to:sesilon 80 of {he Act,

2.3 v accordanes Wil goollon 91{f) ol thyohel soellons se(tyand soft)do 16) {inclusivo) of {he At
whall not apply to itie Company: .

24 ‘1‘3)’0;(!1:&(;1;’:_{& afo genetoellyand uricongfiionalty dulhotsat-fof e puiposes of saclivn B0 of the
Act 1o Getelsé ainy. powar of v Compnny 1o nlfot.und grant fighits {o subsethy forof conver! sucirties
inlo shiitas of {ho Gompany Up fo tho-aroupt of 1he authortsed shato vupliol viilts vibleh the Company Is
Incorporated al 8n ime-of mes disiing tho perlod of ivo yeur iom the dols of mcofperalion ad: e
direstorsmay, afier { poilod; nllotuny shiy o grantany Sut rlghts wnder {ils:anthoplly: In pUFHUINCO
of an offer o ugraciiont 5o 1 dn gndo by dhe Comipany Within 1 {perlog, Tho aulhorlly horaby glven
gy ol any {Ime {subjact lo {ho:sald sastian 00) to:tonoviod, revokad of yarlud by ordinaty sasolalion.

wroby and stsch reguiations [pove ve G-




3, SHARES

iR Fho tlon confartct by regulation 8 l‘k\__Tn.bi_ix-/\.snaﬂ'*n!lach also o fully pai(l-txpz‘slmms,‘umi'tl'\'é

Company -shall ulso finve an 161 aad paramount Jian on oll shires, whether fully. pild of not, slanding
reglstared Inthe name of any person Indabled of iindor bty lolhe Company, whelhor o shull e the

sola ronlslored holder fhoreof-of ‘shall ho-ono o fweo or: piord Jolnt holders; for all inoneys. prosenily’

puyubla by Rlm of iy pstals dalhe Cq:fn];axtny..R_umnuﬂon 8 I Table A-shall b modilied aoeiedinglys

32 “iyre Hablfity of any 1 s In dofaultln taspoct of g ool shall bo:Ineroasud by e addillonl
e and of s first sonleneu of reguiation 18 Ty ‘Tabilo: A of the vords 'and vll sxponsos {halk nyy hove
tuen nusred by he Company by roasen of sl 06n-payrsant’,

4. GEHERAL MEETINGS AND RESOLUTIONS
A4 Eyory nollo convenlng = govarul mesliiy:ahol tomply with-tha proviglons of '{:’m‘c(lnnﬂ?.{»(i’) of

fho: 2006 Agt s odliving Tiformatlon Lo mombiors Jn.rogard lo thalr right fo uppolat proxies; and nollees.of

1 ontilled fo recalve shall

antl othor commux,\lt.:al'loh.'_s"r’nkziin;}vki;nny qanatol niseling whiclany niember
bo sodldo the directars and todhe oudliars for (ho time helng of tho Compny.

A4 o bush-mms-ﬂhail.h‘r: transaclod ot-aiiy ganeral mooling unipps BuIM Js presont. Bubjoctio

arlicla:4,2,2 bafow, lwe.persons antillad to voto upon tho buslioss to be iransncled, aach bolng a momber’

ot 'n proxy-for 8 jiamber ar a:cluly aulhiorload roprosontative-oln corpioralion; shall bora quertm,

422 1t ang Tor-so long &S the Company has only ono rembot, Hd mariabor prosont i porson:of
by provy-or. it that womber s v corporidlon) by & duly nithorlsed ayprasontaliva shall he 4 quorts,

428 {f o is Aol propund wilhln fall on hour from the time appolnled jor-a ganaral masting
tie gennclmealing ahall stong ndjouniod fo lho samo-duy Jn (he noxt weeknl the siine trrig and plico or
to.such-other daynnd al:such olhot Umo.and gince asthe dirmcloés oy doledninogond 1 ak the-adjonrnad
ganaral mualing A quarein-§s nol prosunl within il an hour fromy the time ppjointed tharofor-sueh

adjourind ganogil wealing shall bo ysolvetl,

A2 ReguladlonsA0 t,gm'rth T Tablo:A shalt not applytothe Gompany,

agd andlorsu lony i o Campany s aily ang.maniiher and it mombur takos any daclsion
whiglita roquired fo by liken wnorut tosting of By nians.of o varitlosy casotiillon, thot deciston shli bo
us villd wnd olleelval pslf virood by iy Gompany In gonoa] nwoting; subjuct a3 pro {dod i nrllels .83
bolove: " ' ' '

44,2 Ariy. declslon tokon By @ aato mamber prrsumnl toaticle 434 aliova shall o recordad In
wilflng und dolivarod by hal momber i 1he Gofmpany for enley In the Company's-ninuto books

4,33 Resolullons undor sedlion 168 of fha 2000 Acl for thio comoval of o director balora. e

axglrallon of his pariod of affice and untler socllon 394 of ihe Act for the @moval of un audlior balo@ e

expleation.of hls parlotl of offica ghail anly bo considorad by tho Company In gesnpiokmoniing,

i Amuinbor prosent at o moolliy by proxy shinll o, enlllled fo spoak Al he mustingand shall he
oot toona yolw on s ghov of honds: T any gase where tho:spmu purson s appolnted proy Tor moro
{han orig menber he ahall on 8 show of hands have o8 muny volos os Tho.ntinbor of membors for whoin
o T proxy. A merober prosont &l n:mastlng by more Wan ane proxy shall bo-ontitlad lo Bpook ol fho
moaling rough such of tho-proxles bl e proxlen lagothor shall bo anifillod 1o enly ono vole oo show:

of hats, I hosovent thot: tha proxles oot rouch agroamanl o o hovethole yolg.gliould: o avbrdised

ofy #-showof hinds, o vallng power I rontud as not overelsad, Raputollon 64 In Table A shiill o
et scenidingly: -

P ‘oloss rosclvad by orlinary fasoliition thal regulation 62 1 Toblo A shall apply wWithoot
wadifieallon; tha appolntiienl of & proxy s sipy-aullotlly untlerwhlolytha promy Is polnlad uf sopy-ol
sucl authbiity curlified notarally of In samo ofher way ipproved by the dlroctors ny be dopostied r
tncolvad:st the place spaciiiod o regutation 82 In Falile A uprlo the conimontemanl of o matting o {les
iy ensnwhera 4 pollis takan. ofhosgise hanal {ko ireling) of the {oklog-of tho poll.or may.dia Iendod 1o

theclyslinian of the' meeting pifer fatho commencoent oF thy busivogs of homeoting,

b APPOINTMENT OF DIREGTORS
B4 Regulation 64 in Table'A shall not apply lothe Companys




B2 T pakimum surobes-atid mintmun pumbor ospoctively of the diraclogs may o delerminotl
from tla lo:lino by aedinary resolullon. Subjoct to-and I dofiull of any sugh datorniination thora shall he:
no. maximum numbor of dheclies amk e bl pumbor of dirueclors shall b ane, Whanevor tho
minimum-dgmbal of difctlors Is ong, a-solp.diractor aliell havo: authorlly 1o oxorcloo il flio: powars-and
digcrelions, by Table. A and by thess Adlcles. axprossad o beo vosled in Whe directors gonosily, ond

cagulfion B I TabloA sholl bo modified aceordingly.

52 Rogulations 7816 79 {inelustys) ‘rablo Acatiall ot apply 1o o Conjiny.
5.3 Mo person shal] bo uppdijﬂed;u dleoctorntuny guneral meoling ustlase olthe-
{0} o Isacommentdod by the ditaclors; of _
(b fot foss 14 nor niore han 35 cloar days nators e dale appolatod for the

qonaral mooting, nollse slgned byt momber qunliifed to volo.at Whe genoral moolling hag bean glven lo \ha
Company of ihe Intontlol o proposg that porsan. for appointmant, togjather «lihy notlea sipned by, that.

porson of Wi vllingnoss 1o l_)ta"app(ﬁmﬂdv.

B4, Siibjoct 1o aillole 523 alsova, tho Company iiny by prdlnory casnlution appbint ahy porson yho
i willng o 8¢t lo he 8 dlrostar, olthat 10 il G yrcHnLy of o8 an adldilonaldircelots

5412 Tho diraclors may appolata ;__;e‘(son_vmo‘is wiltng 1o act to'ba o dvectel, alfhar 1o Gl o vaconcey
of a8 a0 ‘nddmonn{--tlimz:‘\q_r;;..{_p{ovldmi ihal the uppolnimenl doos 110l causs tho number-of direclors o
axeand oy pumbar detormined I aecordance witti arlicly. 64,2 abiove 65 (e, feipimons nnber iof

dlrattors andfor 1y6 Hiie Wekng T force

6.5 Iy pny ceso whoro:ad \he rosuit.of dontiv-or deulhs W Conypany has 110 mambors and o
dlractors the persongl {uprosentaliees of the lnst membet to have: dlod shall ove the (gt iy nollco In
wriilng 1o dppoini.a poroon fobae disastor of the Company and suchappolniment shullbuns affective as
A riyacto: by Ui Ldonyany n-gensral maoling puesuant o oillcla 54,4 abova, For o purpose vf his
gilicte, whora W0 of tote membiars die ln.chreumatangas sondntig: uncedily which ol theny aiyivatl
“ihe ofhar of ollnrs, the fomhars:shall tie doemed lo hove dled in oriler of uon[orlty;,nm]n‘_t:jccrdlngly i
yoUnQershnN o deomud o have supvivad tho oldor, o ’

Bi, BORROWING POWERS

64 Thodirtlors muy oxorcist pll Ihe pryas of ha Compaity t barcow money without fimit uoto
arivaunl snd-upon gutirtaes ontin such-manneras they itk fit, and subject {in Mo gagaol “physnourly
(éo‘hyuxllb}o_ Into ghares) o sacllon 80-of tho Act to grant any morlgrga, ehafgo o glundard: sepurly over
ftg: underioking, prapuly snd ynetllad capliad, of uny part horaal, and 1o Josup debeniures, dobaniurg
slook; -ond olliar gucuritton wholhse outilght or be: secully fur any -dobl, Hablity or ohifgatigi’-of the
‘Q&)lx‘xp:xny_-o;r,fo(.n‘n,yv»lhlrd parlys '

1. ALTERNATE DIRECTORS
7.4 Uplosy b\lum\:isu,ﬁgj,ﬂrm%i‘tl}d hy tho Gompany Ingonoal meoling by ordinogy rasalullon. an

altaiinte-dlrgotar shali not be onlitld o such lo rocelvo Ay omyniaeallon fran tho Compiny, snvo that
lhis moy be kb by the Compiny such prrt- (Il dny) of e famiboralion.othopise payabiz{o hig appiolitor
ab such appointor Moy Iy notica fn itiling to:lho Gorpany from img Lo flino dlcoet, find o frstsanlGoeo
uf ragulinion 66 In bl fshalba modifiad accordingly.

1.2 hdigostor, Q!:G!\Y,S}léhﬁm_@.f porsonos Is rentionad In fegulation 060 Tiblo A, moy acl os 0
" lternuty diggler to faprosant more Uinnonge dirctos ant pf aimmale dicactor dhall. bo gotited alany
aanting of the direclors af of uny commltian ot ho diraclors lo-one volo for avary: dirsetor whony lis

roprasante n additii to his: ovay volu (i any) ns difoelor, bul ho shall caunt as only one Jot e pumpose

of detomintng whother 8 (uarunylu peonant.
b ¢ GRATUITIES ANDPERSIOHS

Tho. Ghocions vy ‘axorclsg 1he povurs of e ‘Cotapony confertad bip Il Momwrsindum. 0l

1R i ) g Lo 9y
Association In paltitinn {ohe piyniant of ponslong, gratultios and piher bonofils ‘i shiglt ha antllied fo

i~
i1

1otaln any benelils rcalvatl by thom.of eny of hein by ransan af he grolclss of nity such (IBWOIS.

ZOBA00: BAGORaYRA
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8142 JRegulation 87 In T able A shall nol apply fo the Compnny.
8, PROGEEOINGS OF DIRECTORS

844 A dlraciar sy volo, al any meailig of W dlrectats of of-any coininiiiao of the ireclars, ON
Ay rasolutlaly piotwilhainnding. fat It In uny way eoncerns oF (olalus 1o o mpllor tn vhich ho has, dlesclly
of Intioclly; ony King ol iterest yililaobvarand If her ahioll wolo o any sU¢ },1;;.;‘03(&1&;1’19:’» Ils. vols. shall b
countods and {r-alatlon -any such fesolution-as alorasald N shall (wholbat af pot o shull vola on the

goina) he wkoninto account In-¢alculallag tho fuorLng prose ol at the moeting.

9.1.2 {adhy dleotor <hall comply with his phligallons to discloso his litigast In contraots undar
waelion 317 of ho Acl : )

948 iegulalions 931097 {inclusive) in Table A shall not apply to the Compony

10 COWMMUTICATION BY MEANS OF AwWeEBSHE

104 ‘subjact to e pravisions of.tho 2000 Act, a docunent of tnformatlon may ba ganl or sipplled
by e Camprny lora person Dy haliy mado avallable o0 a viobsile,

e THE SEAL

14,4 | 1 fho Company fras-a soal I sholfl only B usod witl tho: atilliatlly of e dlroctors of of st

commtliao of diractors, Tha dlreclors may delorin who shull sign-eny nstrunont (o whlely ho sosl Is
alfives.and-uploss olhanisé so dolorminad i shall be slgoed by difoslor und by the soufotary: o pocont
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State of Delaware
Secretary -of State

~ bivision o C‘o ﬁo
i as%%?g CERTIFICATYE OF INCORPORATION
SRV 121038520 ~ 5216542 ¥I. - “ B .
' or
BATS FX, INC.

FIRST: The name of the corporation is BATS FX, Inc. (the “Coxporation”).

SECOND: The address of the registered office of the Corporation int the State of
Delawars is Corporation Trust Center, 1209 Orange Strest, City of Wilmington, County
of New Castle, Delaware 19801, ‘The nanmic of the registeted agent of the Cmpmatxon at
such addiess is The COrporatmn Ttust Company.

THIRD: The nature of the business or purposes to be conducted or promoted by
- the Corporation is to engage in any lawful act or activity for which corporations may be
-organized under the General Cotporation Law of the State of Delaware (“Delaware
Law”) as the same exists ormay hereafter be amended,

authority to issue is 1 000 and the par valuc of each such share iz $0. ,Bl____ amounting in the
aggregate to $10.00.

FIFTH: The name-ond mailing address of the ineorporator of the Corporation is:

Name ‘ Malling Address
* Greg Sieinberg BATS Exchange, Inc.
8050 Marshall Dyive, Suite 120
Lenexa, Kansas 66214

SIXTH: The Boatd of Directors shall have the power to adopt, amend or repeal
the bylaws of the Corporation.

SEVENTH: Election of directors need not be by wyitten ballot unlcss the bylaws
- of the Cotporation so prqude,

EIGHTH: The Corporation expxessly elects not to be governed by Section 203 of
Delaware Law,

NINTH: (1) A disector of the Corporation shallnot be liable to the Corpovation or
its stockholders for monetary damages for breach of fiduclary duty as & director to the
fullest extent permitted under Delaware Law,




Sep. 1,

P VAR YD YId! BAIS No. bbI3 ¥,

(2)(a) Each person (and the heirs, executors or administiators of such peison)
who was or is a party-or is threatened to be made a party fo, or is inyolved in any
thieatened, pending or completed action, suit ot proceeding, whether civil, criminal,
adm‘in'i‘éﬂaﬁve ot 'investigaﬁ%, by feason of the fact that such pcrson 1'-; or *\Vﬂs a director
direotor or officer of anothcl corporation, partncrshlp, Jomt venture, trust or other
enterprise, shall be indemnified and held harmless by the Corpmauon 1o the fullest extent:
perntitted by Delaware Law. The right to indemnification confetred in this ARTICLE
NINTH shall also inchidé the right to be paid by the Corporation the egpenses incurred in
connection with any such proceeding in advance of its final disposition to the fullest
extent authorized by Delaware Law, The right to indemnification conferred it this
ARTICLE NINTH shall be'a contract right,

(b)  The Cotporation may, by action of its Board of Directors, provide

~ indemnification to stch of the employees and agents of the Corporation fo such extent

and to stich effect as the Board of Directors shall deteymine fo be appropriate and
authorized by Delawase Law.

{3)  The Corporation shall have the power to purchase and maintain insniance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as:a director, officer,
employee or agent of another corporation, partnership, joint venture, tiust or other
entetprise against any expense, Hability or loss incurred by such person in any such
capacity-or atising out of such person’s status as such, whether ot hot the Corpotation
wouild have the power to indemnify such person against such lability under Dolaware
Lavw.

(4)  Therights and 'ilutﬁority cofiferred in this ARTICLE NINTH shall not be
exclugive of any other right which any person may otherwise have or hereafler aoquire.

(5)  Neither the amendment nor repeal of this ARTICLE NINTH, nor the
adoptmn of a any pmvxsxon of tlns Ccmﬁcate of Incorpmanon ot the bylawg of thc:

law shall advcrscly affect.any ught o protection o.f any pc:son gmnted pmsuant hm oto
existing at, or axising out of or related to any event, aot or omission that ocovnxed priorto,
the time of such smendment, repeal, adoption or modification (regnrdless of when any
proceeding (or part thereof) relating to such event, act or omission atises or is fivst
threatened, commenced or completed).

TENTH: The Corporation reserves the right to amend ihis Cextificate of
Incorporation in any manner pevmitted under Delaware Law and all rights and powers

conferred herein on stockholders, divectors and officers, if any, ave subject to this

reserved power,

3
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IN 'WITNESS WHEREOF, the undersigned has executed this’ Ceztnﬁcatc of
Incomoratmn on this 17th day of September, 2012.

Incm'pm ator




BYLAWS
OF
BATS FX, INC.

(a Delaware corporation)

ARTICLE L
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.

12.  Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLE IL
STOCKHOLDERS

2.1.  Annual Meeting. The annual meeting of the stockholders for the purposes of
electing directors and for the transaction of such other business as may come before the meeting shall be
held at such date, time and place, if any, as shall be determined by the Board of Directors and stated in the
notice of the meeting.

2.2. . Special Meeting. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

23.  Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4.  Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

. 2.5.  Adjournment. Any 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
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

2.8.  Quorum: Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder.  Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the shares represented
at a meeting which initially had a quorum may adjourn the meeting from time to time without further

notice.
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2.9. Conduct of Meeting. The President or, in the President’s absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting. :

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder’s duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishing presumptions as to the
validity and sufficiency of proxies.

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer’s authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
. shall be conclusive evidence of the signer’s authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.

(¢) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual’s vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation. '

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

, 2.13.  Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.
BOARD OF DIRECTORS

3.1.  General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2.  Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3.  Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

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. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7.  Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President’s absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting. '

3.9.  Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation. :
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director’s dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting.  Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
comrhittee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE IV.
OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

42.  Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death,
resignation or removal. Any officer may resign at any time upon written notice to the corporation.
Failure to elect officers shall not dissolve or otherwise affect the corporation.

: 43. 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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44, 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. Such agents and employees shall hold office at the discretion of the
President. The President shall have authority to sign, execute and acknowledge, on behalf of the
corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
. documents or instruments, of every conceivable kind and character whatsoever, necessary or proper to be
executed in the course of the corporation’s regular business, or which shall be authorized by resolution of
the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President
may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President’s place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

46. The Vice President. In the absence of the President or in the event of his or her
death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized; () keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
‘the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9.  Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and
have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the
power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her
stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer
to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed
to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

51.  Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
" corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2.  Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances. :

53.  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. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President’s absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President’s absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VL.
CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1.  Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates
shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,
except as provided in Section 6.6.

6.2.  Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3.  Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and
power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and .
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee

' so request.
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. 6.5. Restrictions on Transfer. The face or reverse side of each certificate representing

shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6.  Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the .
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
" a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent
to the issuance thereof, require the person requesting such new certificate or certificates, or his or her
legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed. o ' :

6.7.  Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8.  Stock Regulations. The Board of Directors shall have the power and authority to
make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it
may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VIIL

GENERAL PROVISIONS

7.1. Seal. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2.  Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3.  Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for
the payment of money of the corporation shall be signed, endorsed or accepted in the name of the
corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation’s capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIIIL.
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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