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o US. SECURI";EISSHAND EXCHANGE COMMISSION Date filed
Execution Page INGTON, D.C. 20849 (MM/DD/YY)

APPLICATION FOR, AND AMENDMENTS TO AP
PLICATION
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE 06/26/13
OR EXEMPTION FROM REGISTRATION PURSUANT TO
ARG P e e SECTION S OF THE EXCHANGE ACT
. : Failure €ep this form current and to file accurate supplementary i i i
] ary information timel

fallllec to keep accurate books and recor{i§ or otherwise to comply with the provisions of law appl)?ilrllgat(: ?1112 {:ol:xtis:;:’t 2:’ $e
applicant would violate the federal securities laws and may result in disciplinary, administrative or ¢rimina! action )

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS

O APPLICATION B4 AMENDMENT
1. State the name of the applicant: BATS Exchange, Ing
2. Provide the applicant’s primary street address (Do not use a P.O. Box):
8050 Marshall Dr., Suite 120
Lenexa, Kansas 66214
3. Provide the applicant’s mailing address (if different):
4. Provide the business telephone and facsimile number:
(913) 815-7000 (913) 815-7119
(Telephone) (Facsimile)
5. Provide the name, title and telephone number of a contact employee:
Eric Swapson Ge: .
(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 Partnership ___ Partnership
__ Limited Liability Company Other (specify): __

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

(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: ri
(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant’s 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 exccuted 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
arc made a part hereof;, are current, true and complete.

Date: 06/26/13. BATS Exchange, Inc.
O/Y (Name of Applicant)
By:_ _é %faj Vﬁ \ I\ e . Anders Franzon, VP, Associate General Counsel
igfiature) (Printed Name #le /
Subscribed and swom before me this_aXe  day of (M) , S\ by
(Month) (Year) (Notary Public)
My Commission expires _ (1 - X A County of JOACRON _ State of M

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

OFFICIAL
USE
ONLY

<PRY Ay, SHAUNA HYDE
S % NOTARY PUBLIC
STATE OF KANSA
“ransas | My App. Exp._CO -




Form 1 U.S. SECURITIES AND EXCHANGE COMMISSION Date filed
Page 1 WASHINGTON, D.C. 20549 MM/DD/YY)
Execution Page
APPLICATION FOR, AND AMENDMENTS TO APPLICATION 06/26/13
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSUANT TO
SECTION 5 OF THE EXCHANGE ACT

WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure 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

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

8050 Marshall Dr., Suite 120

Lenexa, Kansas 66214
3. Provide the applicant’s mailing address (if different):
4. Provide the business telephone and facsimile number:

(913) 815-7000 (913) 815-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:

Eric Swanson General Counsel, BATS Exchange, Inc. (212)378-8523

(Name) (Title) : (Telephone Number)

6. Provide the name and address of counsel for the applicant:

Eric Swanson
14 Wall Street
New York, NY 10005

7. Provide the date that applicant’s fiscal year ends: December 31
8. Indicate legal status of the applicant: _X  Corporation ' Sole Partnership Partnership
Limited Liability Company Other (specify):

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

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

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

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant’s 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: 06/26/13 BATS Exchange, Inc.
(Name of Applicant)
Anders Franzon, VP, Associate General Counsel

. igt (Printed Name Ale .
Subscribed and sworn before me this_aXo _ day of _DJTUM\) , &\t by
(Month) (Year) (Notary Public)

My Commission expires (37 - &X'\ County of JOANHON__ State of

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

OFFICIAL
USE
ONLY

SHAUNA HYDE
NOTARY PUBLIC

TR T e STATE OF KANSAS
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BATS Exchange Form 1 Registration Statement: Exhibit C

Exhibit C
Exhibit Request:

For each subsidiary or affiliate of the applicant, and for any entity with whom the

applicant has a contractual or other agreement relating to the operation of
trading system to be used to effect transactions on the exchange (“System”
following information:

an electronic
, provide the

1. Name and address of organization.

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

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

4. Brief description of nature and extent of affiliation.

S. Brief description of business or functions. Description should include

responsibilities with respect to operation of the System and/
reporting, clearance, or settlement of transactions in con

or execution,
nection with

operation of the System.

6. A copy of the constitution.

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

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

9. The name and title of the present officers, governors, mefnbers of all

standing committees or persons performing similar functions.

10.  An indication of whether such business or organization qleased to be
associated with the applicant during the previous year, and a bnlef statement

of the reasons for termination of the association.
Response: Please see below responses for the following entities:

A. BATS Trading, Inc.

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

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporati'on
Incorporated in Delaware under Section 101 of the General Corporation Law of

the State of Delaware on June 16, 2005.
C-1



BATS 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 Y-Exchange, Inc. See Exchange
Rules 2.11 and 2.12 for details regarding BATS Trading.

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

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

Current Directors

. Joe Ratterman
. Chris Isaacson
. Tami Schademann

Current Officers

. Chris Isaacson (President, Treasurer)

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

. Jeromee Johnson (VP, Options)

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

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.

C-2



BATS 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.

6. Copy of constitution: Not applicable.

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

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

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

Directors

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

Paul Atkins
Robert Jones
Brett Redfearn

Officers

Joe Ratterman (President, CEQ)

Chris Isaacson (Senior Vice President, Chief Operating Officer)

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

Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)
Ken Conklin (Senior Vice President)

Tami Schademann (Senior Vice President)

Compensation Committee

Michael Richter
Jose Marques
Bina Kalola
Daniel Keegan

Audit Committee

Michael Richter
John Comerford
Alan Freudenstein

C-3



BATS Exchange Form 1 Registration Statement: Exhibit C

10.

o Christopher Mosher

Nominating and Corporate Governance Committee
. John McCarthy

. David Cummings
° Alan Freudenstein

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

Chi-X Europe Limited

1.

10.

Name: Chi-X Europe Limited
Address: 10 Lower Thames Street, 6‘5 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
broker dealer. Between April 30, 2012 and May 20, 2013 it has been a dormant
company. Since May 20, 2013 Chi-X operates the smart order router that is
needed for the routing strategies deployed by BATS Trading Limited

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

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

Current Directors

. Mark Hemsley
o Adam Eades

. John Woodman

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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BATS Exchange Form 1 Registration Statement: Exhibit C

D. BATS Y-Exchange, Inc.

1.

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

Form of organization: Corporation.

Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on July 31, 20009.

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

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

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

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

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

CURRENT OFFICERS:

J Joe Ratterman (Chief Executive Officer, President)

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

. Tami Schademann (Senior Vice President, Chief Regulatory Officer)

. Eric Swanson (Senior Vice President, General Counsel, Secretary)

. Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)

. Phillip Ratterman (Vice President, Core Software Development)

o Charles Randy Williams (Senior Vice President, Global Communications)
[ ]

Jeromee Johnson (Vice President, Market Development)
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BATS Exchange Form 1 Registration Statement: Exhibit C

10.

Anders Franzon (Vice President, Associate General Counsel)

Joe Bracco (Senior 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 (Vice President, Chief Information Security Officer)
Eric Crampton (Vice President, Global Head of Software Engineering
Rodney Burt (Vice President, Infrastructure)

STANDING COMMITTEES:

Compensation Committee

Peter Wallison
Sandy Kemper
Harry Temkin

Audit Committee

Scott Wagner
David Roscoe
Chris Concannon

Regulatory Qversight 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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BATS Exchange Form 1 Registration Statement: Exhibit C

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)
o Eric Swanson (Vice President, Secretary)

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

Omicron Intermediate Holdings Corp.

1.

2.

Name: Omicron Intermediate Holdings Corp.

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

Form of organization: Corporation.



BATS Exchange Form 1 Registration Statement: Exhibit C

10.

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

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

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

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

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

CURRENT DIRECTORS:
° Joe Ratterman
. Mark Hemsley

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

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

G. Omicron Acquisition Corp.

1.

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

Form of organization: Corporation.

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

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



BATS Exchange Form 1 Registration Statement: Exhibit C

10.

Brief description of business or functions: OAC 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.

H. BATS Trading Limited

1.

Name: BATS Trading Limited
Address: 10 Lower Thames Street, 6n 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 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 recognized as a
Recognised Investment Exchange in the United Kingdom under the Financial
Services and Markets Act 2000 (“FSMA”™). It 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.



BATS Exchange Form 1 Registration Statement: Exhibit C

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

9. 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

Rebecca Fuller

Current Officers

Mark Hemsley (CEO)

Antonio Amelia (Secretary)

Michael Beaver (CFO)

Adam Eades (Chief Legal and Regulatory Officer)
Jerry Avenell (Co-Head Sales)

Alex Dalley (Co-Head Sales)

Guy Simpkin (Head of Business Development)
David Howson (COO)

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

1. BATS FX, Inc.

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

2. Form of organization: Corporation.

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

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

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

6. Copy of constitution: Not applicable.
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BATS Exchange Form 1 Registration Statement: Exhibit C

10.

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

Current Officers
o Ken Conklin (President and Secretary)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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¥, HARRIET SHITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
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STATE OF DELAWARE
CERTIFICATE OF AMENDMIENT
OF CER'TIFICATE OF INCORPORATION
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STATE OF DELAWARE
SERUIFICATT OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corpomtion organized and axlsring tider and by vidue of the Gegernl Cmpu;i\(ion Law of the
Siate of Dolawaire dots horeby cenlfy:
FIRST: That Pursuant to n Cotsont Action I Lisw nfw Specinl Jolnt Meeting of the Stockljoldars
and Bonl of Dirveters oF BATS Tradivg, fne. (he "Corporation”) adopted pursiant o Heetions 228 *
and 141(J) of tho Gounewnl Cotporation Law of e State of Delawae (this "Consont*), msolutlons
wors duly ndopted seting forth iy pmendmont of the Callficute of Jnvorparation of sald -
conporntlon, deolnring sald umendment to be advisable td autholzivg aud divesting the proper
oflcera of e Cotportion to filo the necensnty cerlifiente effeethig sall amendment with thy
Seoteliny of Stite of Delavace, ‘The resolution setting forth tho juoponed amendwient §s os Sollows:
RESOLVED, thit the Cantiticnts of Incorporation ol thia corpomtion bo amencled by changlug the
Adtlelo theteol numbered “Foerh™ go 1hal, a3 nmended, sufd Asrtic)o shnll b nod veadng Tollows:

The amownt of the total stock (hlg eorporation Jy authortzed to issno 15 8,000,000

ahires svith o pae value of $.01 por.shme, Each jasued and outstaneting shaco of

£1.00 par value stock shall be cxchawged for 100 ghares of $.01 prw vahue stosk.
SECOND: That the Conzent was sigued by wll of the staekhiotders wind direotors of tho Corparalion
aud was wnds effeetive ns of October 19, 2005,
THIW: Thot sald ametdment wos duly udopied 1 neeordines wids tho provistons of Section 242
of Uiy Gendnt Corpardtion Law of thy Btato bff Dblavae,
FOUXCPH: That the caplial of gald corporition shall not be redured wnder o by reson of sakd

wyondment,
1N WITNIESS WHERILOF, sald temporntion has eaused ihls ctrtificatn t be sipned thig 19% day
of Dutober, 2005,
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The Flrst Stale

X, DUARRIET SMITH WINDSOR, SECRETARY OF SYAYE OF PHE STATE OF
DELAWARE, DO JHEREBY CRILIFY "WHE APTACHED I8 A TRUE AND CORRECY
CopY OF WHA CERTIFYCATE OF AMENDMENT OF YOATY TRADING, INC.V,
FILED IN THYS OFFICE ON THE WIIRTEENIY DAY OF JUNE, A.D. 2006,
AT 3:57 O'CLOCK P.M,

A FILED COPY OF THIS CERTIFYCALE HAS BEEN FORWARDED 10 THE
NEW CASULE COUNTY RECORDER OF DERDS,
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STATE OF DELAWARLE .
© CERTIFICATE OF AMENDMENT !
OF CERTIFICATE OF INCORPORATION

‘I'he corparaiion organized and oxlsting under and by vittus of the Genceral Corporation Law of the
State of Deloware docs horeby serlify: ‘

N
e

N

FIRST: That Pamuamt fo a Cousent Asllon In. List of a Spechal Jolnt Meeting of the
Stoekholders and Dosrd of Direstors of BATS Trading, Jne, (the *Corporation”) adopted purstant '
1o Scetlons 228 wid 141(0 ol the Uenerl Corpotation Law of the State of Delaware (the
*Consem™), wsolitlons wore dduly ndopted setiing forth an amendment of the Certtfisate of
tucorporation of sald corpoetion, declaring sald amendment 10 be nddvisable and awhorizing tnd
direcling the proper offiecis of the Corporation to file lhe. necessary caititients effectlng sold
amendment with the Scecctary of Slala of Delaware, The tesolution settlag forth the proposed
amendownt Is os follows:

RESOLVER, that the Ceitificate of Tugorportion of (ks corporation e amended by
chianptng the Articlo: thersol’ nimbered “Pourll® so that, s amended, sald Antlele shall be and read
us fullows:

The amount of the tolol stock this corporation Is authorlzed to issuc Is 20,000,000

shates with a par valus of 3,01 par shacs,

SECOND: That the Consent was slgned by ull of the stockholders and directors of the
Corporation and was madle elietive ns of June 1, 2006,

THIRD; ‘That sald amendment was duly adopled in accordaie with the provisions of
Seellon 242 of the Qental Cotporation Law ot the State of Delawige,

uo'U RPH: ‘Uit tie caphial of said corporation shall ot bo veduced wnder or by yeason of
saidamendment,

IN WITNEESS WHERLON, sald coqx;rmon bns eavsed This-certifieats to bo sipned this

[ doyor__June, 2006,

N
(w‘Q F \—u».— Jryere.
* Avthorlzed Ofier
Title: __Presldent
Moma: _ Davld R; Comuniogs
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The First State

1, JRPFRBY Y. BULLOCK, SECREYARY OF STATE OF wHE STAYE OF
DELAWARE, DO HERBBY CRRIPIFY THE ATTACHED I8 A YRUB AND CORRECY
copy OF THE CERWIFICAVE OF AMENDMENT OF "BATS TRADING, Ne. ",
FILED IN THIS OFFIGE ON WHE CENTH DAY OF NOVEMBER, A.D. 2009, arv
11+37 OICLOCK AM.

A FILED COPY OF WHIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW GASTLE COUNTY RECORDER OF DREDS.
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State of Dolaware
Sagretary of State
Dlvision of Corporations
pelivered 10:40 A 11/10/2009
FILED {1:37 AN 13/10/2009
SRY 091004922 ~ 3906650 FILE

CERTIFICATE OF AMENDMENT OF
CERTIFICATE O INCORYORATION
or
JIATS TRADING, INC,,

n Detwwvare Covporation

1t is hereby certitied that;

[ The name of the corporation (hereinafler, reforred 1o as the “Corporation™)
is BATS Trading, Tuc. -

2 The Cerlilicale of Incorporation of the Corporation is hereby amended by
steiking out Article Yourtly thereof and by substituting in licu of said Article the following,
new Atticle:

FOURTH: Tumediately aher giving cffect to the Reverse
Stock Split (us defincd below), the total nuinber of shares
of stock which the corporation shall have authority lo issue
is One Thousnnd (1,000) and each such share is $0.01 pac
value,

On Movember 10, 2009 (the "Reverse Split Date”), cach
one huudred seventy seven thousand three hundred ninety
three and 337100 (177,393.33) shares of oulstanding stock
of the corporation shall be aud become, without further
action by the corporation, one (1) share ol stock of the
corporation (the “Reverse Stock Split”).  Each stock
cerfificate outslanding immediately prior to the Reverse
Split Date shall, without any action on the part of the
holder, thercupon and thereafier, wntil swrendersd as
hereimiller provided, represent ong (1) share of stock of the
corporation for cvery one hundred sevenly seven thousand
three hundred ninety three and 337100 (1797,193.33) sheres
of stock of the corporation stated thereon. The registered
holder of such gertificates may, on ov afler the Reverse
Split Date, surrnder such certifieates to the corporution for
concellation ond, wpon such surrender, shull rective in
exchonge therefor, withoul charge, new  certificate(s)
registered in the name of such holder representing one H
share of stock of the corporation Jor each one hundred
seventy scven thovsand three hundred ninety three and
331100 (177,393.33) shures of stock of (g corporation
which, prior to the Reverse Split Date, was represented by
the certificate(s) representivg shares of stock of the
corporation,




3, The amendment of the Cerlifieale of Incorporation herein ceitified has been duly
adopled and wuthorized by director's resolution and by the wiitten consent without a
meeting of stockholders entitled to vola in nceordance with the provision of Sections 228
and 242 of the Genexal Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the widersigned has oxeonted this Certificate of

Amendment of this 10™ day of November, 2009,

BATS TRADING, INC,

{s{ Christopher Jsancson
Clristupher Isnacson, President




THIRD AMENDED AND RESTATED BYLAWS
oy
BATS TRADING, INC.

(a Delnsyiivs corporation)

ARTICLE I,
OFRFICES
1), Pringipal and Business Qffices. The ccrpormioh piny have sugh prinelpal aud

othier husiness offices, either within or without the State of Delaware, os the Board of Dircolors may
designate or as the busincss of the corparation may require from timo {0 time.

1.2, Roglstered Qifice. The registered office of the corporatien required by the
Delaware General Comporation Law to b malutained iy the Staie of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, ond the addross of the reptstered office may be
changed from time to time by the Board of Dircclors or by the repistered sgent, The business offive of
the registerud agent of the sorporation shall bie identical to such reglstored office.

ARTICLE 1L
STOCKIOLDERS

2.1, Anuuol Meeting, The annual mecting of the stockholders shall be held on the 1"
Mondny in November of cach year (unless that dale shall be g non-busincss day or legal holiday, in which
event the snnval meeting of the stockholders shall be held the first business day immediately following
such date) for the purposes of clecting directors and for the ansaction of such other businass us may
gome before the meeting,

2.2, Special Meetlng.  Special moetfugs of the stookholders, for nny pumpose of
puiposes, unless otherwise preseribed by statute, may be ealled by the Board of Directors or the President
or the Seerstary or by the person, or in the manner, designated by the Board of Direclors,

23, Dlace of Meding, The Bosrd of Dircotors iay designate aiiy plage, cither within
or withont the State of Delaware, as the place of meeting for any wmunl mecting or for any speeial
meeting of stockholders ¢alled by the Board of Dirgctors. 1 no designalion is made, or if o special
meeling be othexwise called, the place of weeting shall be the registered office of the carporation in the
Staleof Delaware,

2.4,  Notice of Musting, Writion nolice stating the place, duy aid iouy of the mesling
of stoskholders and, In caseol a special meeting, the purpose or purposes for which the meoling Is called,
shall be delivercd to cach steekholder of record entitled to-vote at such meeting not less than ten (10) days
(unless & fonger period is rogulred by law or the articles of incomoration) siet more than sixly (60) days
before the date of the meeting, cither personally or by mail, by or ot the dircction of the Bonwt of
Ditcetors, the President, the Secretary, or auy other officer or pessons calling the mesting. 17 mailsd, such
natice shall be deemed to be dellvered when deposited in the United Stales mail, addressed lo the
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stockhokder ot bis address os itappenrs on the stock record baoks of the corporation, with postage thereon
prepaid,

2.5, Adjourmnmeni. Any meeling ol stockholders may be adjowrned 1o reconverie al
ony place desipanted by vole o a majority of the shares represenied thercal, Af the adjobaed meeting,
the corporation may transact any business which might have been transacted at the origloal mesting. Mo
aotice of I time or place of an -adjonmment need be given If the lime and place arcannowaced of the
meefing at which on adjournment is takon, unless the adjoununent is for more than thirty (30) days or a
ftew reeard date is fixed for the adjourned meeting, tn which case notice of the:adjourued meeting shall be
given to cach stockholder. Unless a new record date for the adjourned mecting fs fixed, he detesmination
of sivelholders of record entitled (o nofice or ta vote ol the meeling ol which adjonmment is taken shall
apply to the sdjourned meeling,.

2.6, Fixing of Record Date. For the purpose of determining stockholders entitled lo
notice of or 1o vole ol any meeling of stackholders or any adjourament thereof, o stockholders ontltled to
recelve payment of any dividend, or in order to make a detormination of stockholders for any other proper
purpose, the Bonrd of Directors mny fix in advanee o date ns the revord date for any such determination of
stockholders, such dale in any case lo be nol more than sixty (60) days, and, In case of n meeling of
stockhialders, nol less than ten (10) days prior to the date ‘an which the particular action requiring suoh
determination of stockholders Is 1o be taken, 1no record dale is fixed, the record date for detenmining:

“(8) stockholders entitled to notiec of or o vote al a meeting of stockholders shall tie sl
the close of Lusinuss on the dag next preceding the dny on which uetice is given or, if nolice if waived, at
the close of business on tho day next preceding the day on which the meetlng is held;

(b) ‘stackholders entitled 1o express consont o n corporle action In witing without
meeting shall b the day on which the first written consent Is expressed; or

(c) stockholders for aiiy other purpose shall be the close of business on the day on which
the Board of Directors adopls the resolution reluting thereto, »

: 2.7, Volini Records. ‘The officer having charge of the stock trnusfer books for shures
ol the corporation shall,al least ten (10) days before cach meeting of stogkholdors, make y complste
record of the stockholders entitled to vole at such meeting, areanged iy alphabetical order, with the
address of and the number of shares held by each, Such record shall be produced and kept open tol he
examination of any stcekholders, for ainy purpose getmane lo the meeling, duwring ordinnry business
houss, for & period of at least ten (10) days prior to the meeting, cither afa place within the city where the
mediing Is fo be held as speeified In the notice of the nieeting of at the plave of the mecting, The record,
shall also be produced and kept ot the time and place of the meeting dusing.the whole time thereof, and
may bo inspected by any stockholders present.  The original stock transfer books shall be the only
cvidence ns 1o whoare the stockholders entitied 1o cxamine such record or transfer books or to vole al any
mceting of stockholders,

28, Ouoram. Dxeepl as othenvise povided In the cantificale of incorporation, 8
majotity of the shares entitled to vole, represented in person or by proxy, shall constitule w.quorm al »
meeting of stockholders, but in no event shall less than one-third of the shares entitled o vole constitiie a
quotum. 16 3 quomim is present, the affiumative vote of the majority of tho shares vepresented al the
meeting and entitled to vole on the subject matter shall be the wct of the stockholders wnless the vole of' a

 preater number or voling by classes Is require by law or tle certificates of Incorporation, ‘Though less
than  quorum of the oulstmyling shares nre reprosented at a mecling, & miajority of the shares represented
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at o meeting which inltially had & quonim oy adjourn the mceting lrom lime lo time without fuither
notice.

2.9,  Conduet ol Meeting. The Peesident ar, in his absence, a Vice Presitdent i the
order provided under Section 4.6 o1, in their absence, any person chosen by the stockholders preseut, shall
call the meeling of the stockholders 1o order and shall act as chafiman of the meetlng, The Seeretary of
the corporation shall act as seerclary of all meetings of the stockholders, but, in the absence of ihe
Sceretary, the presiding officer may appoint sny olher person {0 act as sceretury nf the meeling.

2.10.  Proyies. Al all picetings of stockholders, a stockholder entitled to vole may vole
in parson, by proxy, appolnited in writing by the stockholder, or by his duly authorized altorney 1y fuct,
Sueh proxy shall be Nled with the Sccretary of the Corporation before or al the time of the meeting.
Unless otherwise provided in {he proxy and supported by sufficient intorest, a proxy may be revoked at
any time belore it is voted, either by wrilten notice filed with the Secretary or the acting sceretary, or by
oral notice given by the stockholder fo the presiding -offiner during the meeting, The presense of &
stockholder who has filed a proxy shall not of iself constitute n rovocation. No proxy shall be valid aher
three (3) years from the date of ils exceulion, unless othenvise provided in the proxy. ‘The Board of
Dircetors shall have the power and authotily to make rules establishing presumptions as lo the validity
and sulficienoy of proxivs,

211, Voling of Sharcs. Each outstanding sliare shall be entitled lo one vole upon cach

matler subumitied 1o a vole at a meeling of stockhalders, except to the exient 1sat the voting Hghts of the
shares of my cluss or clusses aré enlurged, limited or deaied by the certificatc of incorporation,

212, Vaoting of Sharcs by Cerlaln Holders,

() Other Corporatlons. Shares standing in the naie of auother corporation may be
voled cither in person or by proxy, by the president of such corporation or any other officer appainted by
such prosident, A proxy cxcented by ony principal officer of such other corporation or assistant therelo
shall be conclugive evidence of the siguer's atthority to net, in the absenep of express iotiee o this
corporution, given in writing to the Scerctary of this corporation, of the dusignalion of some other person
by the board of dircetors orthe bylaws of snch other corporation.

() Lepal Represeitatives and Fiduciarics. Shares held by miy mhministentor, execulor,
guardian, conservator, trstee in banknuptey, yeceiver, br nssignee for oredilors may be voled by o duly
excoted proxy, without a teansfer of such shares (0 Iis name. Shares standing in the nane of o fiduciary
mny be volod by him, either in person or by proxy. A proxy executed by a fiduciary, shall be conclusive

~ evidenee of the signer’s authority to act, in the absence of expsess notice to this corporation, given in
wiillng (o the Secretiy of this corparatfon, tat such manner of voling is expressly. prohibiled or
othenvise directed by the docnment vreating the fiucinvy relationship. :

(¢) Mleduces. A stackholder whose shares are pledged shall be entitled to vole such
shares, unless ia the transfer of the shaves the pledgor has expressly authorized (he pledges to yole the
shares and Miereatier the pledgee, or his proxy, shall be entitled 1o vote the sharcs sotranslerred,

() Vreasury Stock and Subsidiories. Meither tieasury shores, nor shares held by another
corporation if 8 mnjosity - of the shwes entitled to vote for the clection of diceetors of such other
corporation is held by this-corporation, shall be voted atany mecting or counted in determining the lotal
nunther of outstanding shares entitled Lo vote, but shares of [ls own issue hold by its corporation ina
fiduciany capacity, or held by such other corposation in a fidugiary capacily, may be voted-and shall be
counted i detsrmining the fotal namber of outstamding shares-entitled 10 vote,
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(¢) Joint Holders. Shares of record b the names of fwo oF MOrG porsons or shaves o
which lwo or more persons have the same fiduciary relationship, wnless the Sceretary of the cot poration i
given notice otherwise nad Barnislicd with a copy of the inshument crenting the relationship, may be
voted as tollows: (i) iF voted by an individual, his vate binds all holders; or (if) il vatcd by more than one
holder, the majority vole binds all, unless the vole Is evenly split in which case the shares may b voted
proportionately, o according 1o the owenorship interest as dhown in the instrunent fled with the Seerctary
of the corporation.

213, Waiver of Notice by Slockholders. Whenever auy notice is tequired to be given
to any stockholder of the carporation wider the certificale of incomoration or bylaws or any provision of
the Dolaware Geneaal Corporation Law, o watver thereof In wiiting, signed ol any tine, whether before or
afier the time of mecting, by the stockholder entitled 1o sueh notice, shall be deencd cquivalent 1o the
giving of such notice. Atiendanee of # person &l a mecting shall constitale n waiver of notice of such
meeting, except where the person attends for the express purpese of abjecting to the transaction of any
business. Nelther the business nor the pirpose of any repular or speeial meeting of stocklolders, directors
or members of & committes of directors nieed be specified inthe walver,

2.1, Stockholders Consenl Without Meeting, Any action required or pormitied by the
certificate of ingamporation or bylaws or any provision of law to be luken ata meeting of the stoekholders,
may be laken without a meeting, por nolics or vote, {f a consent in writlng, sciting forth the action so
taken, shall be signed by the number of stockholders required 1o authorize such action at a mealing, [T the
action is authorized by less than unanimous consenl, notics of the action shiall be given to nonconsenting
stoekholders,

ARTICLE 111,
BOARD OF DIRECTORS

3.1, General Powers and Number, The business andt affairs of the corporation shull
be managed by its Board of Directors. The nurmber of directors of the catporation shall be one (1) of such
other specific puraber as may be destpnated from ime (o Lime by resolution of the Board of Dircctors,

3.2, Teuure and Qualifieations. Bach director shall hold office until the next punial
mecting of stockholders wnd until his sueecssor shall have been qualified and elected, or witll hls prior
death, resignation or removal, A direclor mity be removed Trom office by affirmative vole of a majasily
of the outstanding shares entitled lo vote for the clection of such director, taken al a mecting of
stockholdars called for that purpose. A direslor may resign al any Gime by fiting bis wrilten resignation
with the Sceretary of flw corporation, Diceotors need nol be residents of the State of Delawnre oy
stockholders of the corporation,

1.3, Regulr Mectings. A regular meeting of the Bonrd of Dircclors shall by held
without other notice than this by-law Immediately afler the onnual meeting of stockholders, and cach
adjournad sesston thereol, ‘The place of sueh segular meeting shall be the same as the place of the
mecting of stockholders which precedes ity or such other suitable place as may be annonnced at sueh
mecting of stockholdess. The Bonrd of Dircetors may provide, by resolution, the time and place; eithor
withiin or without the State of Delaware, for the holding of additional yogular meclings elthowt other
notice than such resolution.

34, Special Meetings. Speelal meetings of the Board of Directors may be called by
or at the request of the President, Secrelary or Treasurer, “The Prosident or Seerctary calling any special
mecting of the Board of Directors may fix any place, cither within or without the State of Delawase, 83
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the place lor holding any special meeting ol the Board ol Direclors ehlled by them, and if wo other place
is fixed the place of the mecting shall be the registered office of the corparation in the State of Delaware.

15, Nolice: Waiver, Motice of cach meeting of the Board of Dirgelors (unless
otherwise provided in or pursnant lo Sextipn 3.3) shall.be given to vaclh divector not less than twenty-four
(24) hours prior to the meeting by giving oral, telephone or wrilten notice 1o o dircetor i porson, or by
telepram, or not less than three (3) days prior to a meating by delivering or mailing notlee {o the business
address or such other addruss as a dircetor shall have desiguated n writing aud filsd with the Scerelary. 1T
mailed, such notice shall be deemed lo be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. {Fnotice be glven by telegrain, such notige shall be desmed (o
be delivered when the telepram is delivered to the telegraph company. Whenever apy notice is required
to be given 1o any director ol the comporation wndor the certificale of incorporation or bylaws or any
provision of Jaw, a waiver thereof in writing, signed &t any time, whether before or afler the time of
miceting, by the dircetor entitled to such notice, shall be deemed equivalent to the giving of such notice,
The attendance of a dircetor ala mecting shall constitute a waiver of natice of stich meoting, excepl where
a director attcids a meating and objeets thereat to the transaction of any business because the meeting is
ot lawhilly ealled or convened, Neither the busingss to be transacted at, nor the purpose of, any regular

or special mesting of the Boand of Diveclors need be specified n the notiee or waiver of notice of such -

meching.

3.6, Opomum. Bxoept as otherwise provided by law or by the cesllficate of
incorporation or thuse bylaws, & majorlly of the direclors shall constilute 4 quonwm for the transaction of
business ot any meeting of the Board of Dirgctors, but in no cvent shall less than one-third of the.direclors
coistitnte a quorum, A majority of the directors present {though fess than such quonimy) may adjoun the
mceting from time o tine without further notice.

3.7, Munaerof Acting. The act of the majority of the directors present ol 8 meeling 6t
wliich & quorum is present shiall be the act of the Board of Dircetors, unless the net of a greater number is
required by law or by the certifieate of incorporation or these bylaws,

3.8,  Conduel of Mectings. The Presidént, or, in his absence a Vice President in the
order provided wnder Seetion 4.6, or, in their absence, any direclor chosen by the dircélors present, shall
call meetings of the Board of Directors lo order and-shall act as ¢hatoman of the mecting, The Scorelary
of the corporation shall act as scerclary of all mectings of the Bonrd of Dircoloss but in the absence of the
Seerelary, the presiding officer may appolnt any Assistanl Secrelary or any director or other person
prasent to agt as seerctary of the meeting .

19,  Vacancies. Any vacancy oceurdng in the Board of Dircctors, ficluding a
vacancy created by an fnerease in the number of directors, may be fifled until the next sueeecding annwal
clection by the affirmative volce of a majorlty of the dircetors then tn office, though less thai a quoruny of
{he Toard of Directors; provided, that incase ol 4 vacancy created by lhie removal of a direstor by vote of
e siockholders, the stockbolders shall have the right to (il such vacancy at the same meeting or my
adjournment thereol,

110, Compensalion. The Board of Directors, by nffinnative vote ol o mnjority of the
direclors then in office, and irrespective of any personud interest of any of its members, may esiablish
reasonable compensation of all direelors for services lo the corporation s directory, officers or alhenvise,
or niay delegate sueh anthotity to an appropriate commitice. The Board of Direciors also shall have

awthorily to provide for or delegale anthority to an appropriale conmittee (0 provide Tor reasonuble .
< pensions, disability or death benefits, and other benefits or payments; lo ditestors, officers and employees
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and (o theit estates, familics, dependents or beneficiaries on account of prior services rendered by stich
dircctors, officers and employees to the corporation: '

2,11, Presumption of Assent, Adireetor of the orporation who is present at a meeting
of the Board of Directors or a commitice thereol of which i is a member at which action ou auy
corporale matler is laken unless his dissonl shall bo entered In the mivutes of the mecling or unless he
shall file his wrilien dissent Lo such nefion with the person acling as the seeretary of the mesting belore
the adjournment thereof or shall Yorward such dissont by wyistercd mail to the Secretary of lhe
corporation immedintely alter the adjonmment of the meeting, Such right to disseat shall not apply 1o &
ditector who voted in Tavor of such action.

112, Commillees. The Bonrd of Dircetors by resolution adopled by the affirmative
vole ol a majorily of lhe dircelors may desighnte onc or mere conmmitlecs, coch committce to consist of
one or more directors eleeled by the Board of Directors, which {o the extent provided in saidd rusolution as
initially adopled, and as therenller supplemented or amended by further resolution wdopled by'n like vote,
shall nve and may exercise the powers of the Bonrd of Dircetors in the management of the business wd
alfairs of the comporation and may authorize the scal of the corporation to be affixed to all papers which
may require it, Each such commitice shall Nx its own wles governing the conduet of its activities and
shall make sueh reposts to the Board of Directors of iis activities as the Board of Dircctors may request,

113, Unanimous Consont Withoo! Meeting, Any netion required or pennitted by the
centificate of fncorporation or bylaws or any provision of lnw to be laken by the Boarg} of Directors il o
meting or by a resolution of any commiltee thereof may be taken without o meeting i a consent.
writlng, setting forth the action so taken, filed with the minwies of e proceedings, shall be signed by all
of the directors then in office,

*

34, Telephonic Meetings. Members of the Bourd af Directors, or any commiliee
designated by the Board, may patticipate fn a meeting of such Board or commilice by means of
conferance telophone or similar communications cquipment by means of which all persons participating
in the meeting can hear ¢ach othor, and pagticipation in a meeting pursuant to this by-lnw shall constltnte
presence in person at sucle meeting.

ARTICLUR TV,
OFFICERS
4.0, Number, 'i'ho'principnl officers of the corporation shall be a Presldent, or any
smumber of Vice Presidents, and a Scerctary, cach of whom shall b elecled by the Board of Dircetors.

Such ather officers and assistant officors as may be deemed necessary miny be-clected orappointed by the
Board of Dircclors, Any number of offices may be held by the sune person,

42, - Election ond Term of Office. The officors of the corporalion 1o be eleeled by the
Board of Dircctors shall be elecled aunvally by the Board of Dircetors al the first meeting of the Board of
Directors held aler each anwal niecting ol the stockholders. If the election of officers shall not be held
al such meeting, such elestion shall be held as-soon thercofior as convenicnlly may be: Bach officer shall
hold office wntil bis snceessor shall have been duly elected or until his prior death, resignation or remaval.
Any officer may resign at.any lime upon written notice to the campocation. Faflure to eleet officers shall
nol dissolve or otherwise alTeol the corporation.

4.3, Removal. Any officer or agent may be reinoved by the Board of Dircetors
whenover in fts judgment the best interests of the comoration will be served thereby, but such removal
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shall be without prejndice lo the contract rights, if sy, of lhe person so removed.  Blection of
appotatment shall not of itself creals contract rights.

44, Vacancies. A vacangy in aay principal office becouse of deatly, yesignation,
removal, disqtmliﬂcn(ion or otherwise, shall be filled by the Board of Directors for the uncxpired portion
of the lemy.

4.5, Dresident. The President shall be the principal excoutive officer of the
corporation i, subjeet to the control of the Roned of Direclors, shall, In general, supaivise and conlrol
all of the business nnd affalrs of the corporalions, He shall, when present, preside of ull meotings of the
stockholders and of {he Board of Directors. He shall have authordly, subject 1o such rules a8 may be
preseried by the Board of Directors, to uppoint such agents and cmployees ol the corporalion as he shall
deem necessary, to prescribu thelr powers, dutles and compeusation, and to delegale anthorily to them.
Such ngents and employees shall hold office at the discretion of the President, He shall have nuthority o
sign, execute and acknowledge, on behall of Ihe corporation, all decds, morigages, bonds, stock
certifiontes, contiacts, leases, reports and all other documents or instniments, of svery concelvable kind
and chigtacter wholsoever, necessary of proper 1o b executed in the course of the corporation's repalar
business, or which shall be authorized by resolution of the Board of Directors; and; excepl as atherwise
provided by lnw ov the Bonrd of Dircotors, he may suthorize any Yice President or other officer or agent
of tlic corporation to sigm, exesute and acksowledge sach documents or fastruments i bis place and
stead, - tn genoral he shull perforn ol dutics Incident to the office of Presidunt anel such oflicr duties as
may ho preseribed by the Hoard of Directors from time to tine.

46.  Tho Vice Prosident. In the absencs of the Prestdent o5 In the event of his death,
inability or refusal o act, or in the cvent Tor wiy reason it shall be inpracticable for the President lo-net
porsonally, the Viee President, il ong Is elected, (or in the event there be more than ons Yie Presislent,
Whe Vice Prosidents in the order deslgnated by the Board of Directors, or in. the absence of any
designation, then in the order of fiele clection) shall perform the duties of the President, and when so
acting, shall have all the powers of and be-subject lo all the restriclions upon the Prosidenl, Aay Vice
President may sigh, with the Secretary or Assistont Seerclary, certificates for shares of the corporation;
and shall perform such other dutles and fave such authority a8 from lime to tims way be delegated of
nssigned to him by the President ov by tho Board of Directors, The cxecntion of my instrument of the
comporution by any Vice President shall be conclusive ovidence, as to thied pattics, of his athority (o aot
{n Uie stead of the President,

4. “TheScerclary, The Scoretary shetl: {a) keep tho minuies of the meetings of the
stockholders and of the Board of Dirsclors Iy one or more books provided for thie purpose; (b) attest
fnstraments 1o be filed with the Secreliwy ol Stale; {c) see that all notjees are duly given in aceorduncs
with the provisions of these bylaws or as roquired by law; (d) be enstadian of the corporale reconds ond of
the seal of the corporation and sce tiat the seal of (ho corporation is aifixed to ol documents the
exceution of which onbehall of the corporation under its seal Is duly authorized; (¢} keep or armange for
the keeping of a rogisier of the post office addiess of each stockholder which shall be fumished to the
Seeretary by such slockholder; () sign with the President, or a Vice Prosident, certifieates for shares of
the corporation, (he issuance of which shalt have been antharized by resolution of the Board of Direetors;
(1) have gencal charge of tlic stock transfer books of the corporation; and {h) in general perlorar il
duties tncident to the office of Scerctary and have such other dutles and excreise such authorily as from
1imeé to tinie may be delegated or asstned 1o hini by the President or by the Board of Directors:

4.8, . The Treasurer The Truasurer shall:  (a) have.charge andd custody of and be
responsible for all funds and securities of the comporation; (b) receive and give yeceipls for moneys dug
and payable to the carporation from any seuree whalsoever, and deposit all sueh moncys in the name of
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thie corporation in sueh banks, (rust companies or other depositaries as shall be selgcted in accordance
with the provisions of Settien 5.3; and (c) in general pevform all of the dutics incident o the office of
Treasurer and have such other dutios and exercise such other authorily as from tice to time may be
delegated or assigned to him by the President or by the Board of Directors, [T reqy ired by the Board of
Direetors, the Treasurer shall give a bond for the faithiul discharge of his duties fit such sum:nud vith
such surely or surcties asthe Board of Divectors shal) determine.

49,  Assistant Seerctaries and Assistanl Treasurees. There shall be such number of
Assistont Secrotaries and Assistant Treasurers as the Board of Directors may from time lo time authorize,
{Fany. The Assistanl Seeretaries may sign with the President or a Viee President certificates for shares of
the corporation the issuance of which shall have been authorized by o resolution of the Board of
Direclors. The Assistant Treasurers shall respectively, if required by the Board of Direclors, give bonds
Tor the faithful discharge of the duties insuch sums and will such sureties as the BRoard of Direclors shall
determine. the Assistant Secretarics and Assistant “Treasurcss, in general, shall perform such duties and
have such suthority as shall from time to time be delegated or assigned to them by the Seeretary or the
Treasurer, respectively, or by the President or the Hoard of Dizeclors

410, Other Assistonts and Acting Officers. The Board of Ditcctors shall have the
power Lo appoint any person Lo acl as assistant Lo ony officer, or as agent for tho carporation in his stead,
or 10 perform the duties of sueh olficer whenever for any reason it Is hmpracticable for such officer fo acl
personally, and such assistant or acting officer or olher agent so appointed by the Baurd of Directors shiall
have the power lo perform al) the duties of the olfice to which he is so appointed to ho an assistant, or as
1o which he Is so appointed to act, excerpt as such power may be.otherwise delined or restricted by the
Board of Diretors.

411, Saladdes. The salaries of e principal officers shall be fixed from time o time by
the Board of Direstors or by a dnly awthorized commitige thereol, and no officer shall be prevented from
yoeciving sueh salary by reason of the.fact that ho is also 4 direclor of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAT, CORPORATE ACTS

S.b. Contragls. The Board of Directors may authorize nny officer or officsrs; agent or
agenta, to enler futo nny contract or exeente of deliver any instnument in the name ol s on behalf of the
gomorntion, and such withorization may be general or confined o specific instances, T the wbsenco of
other designation, nll deeds, mortgages nnid instruments of assignment or pledpe mude by the corporation
shall be exceuted i the name of the corporation by the Prosident or o Vice Presldent and by the Seeretary,
an Asslstant Secretary, the Trensurer or an Assistont Trensurer; the Secretary or an Asslstant Sceretary,
when necéssary or required, shall affix the corporale scal therelo; ond when so executed no other party to
such instrument or any third pmty shall be cequired to make any fnquiny into the suthority of the signing
officer or otficers,

$2.  Loans. No indebtudness for bomowed money shall be contracted on hichal{ of the
corportiion and no evidences of such Indebledness shal) be ssied in fts name unless authorized by or
under e authority of & resolution of the Board of Dircctors.  Such muthorization may bo general or
confined lo spaeific instunces, ‘
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s3.  Deposils. All funds of the corporalion not otherwise employed shall ba deposited
from time to iime to the credit of the cotporation I such banks, tust sompanies of other deposilaties as
may be selected by or undee the authorily of A resolution ol the Bourd of Directors. ‘

sd4.  Yoling of Secwrities Owned by this Corporation, Subjuet always 1o the specitio
directions of the Board of Dircelors, {») any shares or other sconrities issued by any other sorporation and
owned or controlied by this corporation may be voted al any meeting of secuvity Tolders:of such other
corporation by the President of this corporation if ho is present, o in his absence, by a Vice President of
this corporation who may be present, and (b) whenever, in the judgmeut of the President, or in his
ahsence, of & Viee President, it is desirable for thils corporation 1o oxectle & proxy of writien consent in
respest lo any shargs or other seourities issned by any other corporation and owned by this corpoalion,
siich proxy or consent shall be exconted in the name of this corporation by the President or one of the
Vice Presidents of this corporation, without nctessity of any aulhorization by the Board of Dircetors
affixation of comporate scal or counlersignature or altestation by another officer. Aay erson of persons
designated in the manner wbove stated as the proxy or proies of this corporation shall have Jull 1ight,
power and authorily to vote Use shares or other seeuritics issued by such ather corporation and owned by
its comoration the same ns such shares or olhier sceuritics might be voled by this corporation,

ARTICLE V1.
CERTIFICATES FOR SHARES AND TUEIR TRANSFER

61, Cerificates for Shares. Cerlificates representing shates of the cotporation shall
e tn sueh form, consisient with Inw, as hiall be determined by the Boagd of Directors, Such curtificutes
shall he sigued by the Prosident or a Viee President and by the Secretary or an Assislant Scerctary or
"Ireasurec or Assistant Trensurer, All centificates for sharos shall be conseeulively numbered or othicnvise
identified. The name and address of the person to whom the shares represented thereby are fssued, with
the number of shares and date of issue, shall be entered on Ihe stock transfor books of the corporation. All
certlficates surrendored 10 the corporation for transfer shall be canceled and no new cerlificale shall be
issued watil the former cerlificate for tike number of shares shall have bean surrendeved and eanceled,
except s provided in Scetlon 6.06.

62,  Pacsimile Signotures aud Scal. The seal of the comaration on any certificales for
shares may he 8 facsimile, The signatwre of the Presidont o Vice President and the Secretary or Assistant
Scerctary upon a certilicate may be Mesimiles i€ the certifiente is manually signed on behalf of o transfer
apent, of A registrar, other than the carporation itself or on employee of the corporation:

62, Sienature by Former Officers. In case any officer, who has signed or whose
fresimile signature has been placcd upon any ecrtificate for shares, shall have ceased to be such officer
before sueh cogtificate is issued, il may be issued by the corporation with the same effuet as il he were
such officer at the date of ils Issve.

64, Tronsler_of Shares, Prior 1o due presenhuent of A cenlificale for shares for
regisiration of ieansler, the. corporation may iredl the registered ‘owner of such shares as the person
exclusively entitled to volg, 1o receive noifications and othorwise to have md cxorcis all the rights dnd
power of an oyner. Where s cortificate for sharas is presented (o the col poration with a requast Lo epister
for transler, the corparation shall not be lable to the vwner or my ather peeson suffering loss as a result
of such regisiration of transter if (n) tiers wers on of with the centificate the necessury endorscments, and
{b) e corporation had no duly to inquire into adverse claims or has discharyed by such duty, “The
corporation. 198y requinG (casonoble assurance that said endorsements are genhine and effective and
cmnplimxc{: with sueh othér regulations ns may be preseribed by or under the authority of the Board of
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Directors. Where o Wransfer of shares Is made for collateral seeurity, and ‘not absolutely, It shall be sa
expressed in the enlry of transfer it, when the shares are presented, both the transforor and the transferee
s0 request.

6.5,  Resuictions on Transfer, The face or reverse side-of ench contifisate represanting
shares shall bear a conspicuous notation ol any restiiction imposed by the corporation upon the trinster of
such shares. Otherwise the restriction s invalid cxcept agalnst tiose with ctual kuowledge af the
restrictions,

6.6.  Lost, Destroyed or Stolen Centificales, The Board of Direglors otay direct n new
centifiente or certificates Lo be issued in place of ony contilteate or cortificates therciofore fssued by e
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person clalming the cerlilicato of stock to be lost, stalen or dustroyed, . When anthorizing such fssue of
2 new ceitifieate or certificates, the Board of Directors may, In {ts discretion and as a condition precedent
to the issuance thereof, require the person requesting such now certificate or certificates, or his or hor
legat representative, to give the comporation a bond in such sum as it may direet as indenmily against any
claim thal may be made against the corporation with respeel to the vertificate alleged Lo have baen lost,
stolen of destroyed, )

6.  Consideration Tor Shares, “The shisrcs of the comporation may be Issued. for such
consideration as shall be Hxed from line to lime by the Board of Directors, consistent with the faws of the
Siate of Delwware,

68  Stock Regulations. The Board of Dircclors shall bave the power and authority to
make all such further rales and regulations ol inconsistent with (he statutes of the State of Delawirs ns it
may decm cxpedient concerning the Issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE Vil
SEAL

71, The Boord of Dirgetors may, al theie discrelion, provide s corporate seul in an
appropriate form,

ARTICLE VLI,
TISCAL YBAR

8.1,  'The fiscal yearof the corporation shall begin on the first day-of January and end
on the last day of December in gach year,

ARTICLE IX,
ANENDMENTS

91, By Stackholders, These byluws may We-adopted, amended or repealed and nuw
bylaws may be adopted by the stockholdess atitled 10 vole al the stockholders’ wannal mecting without
privr nolice or any other meeting provided the amendment under consideration as been set forth Inths
potice of meeting, by affiumative vote of et less then a-mujority of the shares present or represented wl
any mueting at which a guonun is in alendance,
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9,2, ByDirectors. These bylaws may be ndopled, amended or repealed by the Board
of Directors as provided fu the certificale of incerporation by ihe affirmative vole of a majority of {he
number of directors present at any meeting al which n quonun is in attendatcs; bul no by-law adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.

9.3, Implied Aendments, Any action taken or authorized by e Board of Direclors,
which would by inconsistent with the bylaws then in ¢ffect bul it faken or anthorized by alfirmative vole
of ot less than the mumber of direclors required 1o amend the bylaws so thal the bylaws would be
consistent with such action, shall be given the same offect as though the bylaws had been temporarily
amended or susponded so for, but only so far, as is necessmy lo permil the specific action so tnken or
authorized,

ARTICLE X,
INDEMNIFICATION OF DIRECTORS AND OFFICERS

101, Indempification of Directors, Olficers and Employees. ‘The Corporation shall
indewwify lo the full extent pormilted by law sy peison raade or threatened fo be made n puty tw an
aclion or-proveeding, whether criminal, civil, admintstrative or investigative, by 1eason of the fact thal the
person, his or hee testator or intestate is or was a dircctor, officer or ymployse of the Corporation or any
predecessor of the Corporation or serves er served any other enterprise as a divector, officer or employee

il the request of the Cotporalion or any predecessor of the Comporation,
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CERTIFICATE OF INCORPORATION OF BATS NOLDINGS, INC. o

e ¢

The undessigned, for the pticpose of orgunizing gorporation undet the Guneral ‘ |
Corporation Low of the Siate of Delaware, centifies: |
Moo

FIRST: The name of the Corporation is BATS Holdings, tnc, (the “Corporatlon™),

: Reglstered Offies =

SBCOND: The initint registered office of the Corporation i the State of Delaware is
1209 Orange Street, Witmington, County of New Castle, Delisvace 19801, aud thie name o€ ils
inilial registored sgent ot that addross is The Corporation Trust Commpany.

Puypose

THIRD: “the purpose or purposes of the Corporation Is 1o engage in iny Inwlul nct or
activity for which corporations nny be organized under the General Corporation Law of Loy
Delavears. v

Authoyized Slack
FOURTH:

() The total number olshares of stock that the Corporation shall have authaxily 1o issuo
520,000,000 shaves of common stock having # par value of $.01 per shie,

Limitatlons on ‘transler, Ovnership und Yollng
o %

FIETH: In udditionto any Jimttations on the teansfer of shures of the Cor poralion's
capilal stock set forth in the By-Laws of the Corporation, tho folowing shall apply to the Tullest
exlent permitted by v

(0) Definitions. Asused in this Auntlele FIFTHE

(i) The term "Pesson” shall mean o natieal pesson, partvership,
corporation, limiwd Hability company, elity, povemment, or politienl
subdivision, agetiey oc instrumentality of & government;

(ii) The tonm "Related Pevsons™ shall mean with respect to any Person A)
any "affitinte of such Porson (s such o i defined in Rule 12b-2 under the
Secanhties Gxehange Act of 1934, ns umended (the “Act”™)): (B) any other Person
with which sueh {irst Person liag any ngreement, acrongenient or undersiauding
(whetber of not n welting) 10 set together for the purpose of wéquiring, voling,
holding or disposing of shares of the capital stock of the Corporation {provitded no
gtato of malavara Porson shall be deemed o Related Pecson pursiant to this clause (B)solely asn
pryoctotay phicA Stata siesultol sich Person's being, or becoming s panty to an vestor Rights
polivered 04:32 ¥M 0G/29/2007
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Agreement 1o be eptered into by and-araong the Corpacation and the siockholders

named Dieeein on or aboot July 2, 2007 (the “lnvestor Riglis Agreement™)); (C)in N
e case of n Person that is 8 compauy, corporation or similac entily, any exceutive '
officer (as defined under Rule 3b-7 under the Acl) or dircctor of such Pecson nud, :
in the case of ¢ Parson that is & partoership or Himited Hability company, any

general partnee, managing membce ar manager of such Person, a3 applieable; (1)

in the casa of any Petson tial Is 8 registered broker of deater that has been

admitied to membership inthe national securities exchange known os BATS

Gxchage, e, (an " Exchange-dember”), any Person that Is assoufated with the

Exchonge Member (ns determined using the definition of “person assoctaled vith

a member™ as defined under Section 3()(21) of the Act); (B) nthe cose ol p

person that is an individual, nay relatles or spouse of such Person, or any telntive

of sch spouse who has the sawe home o8 such Person o¢ who bs a direclor or

officer of the Corporation ot any of its parents of subsidiaries; (7) In the cose ol'a

Pesson that is an execntlye of ficer (as defined under Tule 347 untlor the Acl} or

direetor of a company, corporation or siwilar enity, such company, corporation of

entity, as applicable; ond (G) T the ease of & Pecson that is a general pacner,

managing member of manager of a postmecship o limited Hiability compuny, such

povtnership or limited liabillty company, s applicables and

(iii) The term “huneficially owi™, "ow benelicinlly” ar any derivalive
ihereof shall have the meaning sel fortdy in Rute 13d-3 wiler the Act.

(b Limikations,

{3) For so long us the: Corporation shall control, dircetly or indireetly,
BATTS Exchange, Ing., except os provided in clause {1y below:

(A) No Person, sither slone or logether with its Related Persois,
nay ow, directly or indiveetly, of record or benelicially, shares
constituting morc than forty pereent (10%) of any class of capital stock of
the Corporation;

(B) Mo Bxehange Member, cither alonc o togethes with its Related
Pecsons, may own, divectly orindireetly, of record or beneficially, shaves
constitutlng more than treaty percent (20%) ol mivy class of capital stock
of the Corporation; und

{C) No Persan, cither alon or logether with its Related Petsons, al
any time may, divectly, indireesly or purstiont 1o uny voling wust,
pprecment, plan or other artangement (other than the Investor Rights
Agreement), vote or eause the voting of shares of the eapitel stock of the
Coporation of give ay CONSCHL oF proxy with respest 1o shares
reprosenting more thap tenty percent (20%) of the votlng poveer of the
Uren Jssued and outstanding capital stock of the Corporation, nor nuly any
Person, either slone or together with fis Reloted Persons, enter into any
agreement, plan of other arvangenient (other than the Invesior Rights
Agreement) with any other Persan, cither alone ov-together with i

vl



Related Persons, under ciceymstances that would result st the shaces of
capitol stock of the Corperation thit arc subject 10 such agreemenl, plan o
other arengement 1ot being voled on wny maller OF MBNCES Or any Proxy
relating thereto being withheld, sehere the effect of such ngreement, plat
or olher sreangement would bt (o cnable any Persor, chiher alone vt
topether with fis Related Porsons, 10 Yote, possess the vight lo vote or
cause the voting ol shares of the capital stock of the Corporation that
would represent more than twenty percent (20%) of sald voling power.

(if) Subject to elauses (i) and (1v) below:

(A) The imitations in clauses ((A) and (IC) shove shall not
apply in the.case of any class of stock tha docs not have the right by its
(eems 10 vote in the eleetion ol members of the Bowd of Ditectors of the
Comoration of on other matless (it may require the approval of the
hiolders of yotlug shares of the Corporation (other than matlers uffeeting
the rights, preferences or privileges of sold class of stouk); o

(B3) The.limitations in cluuses ((A) and (I{C) above (exeept with
respect 1o Exchange Members and flicir Reloted Persons) may be waived
by the Board of Directors of the Corporation purshant to a resolution duly
adopted by the Bonrd of Dircciors, if, in comection with taking such
setion, the Bansd of Directors adopls o resolution stating that itis the
determinntion of such Board that such uction will not impaly the wbility of
BATS Bxchange, Inc. to cany out s functions and responsibilities as an
wpxchange” under the Act and the mles and egulalions promulgated
thevennder, tal it Is otheqvise In the best Interests of the Carporation, ils
stockholders and BATS Bxchange, Ine., and that it will not impaly the
abilityof the United States Seourities and Exchange Commission {the
sCommission™ to enforcs the Act and the nules and tegulations
promuigated therounder, and steh rasolution shall pot b effective untll it
is filed with and spproved by e Conunission, fn making the
derernations referred 1o o the immedintely preceding senence, the
Boord of Directors muy impose on the Person In question sud its Related
Persons sich conditions and cestrictions that itmay in its sole discretion
doom necessary, appropriste or desirable In funthermee of the objectives
of e Act and the 1ules and cegulations promulgated therewnder, nad the
goverance of BATS Exchange, (e,

(1) Notwithstauding ¢lauses (ii)(A) and ()R above, in any ease whege o
Pesson, ¢ither nlone or together with lts Related Persons, would ovwn Ot vole tore
fhan sy A1 the dbove pereentage Hmitations won constmmation of any proposcd
snle, assigmment o1 wransfer of the Coyporation’s capital slock, such solo,
assigninent o transfar shall not become clfective wd] the Board of Dircetors of
the Corporation shall huve determined, by resolution, thatsuch Person and its
Relaled Persons are pot sibject o any appileable Ustmutory disqualification”
(within the meaning of Section Ha)(39) of e Act), ' :




(iv) Notwithstonding elavses (XA and (15)(B) above, and without giving

effeet Lo same, any Exchange Momber thay, either alono ot topether with its '
Relaied Persons, proposes 1o own, dircctly or indireetly, of reeord or beneficlnlly, '
shases of the capital stock of the Corporation constituting move than twenty '

pereent (209) of the outstanding shares of any class of capital stock of the
Corporation and any Person that, either alone or together with its Reluted Persons,
proposes to owa, direetly ot tndireetly, of cecord or beneficlally, shares of the
capital stock of the Corporation constituting more than (orty percent (10%) of the
outstanding shares of any class of capital stock of the Corporation, of to exsreise
voling tights, o grant any proxies or consents with respect (o shaces of the capital
stock af the Corporation constituting tuote than twenty pereent (20%) of the
voling power of the then issued and outsinnding shares of capital stock of the
Corporation, shall have delivered to the Boacd of Directors of the Corporation a
notice in writing, not less than forty-five (45) days (or tny shotter period 1o Which
said Board shall expressly consent), before the propesed ownership of such
shares, ot the proposed exerulse of said voling rights or the granting of said
proxics or conseats, of its inteation to do so.

(o) Required Notices,

(1) Any Person that, ¢fther alone ot logether with Its Related Persons, ;
owns, directly o indireetly (whethee by acquisition of by achange inthe mimber t
ol shases outstanding), of record or benshiciully, five percent {5%) ov more of the
hen owtstanding shaves of capital stock of the Corporation {cxcluding shares of
pny class of stock that dues not have the right by lis terms to vole generally in the
clection of members of the Board of Dicectors of the Corpuration) shall,
immediately upon nequiring knowledge of ils ovmership of five percent {590) or
ot of the then owtstanding shases of such stock, give the Bonrdd of Dltectors
wiitten notiee of such ownership, which notice shall state: (A) such Pason’s full
legal naine; (B) such Person's title o status and the date on which such title or
slatus was acquied; (C) such Person’s (and its Refpted Person’s) approximate
ownership interest of the Cotporationt and (D) whether such Person has the
power, direelly or indiceatly, to dieet the management o¢ poticies of the

Corporation, whether theongh ownership of sceurities, by contract or otherwise.

(1) Bach Person required to provide wrillen aulice pursuant to
subparagraph (e)}1) of this Article FIFTH shall update sueh notice prompily afier
any change in the coments of that natiee; provided that no such vixlated notice
shall be required to be provided fo the Boned of Directors: (A) in the evem of an
fucrense or duerease iy the ovaecship percentage so reported of less thun o
pereent {1 %) of the then outstanding shares of any cluss of enplial stuck {such
Inerease or decrense to be nteasured cumulatively from the mmoni shown on the
fust such notlee), unless auy increase or decronse of less than one pereent (1 %)
resulis in stich Person owalng more than twenty pereent {20%) or morc than forty
peeent (30%) of the shares of ony closs of capitul stock then ontstmding (M a
tine whan such Person previously owned less than such pereentages) or such
Pepson owning less than twenty pereemt {20%) or less than forly pereent {40%) of
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the shaces of any class of capital stock then outstanding (at 4 time when such
Person previovsly owned more tan such percentages); o (B) fiythe event the
Corpotalion issues additional shares af capital stack (or securities convertible into
capital stock) or takes any other action that dilies the ovmnetship of such Petson,
or aeyuires or redecms shares of ovtstanding capital stock or takes aiy vther
action that increases the ownership of such Person, in ench cusc without any
change in the number of shares held by such Person.

‘ (iii) The Booed of Directors of the Corporation shall have the right to
vequice any Person reasonably believed to e subject to and fn violation of this
Article FLFTH 10 provide the Corporation conplets information ns o nll shares of
stock of the Corporation owned, ditectly or indireetly, of vecord or benelisially,
by such Person and its Related Persons and as to any othier {aciun) matier relating
10 the npplicebility or offect of this Anicle FIFTT us may seasonably e requestad
of such Person, ’

() Btfect of Purpuried Transfers aud Voting i Viplation of thix Artiele: I sy
stockholder purpons to sell, transfer, assign ot pledge to any Peison, other than thie Corporntion,
any shares of the Corporation that would vlolate the provisions of this Asticle U TH, thon the
Corporation shall record on the books of the Corporation the trinsfer of anly tat number of
shares that would not violate the provisions of this Anticle FIFTR and.shall teepl the emaining
shares as owmid by the purporied teansferor, for il purposes, including whbout limitation,
yoting, payment of dividends and disteibutions with respect to such shares, Whether upon
fiquidation or otherwise. 1 any stackholder purports to vots, or to grant any proxy oc ealet into
any agreement, plan ur other arcangement eelating to the vating of, shares that would violate the
provisions ol this Article FIFTH, then the Corporation shall not honor stich vole, proxy,
agreoment, plan ot other arrangement (o the extent it such provisions would be violated, and
atry shares subject lo that aresagement shatl not be entitled to be voted W the extent of such
violaion.

(&) Right to Redeem Shares Pumortedly Transferred in Violation of this Anilele, 10 any
stockholiler purports o sell, transfer, nsslgn, pledge, or own any shares of the Corporation in
violation of the provisions of this Adicle Fifth, then the Corporation shalt have the dght to, g
shall promptly after confirming, sueh violation and to the extent funds are legalty avadluble,
redecn the shates sold, transferred, assigned, pledged, or owned in violatlon of the provisions of
this Anticle Fifth foro price per share equal (o the fuic inarket value of those shires, Wrllten
potics shall be given by the Seeretary of the Corporation to the holder ot holders of recorcd with
tospatt 1o the redeenoble shoses al the nddress of the balder or holders of record nppenring on
Mhe books of the Corporation, which nolice shall specify a date for redemption of the shares that
shall be not tess than ten (10) days tor nore than thily (30) days (rom the date of suel notie
Any shares that have been so enlled for rederaption shatl not be decmed owstanding shares for
the purpose of votlng of determining the total number of shaes enthiied to vole on vy matler on
and after e date on which writien notice o) redemption has been given to the holder o holders
of Wose shaves if n suny sufticiunt to redeem snch shares shall have been jrcevocably deposited or
sl sidle to pay the cedermption price lo the holder or holders of the sharcs npon surtonder of
cerificutes for those shares, Written notice shall be given by the Seerstary of ihe Copomtion to
all holders of record appearing on the books of the Corporation of any redemption by the
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Conporation (including, withont lhmitation, 8 ccdemption pursuant (o this elause (e)) (in each
case, o “Redemption”) tot twoee than ten (10) days after consunmmation of the Redemption,
which notice shall specify the number of shares outstanding after the Redemption of each clss
of the Corporation's capital stoek,

Boal of Divectors

SEXTH: the numbee of directors may be nereased or ducrensed from time lothme by g
resolution adopted by the Boacd of Directors, Dircclors shall be elected by the stockholders of
the Corporation pursuant to and I accordance with this Cestilicate of ncarporation and the By-
Laws of the. Corporntion. Rlection of directors nead nul be by wiitten ballotunless the By-Laws
of the Corporation shall sv provide, The Board of Dircetors or any individual direclog may be
removed from office in accordance with the By-Lows of the Corporation,

Ducalion
SEVENTH: The duration of the Corporation shall be perpetual,
By-Laws
BIGHTH: ‘The Board of Directars shall have the power to adopt, amend or repesl By-
Laws of the Corporation, The By-Laws of the Corporation niny also e amended or wpealed, or
new By-Laws of the Corporation may be adopted, by action tuken by the stockbelders of the

Cotporation, All amendments to the Corporation’s By-Laws must be made in accordance with
procedures set vul in the By-Laws of the Corporation.

Indenmification and Limitatidn of Diveetor Liahiity

NINTH:

() Indemmnifiention, “The Corporation shull provide: indemilication foc musnbers of its
Board of Dircotors, members of committees of the Board of Dircetors and of other commiltecs of
the Corporation, ond iis exeeutive officers, and may provids indemnlfication for its other officers
and its agents and employees, and those seeving another corporation, parinership, Joint venture,
(rust or alier enterprise at the request of the Corporatiou, in ench case to the moximum extent
permitted by Delawace law; provided, however, that the Corporation may fimit'the extent of such
indemnification by individual comracts with its direelors and txeeutive officers; and, provided,
furiher, that the Corporation shall not be tequired 1o indemnify any person in connection with
any proceeding (or part thereof) initined by such persot of any proceeding by such person
against the Corporation or its directors, officers, cployees of other agents wnless (i) such
indemaification Iy expressly requived lo be made by law, (i) the praceeding wus authorized by
the Board of Directors of the Corporation or (iii) sueh indenwilication is provided by the
Corporation, in its solo diseretion, puesuant to the povers vested in the Corporation undur the
General Corporation Law of Delaware,

{b) Lintitation ol Liability. To e fullest extent ol probibited by the Genernl Corporation

Lav of the State of Delasvars, s it exists on the date this Ceatificate of licomporation {s adopted
or as siieh law ynay Iatey be amended, no director of the Corporation shall be Hable 1o the
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Corparation or it stockholders for moitary dumages Tor any breach of fiduciacy duty.as a
divector, No amendment o o¢ repeal of this Anicle shall adversely nlfect ahy right or protection '
of 8 dircetor of the Cotporation that exists at the time of such amendment ot repeal with respect '
1o uny actions faken, or inactions, prior thereto, ~

Action without Mealing l

SPENTH: Action may be laken by the stockholders of the Corporation, without 1 mecting,
by written gonsent as and Lo tho extent peovited a1 the time by the Genoral Corpocation Law of
Delavinee.

Compromlse ox Other Arrahgement

BLEYUNTH: Whenever a compiromise or arrangoment i proposed between the
Corporation and its ereditors of any elass of them and/or between the Corporalioi and its
stockholders or any class of thom, my conrt of euuitable juvisdietion withia the State of
Delaware moy, on the applicotion In o summary wity of the Corporation ovel any creditos ac
stockholder thoreof or on the application of any receiver of teceivers appointed for the
Corpuration under Scetion 291 of Title § of the Delaware Cotla or on the application of trustees
in dissolution or of sy receiver ot foecivers uppeinted for the Corporation wnder Sestion 219 of
‘Title 8 of ihe Delaware Code, ordet n meeting of the creditors or class of creditors, antvor of the
stockholdors or class of stockholders of the Corporation, a3 e ense may bie, o be summoned 1o
cueh manner s sueh cour directs, If n majority ln bumber reproseiting three fourths in valuo of
the creditors or class of creditors, andfor of the stockholdees or ¢lass of stockholders of the
Corpoeation, as the case may b, Ggree 1o any coMpromise or arangement and (o-00Y
seorganization of the Corporation ss consequencs of such conipramise of arrangement, the sald
compromise of nrrangenent and the said reor ganzation shall, If sanctioncd by the conrt 10 which
the said application has been made, be binding on all the creditors o class of creditors, mdfor on
all the stockholders or class of stackholdecs, of the Cotporation, as the case inay be, g lso on
the Corpocatton.

Amenduteut of Certlficate of Ingerporalion

TWELFTH, ‘The Corporation reservos the right to mpend this Cestificats of
Incorporation, imd (o change or repeal my provision of the Cedtilicate of Tncorpotation, in the
wanner preseribed ot the lime by siatule (provided, hovrever, that nay such nvendmeit, chonge
or vepeal must he {iest approved by the Board of Dircctors), and all rights conferced upon
swekholders in this Cetilicate of Incorporation ae grosited subject to this reservation, For so
long as the Corporation shall control, divectly or indireatly, B ATS Tixehange, Inv, before any
amendment to g vopial of nny provision of (his Cedificate of Incorporation sholl be effective,
those changes shall be submited 1o the Board of Directors of BATS Exchange, Ine, and I thw
Boned shall determiae that the same must be { tad with or Hled with and approved by the
Commission before the chinges may be effective, wnder Seetion 19 of the Act and thy cales nad
regulntions pomulgated thereunder by the Commission of otherwise, then (e proposed changes
to the Certificats of facorporation of this Cocporation shall not be effective wntil filed with o
filed with and approved by the Commission, 4 the ease way be.
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AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GL LOBAY: MARKTLS, INC,

(Pursunnut to Seetinns 247 aud 245 of the
General Corporation Law of the State of Delawnre)

BATS Global Matkels, Ino, & corpotation o1 ganized and existing undler and by
vhtue of the provislons of the General Corpouation Law of the State of Delavaie (the “General
Cotporation Law'}, :

»

POLS HEREBY CERTIFY:

That the name of this corpotation is RATS Global Matkets, Inc, and that this eorpor ation
was originally incorporated puisuant to the Genoeal Cotpotation Law on Joue 29, 2007 under (he
name BATS Holdings, Tne.

hat the Noard of Ditestos duly adopted rosolutions poposing to smend and testate the
Cetificate of Tncotporation of this corpoation, declaring sald smendment and restatement fo be
adylsable and in tho besl inferosts of this corporation and 11 stockholders, and muthorizing the
npproprinte officers of this cospotation to solicil the consent of the stockholders therefore, which

resolution selting forlh the proposed amendment and restatement Is ag follows:

RESOLYED, that the Cerlificate of Incol poration of {his cotpotation be amended and
yestated in its entivety to veatl ns follows:

Nawme
FIRST: The name of the Corporalion is BATS Clobad Markels, e, (lhe “Corpotation”).
" Reglstered Office

SECGOND: The fnifial registered office of the Cotpotation in the State of Delawate is
1209 Orange Stieet, Vilmington, Covnty of New Castle, Delawie 19801, and the.name of its
initialyogistered agent al that addeess s The Corporation Trust Company,

Turpoae

THIRD: The putposo 01 puiposés of the Coporation Is 1o engagoe i any lawful acl ov
aelivily for which goposations wmay be organized undey the Genetal Corpatalion Lavy of
Delawate.

Aulhorized Stock .

FOURTH:

(a) The tofal mmmber of shutes of stock that the Corporation shall have authorily (o lssue
is 20,000,000 shares of common stack having o pav value of $.01 pershare,




Limitations ont Transfev, Ownership and Yotiny,

FIFTH: In additiou lo any [imitations on the uansfer of shimey of the Corporalion’s
caplial stock sot fouth in the By-Laws of the Covporation, the fulloviing shall apply to the fallest
extent pormitied by law:

(n) Refinitlons. As used i this Antlelo YIFTH:

) The lenu sperson’ shall mewn 4 natwal  peeson, parinershlp,
corporation, limlted liability compauy, entlty, govemment, ar political
subdivision, agency ovlnst umentallty of a goverment;

{11 The term “Related Porsons™ shall mean with tespect Lo ang Parson: (A)
any “afliliate” of sueh Persont (as swoh termm Is defined In Rule 12b2 wnder the
Seovities Exohauge Act of 1934, as amended (the “Act™)); (B) any othey Person
with whioh such fisst Person has auy agreement, apangement ol undesstanding
(whethey o not Ja writing) to et together for the pwipose of uequiting, voting,
holding o disposing of shates of the capital stock ol the Cotporation (provided no
Pesson shall be deemod & Relnted Pesson putsuani fo this clawse (B) solely as &
resull of such TPewon's belng o1 bosoming & pady o an Tnvestoy Rights
Agreement entered into by and among the Corposation snd the stockholdets
named thercin on Janvaty 1, 2008 (the “fnvestor Righls Agcoment”)); (C) In e
cuse of o Powson that Is a compuny, corporntion ot similar entity, any cxeentive
ofticer (ss defined undet Rule b7 under the Act) o director of such Person and,
in the case of a Person bat is & paincrship ot {iptited Hubillty computy, any -
genewal puiner, managing Membes or MANager of such Person, as applicable; )]
ih (o ogse of any Pason (hat is a vepistored biokey or dealex that bas been
sdwilted to membeiship tn the national seemitles sxchango knovm as BATS
Txchange, Ine (an “Exchango Member”), any Petson that i3 nssoclated with the
Tixchange Momber (as deteumined using the definitlon of “person associnted wilh
w member” as deflned wnder Scution 3()(2L) of tha Act); (%) in the case of &
Pogson that is 1 hatutal person and Bxchavge Momber, any biokes ot dealer that is
also an Fxchange Member with \which such Yetson is associated; (F) in the case of
o Pason (hat is a natueal peison, uny relalive or spoust of sueh Potson, oruny
relative of such sponse who has the same home as such Person or who Js a
direetor or vfficor of the Cotporation ot any of its pavents ot subsidiutlos; (@) In
e case of & Porson that is an execlive ofticer (as dofined mder Rule 3b7 nder
the Act) o a diteclol of & company, cotporation o simflav sntity, such company,
coyporation or entity, 08 applicable; and (H) in fhe case of # Verson that is &
geneta) pattacy, mavaging member or manager of 8 partnetship o1 lmited liability
sompany, sueh patinership oc finited Jability company, as applicable; and

(i) The teum “benofioially o, souny beneficially? or ay derivative
thereof shall have the meaning set forth in Rule 13d-3 under the Act.




(b) Limijtations.

(i) Yo so long as the Cowpotation shall confrol, diteetly or Indjielly,

BAIS Exehange, Tue., oxcepl as provided in clause (i) belov:

() Mo Pason, cither alono or together with Uis Rolated Persons,
may own, ditecetly or tndirectly, of record or beneficially, shaies
constituting more than fotly percent (A0%) of nuy class of capltal stock of
the Corporalion;

(1) No Exchangs Membet, eitber alons or together with its Related
Parsons, may ova, diveotly or indirectly, of weeord ot benchicially, shaees
conglitntiog more than twenty percent (20%) of any class of capital stock
of the Cmporation; and

(C) No Peison, ¢ithot alone ot fogether with {is Related Persons, al
my timo way, dicectly, hicizectly or puisuanl to ony voling lwist,
agreement, plan ot other auangement (other than the Investor Rights
Agreenicnt), vole o7 cause the voting of shates of the capital stock of the
Cowporation or glve any consent ov proxy with tespest to shatos
tepresenting mote thaw twenty poteent (20%) of the voling powsy of the
fhen insued aud outstanding capital stock of 1he Corpotion, nop may any
Peson, elther alono or topother with its Related Persons, onler inlo auy
agroement, plan o1 othel attangement (other thay the Tuvestor Ripluy
Agrecment) with amy other Pason, cithor nlone o together weith its
Rolated Pewsoss, under sitcumstances that would sesult in. the shaves of
capltal stook of the Cotporation hat nte subject to such agrecment, plan of
ollier wttaugement not being voled on any matter ol matlers of auy PIORY
selating thereto belog witbheld, whaie the offect of such ageement, plan
ot other sgmgement would be to onable any Person, eithes atone ot
fogether with is Related Possons, to vole, possess tho yight to vole or
sanss the voting of shaves of the capital stock of’ the Coporation that
would xepresent moye han twenly perceat (20%) of sald voting powver.

(i) Subjest to clauses {iii) and (iv) below:

(A) The limitations In clauses ()(A) and ()(C) above shall ned
apply in the caso of any class of stoek that does nol have the right by ils
fums to voto in the elsction of members of the Board of Direstors of the
Cotposation @ on other maticrs thal may sequice the approval of the
holdets of voling stutes of the Cotporation {othet than yuadlets alfesting
the 3igghts, preforences o1 pivileges of sald class of stock); nnd

(13} The Hnitations in elavses GY(A) et ()(C) above (except with
respeat to Bxohange Moembers aud thoirr Related Persons) may be watved
by the Boad of Diweloss ol the Cotporation prswant to o yesolution duly
adopled by the Doatd of Divectors, 1f in cobngotion with taking such
action, the Board of Diteclots adopls a yesolution stating That s the
deteymination of such Board that such action will not Impaiy the ability of




BATS Bxchage, Ing. 1o cary out its functions aud responsibilitics as an
“exchange” under the Act and the wles and tegulations promulpated
thercunder, that it is otherwise in the best intetests of the. Cor poration, ils
stocklolders and BATS Fxchange, Jue,, and that it will not impair the
ability of the United States Scowltios sud Exchange Commission (the
“Commisston”) to enforce the Act and the sules and ropnlntons
promulpated thetennden, and such 1esolution shall not be effeotive until it
is filed wilh ond approved by the Commission. In making the
defouninations yefetred lo in the immedintely preseding senlence, the
Board of Dircotots may impose on the Peison tn question and its Related
Persons such conditions and sestdielions at 1t may in ils sole disotetion
deom necossary, approptlate o desitable in fuctherance of the objectives
of the Act and the ules and regulations promulgated thoreunder, and the
governanco of BATS Bxchange, Tne.

(iil) Notwithstanding elanses (i1)(A) and (H() above, in ny casc whete.n
Peuson, ojther alone or together with ils Related Persons, wounld own o vole moce
than any of The above percentage limitations upon consummation of uny proposed
sale, assignment or fansfer of the Cotporation's enpital stock, such sale,
assigamont or transfer shall 1ot become effcctive wntil the Boatd of Diteclots of
the. Cotpotation shall-have detenvined, by resolution, thal such Pason and its
Related Dursons me nol subjecl to any applicable “slatutory disquatification”
(swithin tio meaning of Section 3(a)(39) of the Act).

(iv) Motwithglanding olavgss (i)(A) and (ii)(BB) above, and without giving
effect o smme, any Exchange Member thal, either alove or topether wilh ils
Related Petsons, proposcs fo ovi, directly o1 indireetly, of record or beneficially,
shates of the capital stock of the Corpotation constituling more than. twenty
poicent (20%) of the oulstanding shaves of any class of gapital stock of the
Comporation and auy Person thal, cithes alone o1 togethor with s Related Pesons,
proposcs lo own, dircetly or indheotly, of 1ecord o banoficially, shues of the
enpltal stock of the Corporation copstituling more thon forty pescent (40%) of the
oulstauding shargs of any class of capital stack of tho Corporation, ot to exeicise
voling yights, or gant any proxics or consenis with respeet Lo shares of the oapltal
stock of the Cotporalion constituting wose than twenty percent (20%) of the
voting power of the then issucd and owlstanding shates of capital stock of the
Gorpotallon, shall have delivered to the Board of Ditectows of the Corpotation a
notice in wiiting, not less than forly-five (#5) days (or muy shorter perfod to which
said Bomd shall exptessly consent), hefore the proposed ownesship of such
shates, or the poposed exorcise of said voling 1ghts or the granting of said
proxies or vonsents, of its Intention to doso

(e) Reguired Notlees.
{iy Any Potson thal, eithes alone or topether with its Related Yersons,

owns, diveelly or indircetly (whether by nequistiion or by o shange in the number
of shares owtstanding), of record or benolicially, five percent (5%) or more of the

PO




then outstanding shates of capital stonk of the Corporation (exeluding shates of
uny class of stock that doos not have the 1ight by Hts tetms to vole gonerally in the
cloction of members of (he Bowd of Direstows of e Coposation) sball,
inunediately uport acquiving knowledge of ils oymetship of five percent (5%) of
more of the then ontstanding shawes of such stoek, give the Board of Divectots
wittten uotice of suoh oymership, which nolice shall state: (A) such Pewson’s Ll
fepul name; (B) sueh Person's title ov status and (he date on which suoh lille &
status was acquited; (C) such Pewson’s (and it Relatcd Person's) approimate
ownership intetest of the Corporation; and (D) whether such Peison hag the
power, directly or Indircetly, lo direct the management or poliotes of the
Cotpotation, whether thiongh ownetahlp of secutitics, by sonhact ot otherwise,

(i) Bach Porson requited lo provide waillien notlee puisuant o
subparagraph {e)(1) of this Asticle FIETH shall update such notics promptly afler
any ¢hange in the contents of that notice; provided that no such updated notice
shalt be required Lo be provided to the Board of Diteetors: {(A) in the evenl of an
incicase o deotense I the oywnership poreentage so seporied of less than one
percont (1%) of the then ontstanding shaves ol any olass of capital stock {such
increase or decrease to be measmed cumtitively Trom the mmount shovwn on the
Inst such notiee), unless any increase ov decrense of less than one perceut (1%)
wesulls I such Person owning mors than lwenty percent (20%6) o1 more than oty
pereent (10%) of the shaes of any class of capital stock thon oulstanding {at a
tme when such Pesson previously owned less than such petentages) or sush

Poison owning less than lwenty percent {20%) ot Jess than forty persent (10%) ol

the shates of any class of capital stogk thon outstanding (ol a time when such
Peison pieviously owned moie than such percentages); ot (B) v the ovent the
Copotation issues ndditional shaues of capilol stock {or seoutities souverliblo inte
capilal stook) or lakes my othet #etion that dilutes the owaeiship of such Pessot,
or aoquines o1 tedeoms shues of oulstanding capital stock or takes any other
action that increnses the ownership of such Petson, In each gase withoot any
change in the number of sharey hield by such Person.

(iii) The Bomd of Dirgotars of the Corporation shall have the 1ight o
requite any Peison reasonably belicved to be subjest to and In violation of this
Atticle ¥IF 11 to provide the Corporation complele information ns to olt shaes of
stock of the Corpotalion owmed, dlieddly ot indireetly, of record ov benclicially,
by such Person aud fts Related Persons and as to any olhiet factual matter relaling
to the applicability ov effect of (his Auticle FIFTH o3 may reasonably be tequested
of such Person.

() ﬁ[}i_rqm,l;l’_umw;&J‘mn.sfgﬁ_aud_}@im:__{u_}ﬁo_lgﬁm of this_Aticle. I ony
stockholder pueporls o soll, wansfos, pssign or pledite to any Porson, pthier than e Copmation,
any shores of the Corporation Gial would vielats {he provisions of this Attlole BIFTH, then the
Cotporation shall ceord on the books of the Corporation the ausfer of only that smunber of
shares that wonld not vielule the provisions of this Article FYFTH and shall treat the wmaining
shatss as ovmed by tho pupoiled tiansforor, fox all pruposcs, inchiging without Ywmitation,
voling, payment of dividends and distiibutions with yespest 10 such shaves, Whether upon




liguidation ot othervise. TE any stoekholder puipotls 1o vote, or fo grant any proigy ov enter into
any ageeement, plan ov olher arrangemont reluting (o the voling of, shates that viould violate the
provisions of lhis Amticle FIFYH, then the Corpotation shull not honov such vole, proxy,
agreement, plan or oiher atangement 1o the oxtent that aleh provisions would be vlolated, und
any shares subjeot (0 that prangement shall vot be entitied {o be voted lo the exlent of such
violation.

(¢) Right to Redeom. Shayes Purportedly Traysferred In Vielation_of this Article. 1€ aay
stockholder purpotts 1o sell, tranafer, agsign, pledge, ov own any shates of the Corpuration in
violation of the provisions of {his Adticle Fifth, then the Cogporation shall have the 1lght to, wnd
shall pronptly after confitming such violatlon and 1o the extent funds are legally available,
yedeem the shaces sold, tausfenred, assigned, pledged, ot owaed in violntion of the provisions of
this Atticle Filth for a price pet share squal to the [air roatkel volne of those shates. Wiilten
notive shalt be glven by the Secrelaty of the Cotporation 1o tho holder or holders of recond with
yespeal to the redeenable shaes ol the addiess of the holdat ot tholdes of 1ecord appenting o0
e books of the Cosporation, which notics shall specify a date {or 1edemption of the shares that
shall be not Jess than ten (10 dnys nor mote than iy (30) days from the date of such nolice.
Any shawes that have teen so-called for 1edemplion shull hot be desmed outstanding, shates for
the pupose of voting of delermining the total numbey of shavos entitied to voto onany matiet on
and nites the date on which waitten notice of 1edemption has been given to tho holder or holders
of hose shates if a sum sulficient to tedear such shates shall have been inevocably deposited or
set aside to pay the edemption prive o o holder ot lolders of the shaves upon strender of
cerlificates fot those shoros. Whillen notice shall be given by the Seorelaty of the Comporation to
all holders of recond appeacing on the books of the Corposalion of any tedemption by the
Cotporntion (including, wilhout Himitation, n redemption pursuant to this elouse {e)y (in each
case, a “Redemption”) vol mare han ten (10) days sfer constmmation of the Redeniption,
which notice shall specify te number of shates outstanding afler the Redemption of each class
of the Corpotation’s enpilal stock.

Bonrd of Direclors

SIKTH: The mmbes of tircelos smay be ncieased o1 decreased from tinie to time by a
resolution adopted by the Bowrd of Ditcotors. Ditectars shall be elocted by the stockholders of
the Corporation putsuant 1o aud fu aceordance wilh this Cartiffeate of Tngotporation sud the, By-
f.aws ol the Corporation. Lleotion of diséctors need not Ue by vaitten ballot unless the By-Laws
of the Corporation shall so provide. The Boaid of Ditectots ot any individual dieator wmay be
removed fiom office in aceordance wilh the By-Laws of the Corporation,

Daratlon,

SEVENTH: Tho duration of the Corpotation shall be perpetual.
Bydaes -
BIGHTR: The Bomd of Ditestots shall have the powet fo adapt, omend o yepeal By-

Laws of the Cotpotation, The By-Laws of the Cotporation may nlso be amended or yepenled, of
new By-Laws of the Cowporation may be adopled, by action taken by the stockholders of the



Corporalion. All amendments lo the Corporation’s By-Laws must be made In aeeordance with
procidures set oul i the By-Laws of o Coporation.

Judgninjficatioft aud Limitatimt of Divector 1 Anhitity

VYA I e

NIMYH:

(x) Incdemnification. The Cogporation shall provide indemnification for membess of its
Bomd of Ditectors, membets of comumittess of the Road of Ditectors wnd ot olhet committees of
he Cotporation, andl its exooulive officers, wid may provide sndenmtfication for its other officess
and Hs agents wud cmployees, and those serving anothes cor poration, pattnership, joint ventwio,
wust or other entetprise al the request of the Corporation, i snch case lo fie snaxhmmn extent
penmiited by Delavate Tavy, provided, however, that the Corpowation may U it the extent of such
indemmtfication by individual contracts with its directors mnd exeontlve officers; and, provided,
futthes, Uit the Cotporation shall not be tequited to fndemnily auy pevson in conngotion with
any proceeding (or patt fhersof) initlated by such péson oF uny prosecding by such person
against the Cotporation o jts direclots, officers, eraployees or other agents wnless (3) such
mdemmilication is oxpressly tequited 16 be made by lawy, (1) the procecding wos authotized by
the Board of Dhestors of the Cotporation of (i) such indemnifieation Is provided by the
Corporation, jn ils sole disecetion, puesuant to the powess vosted in the Corporation undet the
Genernl Corporation Law of Delavate

{b) Limitation of Liability To the fitlest extent not prohibited by e Goneral Corporation
Law of the Stale of Delnwate, as il oxjsts on (he date this Cedificate of Tucorporation s ndopted
o1 as such law may Jaler be snendad, no dirgctor of the Cotporation shall be linble to the
Coporation ot 18 stockliolders fog monctary damnges for any bieach of fidveimy duly 05 a
director, Mo amendment to of repeal of this Autiele shall adversely affect any right or protetion
ol a director of the Corporation thal axists at the tne of such amendiment or pepeal with 1espeet
to ary avlions taken, or inactions, priorthercto.

Astion without Meeling’

TENTH: Actionmay be taken by the stockloldets ofthe Corporution, withoul & mesling,
by vaitten consont a3 and to the extent provided at the linwe by the Oenesal Cotpowlion Law of
Delaware.

Compromise oy Othar Avrangoment

BLEVENITH: Whenever 8 comprontlse o1 mangement i propused  between the
Corpoiation and it aieditors or any class of thom andlor between the Corporation and its
slockholders o nny class of them, any cowt of equilable jurlstiotion within the State. of
Dolawate may, on the application in 1 summay way of the Corposation o1 of any atsdilor o
stockholder thewof o oV the application of any receiver of ecelvess appointetd for the
Cowposation under Scotion 201 of Title § of the Delawnie Code or on the application of wslees
in dissolutlon ov of any Leceiver of reccivers appointed for the Corporation under Seetion 279 of
Title § of the Delawate Code, ordet & mecting of ihe areditors or elass of creditors, audlor of the
stockholdens o class of stockholders of the Cotpatation, a3 {he caso may be, 10 b sununoped it
such manner as-such cowl ditects. 10 a majority in bumbet representing thiee fow ths in valwe of




the aeditors or elass of cteditors, and/or of the stockholders ov class of stockholders of the
Cowporation, as Hhe case mny be, agwe o any compromise of auangement ad o any
reorpanlzation of e Corporation s consequence of such compromise or auangenent, the said
comprosise ov miangement and the said worgmizatlon shall, if sanclioned by the courl to which
tho suid application has been made, be binding on all The cteditors or elass of sreditots, and/ov on
all the stockholdas ovclass of steckholdets, of the Comporation, as the case vauy be, and also on
the Cotpotation,

Amondment of Coxtificnte of Incorporation

TWELFTH The Cowposation resewves the right lo amend this Celificate of

[ncorporation, and (o change or repeal auy provision of this Corlilicale of earporalion, in the
manner presciibed at the time by statute (provided, however, hat any sush amendment, chanpe
or tepeal must be first apptoved by the Board of Direclors), and all sights confenied upon
stockhiolders In this Certificale of Incorpowtion are granted subject to this reservation. For so
long ns the Cotpotation shafl contiol, direelly o1 inditectly, PATS Exchange, Inc,, before sny
amendment {o ot wpeal of my provision of this Cettifieate of lncotporation shall be effective,
those thanges shall be submilled to the Buard of Dlrestors of BATS Bxohange, Ine and If the
same must bo filed with o filed ywith and approved by the Commissjon before the changes may

b effective, inder Section 19 of the Act and the sules and rogulations pronlgated therewnder
by the Conmmigsion ot olherwiss, then the proposed changes to the Cetificale of Tucorporation of

this Corporation shall not bo effective wntil filed with or filed with and approved by the
Cowmmission, as the case rany be.

P
L

The undersigned has caused this Amended mud Resiated
Ceitilivato of neorporation lo be execnted this 10™ duy
of December, 2008,

By %{_ /ZQZ ~~~~~~~~

Aufhorized Officet

Mame: Soo Ratterman (Chiefl Exasutive Officer)
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Stata of Pelayara
Saprabary of State
piviaton ol coxporations
v .L'ol'.l.{ggeg?og;aq)f. 1;!%1!)%513010
ANDENDIED AND RESTATID CRRIINCA TR T0115229) MW oo v
{NGORPORATION OF BALS GLOBAL WIARKBTS, INC.

(Puysuaut o Soctions 242 pind 245 of the
Genara) Corporation Law of the Siate of Dealayeare)

BATS Global Markels, Ine., corporation organtzed and oxlsting under nud by virtue of
the provisions of the Gencrl Corporation Law of the State of Dolawnre (the “Qencral

Corporation Law™),

DORS HERERY CERTIFY:

That the name of this corpotation is BATS Global Matkets, e, nnd (hat this eorporation
wus originaily fncorporated pursnant lo the General Corparalion Law on June 29, 2007 undey the

nome BATS Holdings, Ine.

“hat the Board of Diveulors duly ndopled rosolutions proposing to wuend and rostate the
Cexlificate of Incorporation of this corporntion, declaving soid amondment wd restatement 1o he
adyvisuble and in the bost intorests of tlis corporation nnd it stocklolders, and-athorizing the
approprinte officers of this corporation to solicit tho consent of the stockholdevs theralore, which
resolution seiting forth the proposct nmendment and rostatement Js ag follows:

TESOLVED, that the Certilicato ol Incorporntion of this corporation e amended ol
restated in s entiraty to vend o followst

Ninte
FIRST: The nume of the Corporation fs BATS Global Morkets, Ine. {the soeparation”).

Replstoved Ollieo

SRCOND: The inilinl veglstered oftice ol the Coporation In the Slate ol Delaware is
1209 Orange Strest, Wilminglon, County of Mow Castle, Delawave 19801, und the name of is
inllinl ropistered apental tht fiddvess is The Corporution Tiust Compitny, '

Piopost

THIRD:? The purpose oF purposes of the Corporation Is lo engoge in any lmwlid nel or
activlly for whith corporations mny be ovganized wnder the Gonoral Corporntion Law off
Delaware,

Aufhiorizeq Stoek
POURTH:

(n) The tolal number of shares of stoek that the Corporation ghall have authorlty Lo issue
i 20,000,000 shaves of commen stouk huving o par value of £.01 per shue;

OHi2, 2441930,




Lintations oy Trausley, O wanershin and Vollng

Feiill b

FIRTH: Tn addition to uny Hmitntions on the trmster of shaves of the Corporation’s
gapital slook sel forth in the Dy-Laws of the Corporation, the following shall apply to the fullest
exlent permitied by Ly

() Defluitions. As uscd in Ihis Article FIFYH:

chiz, 24419304

(i) Tho tom sparson” sl mean # patural  person, purtnorshlp,
corporation, lmited liabitity compnny, entily, povernment,  or politienl
subdivislon, ugeney ov instrumontality of n government;

(i) ‘The term “Related Persons” shail mean with yospeet fo any Persons (A)
any “affilinle™ of such Purson (as such teon is defined in Rule 12b-2 under the
deouritles Bxehimge Act ol 1934, as amended (the “Act”)); (1) any other Person
sith which such fiest Person has any apreement, wrangement ov undersiding
(whether or not In wriling) fo nel togother for the puvpose of nequiving, voling,
holding ov disposiog of shares of the capilal stock of the Corpovation (provided o
Person shall bie decmed a Relaled Peison pursumnt to (his clnse () sololy s &
cosult of sueh Persow’s being or becoming o parly o an Invastor Riphts
Apteement entered into byt smong the Corpoxation and the stockholders
named thorein on Jauwary 1, 2008 (the “Investor Rights Agreoment™)); (C) th the
case of o Person il ls o company, corporation or similur eutlly, any execulive
officer (ns delined undet Rule 3b-7 wider the Act) ov divestor of such Person and,
in the cose of a Porson that is o prlnership or fimited Hability compmuy, iy
peneral paylner, managing member or manager of such Person, as applieable; (1)
in {he cise of any Porson that Is & vegistered broker or dealer {al hus been
ndmitled to membershitp In the pntlonal seouritios exchange kiown as BATS
Rxchange, e, or the nationst scenrilics exehange known as DATS Y-Lxohnnge,
fne. (hereinafior, cither guch natonnd seousitics oxchungs shall be, 1eforred 1o
penerally as an “Yixchanpe” aud ay such Pergon, an “Bxehanpe Member™), any
Porpon thal s assockated with the Rxchmge Member (ns detormined vaing the
Jolinition of “person associated with 8 member? ns defined wncley Section
3(ay@1) of the Acl); (8) in the sase of n pPerson thel is a natural person awd
Rxehango Membor, any broker ov denler that is also an Bxchnnge Manber with
which sieh Person is assocluted; () I the case of n Person that s a natueal
person, any telalive or spouse of such Person, or any relative of such gponso who
has the same home ns such Person or who ls n direclor or offiser of the
Corporallon or nuy f lls pnrents or subsldindes; (C) in the cage of a Person that s
an excontivie afliesr (as defined wndor Rute 357 under the Aet) ot s divector of 4
compimy, eorporution or similoy entity, such company, corporation oy entily, s
upphonble; and (1) tn the euse of 1 Person that Ja.n peneral pariner, manoging
member o manager of 8 pariworship o mited Hubilily eompaity, such
parfnership o limbled finbility compny, as applienable; nd

Gi1) The term “hgnalicially own”, “own beneficially” or any derivative
theveof shall have the meaning sel Torth in Ruje 1303 under the Act,




(b) Lhmiterlons.

GHI2_ 24410901

(i Yor so Jong, 45 the Corporation ghall conlal, directly or ndivautly, an

Gxehange exeopl us provided in clause (1) belowws

(A) Mo Person, cither alone or together withy its Related Persons,
mny owa, direetly or indlvcctly, of reeord or benelieiully, shars
constituting mose than forly porcent {10%) ol any clws ol wapital stock of
the Corporatlon;

{13) Mo Bxchange Membey, vither alone or logsthar with its Relnted
Porsons, may own, dircelly or indireetly, of vecord o beneficlally, shaves
constifuting more than (wenty pereent (20%) of auy elnss of eapitul stock
of the Corporation; and

(€) No Person, cither alone ot topether with its Relnted Porsons, al
any Ume nny, directly, indirestly or pursuoni o uny yoling trust,
agrenment, plun or other aveangement (olhey than the Tuvestor Rights
Agronment), vole ot causo the votlng ol shares of the copital stock of the
Corpuration or give ony consent o progy wilh respeet Lo shares
yeprisenting move than hventy prrcent (20%) of the voling power of the
then issued ool outstanding cupilal stask of the Coypuention, not may any
Person, cither alone or together with its Related Persoos, enter info any
agicement, plaa or other arrangement (other than the Tnvestor Riphts
Apresment) with any other Person, cither nlond or together willt its
Related Persons, wnder civenimstances that veould vesnlt in {he shares of
cpitnl stack of the Corporation Ihat ate subjuot to such agisement, plonor
oltier arranpement not being voled on any matter or yitlers ov any proxy
relaling thevelo being withhetd, where the offeet of such ugracwment, plan
or other armgament would be o erable any Person, eithor alone ox
togelher with its Related Persons, 10 vole, possow the vight to vole or
causo the vatiug of shaves of the capital stoek of tho Corporation thal
would represent mors than Liventy peroent (20%) of'sald voting poveer,

(1) Subjoet to elauses (iil) and (Iv) below:

(A The Hmitations I clawses (N ad G)(C) ubove shatl nat
apply i the case of any class of stack ihat doos not have tho yight by ils
rerms [0 volein the election of members of the Board of Directors ol the
Corporatlon or on other matlers fhat may require the approval of lhe
noldens of votlng shares of e Corpovation (ofher thin mattess nffeeting
the riphts, preferences o privileges ol suid elass of stork); nnd

(B) 'Lhe limitutions In clanses (DAY and (I)(C) nboves (uxeepl viith
respect lo Ixehimpo Members and their Related Porsons) nuy be waived
by the Board of Direators of the Corporntion passuant v i sesolution duly
adopled by the Donrd of Direelors, if, [ comeciion vAlh laking sich
action, the Bonvd of Direvlors adopts o resolition statlng, that it 18 the
deternsinalion of sush Board that suel tetion will not impniv tio-ability of




an Jixehange 1o ey oul its funclions and yesponsibilities ns an
naxchge” wnder the Adt and the wles and yegulations promulgated
thexoundet, that it iy olherwise b the bent interests ol e Corporation, Jts
stockholders nud the Exelinnge, andl (hat it witl not impaly (he nbility of the
United Statey Seowitics and Exchangie Conunission (Ihe s onission™)
1o onforee the Act and the pules nndd regulations promulgated {herounder,
and such resolution shall not b offective wntll it is filed with and approved
by the Commission, Ty maklng the Jolerminations veforred to o the
mediately preceding senlence, ihe Boned of Diveclors muy Jmpose on

the Person in question and iy Relted Persons sueh conditions and

vesicictions thal it may inits sole discrelion deew necessaty, approprints oF
dosirable fn fotherance of the objectives of the Act and the yules and
yegnlations promulgated therounder, and the governance of the applicuble
Pxchunge.

(itl) Notwithstanding clanses (IN(A) and (iD)(B) above, in any cuse where o
Porson, ¢ither alone ov topother with its Relnted Pursons, would ovn oF yole wmowe
than any of the above percentage Hmitations npon consummation of any propostd
snle, assignent. o transfer of the Corporalion’s caphial stock, sugh ‘sale,
assigrment or Iransfor shll not become effective until the Roid of Directors of
the Corpotation shall have dotermingd], by 1wsalution, {hat sueh Person and ils
Related Persons o nol subject to any applicable “statutory disquatifieation”
(within tho menniog of Scotlon 3@)(39) of the Ast).

(iv) Motwlthstanding clausey (i)(A) ond (iiy(R) ahovo, and ywithoul giving
elfecl (o snie, uny Bxchunge Member Uial, either alone o together with ils
Related Persons; proposes (o 0¥y, divcotly or indireetly, of reoard ov hencficially,
dlhiares of the cupital stoek of the Corporation eonsiituling mor thun lvonty
pesaent (20%) of the outstanding shares of any cliss of capilnl stock of the
Corputation and sy Pesson {hal, sithex alone or toggother with ils Related Pevsons,
proposes 1o 0wh, direotly o ndircetly, of ecord or henelicinlly, shares of the
enplal stock of tho Corporafion constiluting move tan fotly perecnt (10%) of the
ontstanding shaves of uny clnss of enpital stock of the Corporation, or lo exerelso
yoling rights, ot guant any proxles or consents wilh vespeet (o shares of the eapltol
stook of the Corporation conalittling more than twenly portent 0%) ol the
yoling powey of (he then issued and outstanding shaves of caplint stock of the
Corporation, shall have dolivered 1o the Bonrd of Divectors of the Corporation &
notice i writing, not less U forly-five (15) days (or any shorier peviod {0 which
sold Boad shall expresaly consent), pofore the proposed ownership of such
shores, of the proposed pxoreise of said voling vights ov the granting of said
prozics or consents, of its Intention fo do so.

(s} Reqirlred Notlees,

......

CHI2, 2441030

(i) Any Durson that, cither alone oY together with s Relgted Pewsons,
owns, direetly or indireatly (whethee by sequisition or by a chunpe b the mumbey
of shares outstanding), of record ov beneficially, fise percent (5%) or more of the




then ontstanding shares of eapilal slock of the Corporation (oxchuding shros of
any clnss of stock that doos not have the vight by ils lens to yote gonerally In the
cleotion of members of the Board ol Ditcelors of (he Corporation) shall,
immediately upon sequiving Kknowledgs of its ownership of five peraent (5%} ar
mare of the then outstanding shures of such stack, pive the Boavd of Dircetoes
wiilten nollce of sueh ownership, which notico shall state: (A) sueh Person’s fali
Jepal nanse; (D) such Person’s fitle or status aad Ahe date on which sueh litle or
stalus was acquired; (C) such Person's (md fis Related Persow’s) approximmte
ownership interest of the Coxporation; and (D) whether such Person has the
power, dirsctly ot indirectly, to diveat the management ot polioies of the
Cotporation, whether thyongh ownership of scoutities, by conlract or olhierwise.

(i) Bach Person required To provide wiitten police  pursuent o
subpacageaph (6)(E) of this Auticle TFIETH shall update sweh notiee promplly aler
any chiange in the contents of thal notice; provided that no such wpdnted notles
shall be requived to o provided lo the Donrd ol Djrcotors: (A) In (he event ofan
inerense or deevease i the ownorship perecninge 60 reportett of fess than ane
parcent (1%) of the then outalanding shares of any class of eapiinl stook (such
inerense or deerenso lo be measured cuwlatively from the guounl shown on the
Tast such notiee), unless any fnereise o decrense of fess than one pereent (1%)
yosults i sueh Person owning more thati twrenty peveent (20%) or more thau {orly
pereent (10%) of the shaves of any clags of caphtal stock (hen ontstinding (ol n
(e when such Person previously owned Jess thon such perecntages) or sueh
Porson awning less (han twenty pereent (20%) or loss than toily pevesnt (10%) of
the shaves of iy elass of capital stock lhen outstanding {at & Ume vhon sueh
Person previously ovwned more than sueh percentagos); or (B) in the svent {ho
Corporalion ssnes additional shures of eaphtul stogk (or seewties convertible into
capilal stock) or Inkes any othey action that dilutes the owntshlp of such Person,
or nequives or tecderms shates of outstanding enpltal stock or fnkes any olher
action that increases the ownershlp of such Person, in eash case without any
change i the iambor ol shares held by such Person,

(i) The Dol of Dirsslors of the Cogporation shall havo the vight o
pequire any Person rensonably belieyed lo be subjeet 1o and I violtion of this
Artiale ITFTEH to provide the Corporation complots indormation as to tdt shures of
stack of the Coiporation owned, dicectly or fndirectly, of record o benclicinily,
by such Person md ils Rolnted Persons and 4 to any other faetnal matfer velating
o the applenbility or effect of this Artiele PIFEH as may reasounbly be requesiod
of such Person,

(&) Lifeel _of Pporied_Transfers and Yotlnge_tn_Velation_of. this_Apticle, T suy
stoekholder purporis lo soll, tranafer, assign or pledge lo my Person, viher than the Corporalion,
any shaves of the Corporntion that would violato the provisions of this Anticle FIFLH, then the
Corporation shall record on the books ol the Cosporation the tiansfor of only thal nuwber of
slvees that would not vielate the pravistons of this Avticle JUFTH andd stall treat the vemainhog
shares oy owmed by the purpored timosferor, for all purposes, Jncluding without Jimilation,
voling, poyment of dividends and dlstibutions with respeot 10 such shaves, whether upon
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Houichtion ov otherwise, I any stoekholdsr purpouts to vole, oF Lo prant Wy proxy or caler inlo
any agrecaent, plon ot other arrangement yelating to the voling of, shoves (hat wonld viokate the
provisions ol Ihis Acticle FIFTH, (hen the Corpornlion shall not bonor such vole, PORY,
agreement, plan vr other arcangement 1o the extent fhat such provisions would be vinlated, and
any shares subjeel 10 {hnt arcangement shall not be entitiad to he voled to the exiont of such

violntion.

(&) Right to Redeom Shares, Purpartecly transferred n Violatlon_of thix Auticle, TC any
stockholder purparls to sell, tansler, nssigy, pledge, or own woy shates of the Corporation in
violation of the provisions of thiy Atticle Fith, then the Corporation shall have the Hght to, aud
shall promptly atler confirming such violation and to the extont fmds e lepally nvailable,
vedeom the shaves sold, transferred, assigned, pledged, or owaed in violation. of the provisions of
{hls Arifele Fifth for a price per shawe equal to the fuir market value of these shares, Waltion
noties shalf be given by the Seoretary of the Cotporation to the holder or holders of recotd vith
vespeet to tho redeomable ghures at the address of the halder or holders of record appeming on
{he bouks of tite Corporation, which notles shatl spectly a date for vedenption of the shares that
shall be not less than ton (10) days not mors than thirty (30) dnys from (he: dato of sugh notiee.
Any shures that have beeh so called for redemption shall nol be deemed oulstinding shures for
the purpose of voling or determining the folal wunbee of shaves antttled lo vole on any mniter on
and after the date on which wiltten notiee of vedemption huy been given to fhe holder or holders
of thoso shates il a sum sulficient to redecm siich shares shull have been frevocably depostted or
sel nside to pay the vedemption price 10 fhe holder or holders of the shares upon srender of
carlilicites for thase shaves, \Written noties shiall be glven by the Secretuy of the Corporation to
all holders of yevord appenring on the hooks of the Covpuration of wny yedemplion by (he
Cosporation (inchiling, without lisnitation, a vedemption puvsuant to i chuse (2)) (n cuch
ease, a "Redemption”) not mosw fhasy ton (10) dnys afler consummation of the Redemplion,
wihich notice shall specify fhe yimber of shaves oulstanding afler the Redemplion of each elass
of the Corparation’s caplal stock,

Bonrd of Divestors

SLXTH: The mumbes of directots may be fnerensedt or decrensed from lime Lo time by o
vosolution adopted by the Nond of Diseotors, Dircelors shall bo eleated by (he stockholders of
the Corporation pursumt (o awd in azcordanee wilh this Cortificato of (ncovporatlon and tho By-
Laws ol e Cotporation, Election of ditectors need nol b by writion ballot wnless tho Dy-Laws
of thie Corporation shall 5o provide. ‘The Boned of Divectors or suy individaal direetor muy bhe
remaved from offiee in necordanee with the By-Laws of the Corporation,

Durntion
SRYENTH: The duralion of fhe Corporation shall be perpetual,
Dy-Lanvs

RIGHTH: The Bonrd of Directors shall huve the powor lo actopt, nnend ov repeal By-
Laws of the Corposatlon, The Iy-Liws of the Corporation may also he amended oy repenled, o
nove By-Lawvs of the Corporntion may be adopled, by action taken by the stockholdus of the
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Corporation. All-amendments 10 the Corporatlon's By-T.aws nwst be made in necordonee with
procedures et oul in the Wy-Laws of the Corporation,

Cadomnifigntion and Limitaon of Divector: LAnbility

NINTH:

() Jndenification. The Corporutlon shall pravide indomniGieatlon for members of its
Board of Ditestors, inembers of conimillens of the Lonrd of Divestors aud of other connitiecs of
(he Corpotation, and its oxecutive oftivers, and may provide indemnttication for lts other oificers
and its agents and enployees, and Mhose serving another corpovation, preneeship, jolot veuture,
teust oc other enterprise al The request of the Corporsition, in cach case 1o the nximun extent
penmitted by Delaware [} provided, howover, that the Corporation may limit the extent of such
sndemmification by indlvidual contrcts with Jis diyeotors ma exceutive officers; and, provided,
futher, thet the Corparation shall not be requited to indemnifly auy person tn conmeetion with
any procoeding (o pad thercof) initiated by such pexson or any proceeding by auch person
apainst the Corporation o its directors, vlltcers, cmployees oF olher agents wless () sweh
indomnification is expressly required fo be made by law, (i) the procecding wia mthotlzed by
the Bontd of Dirsetors of the Comporation or (i) such indempiliention I provided by the
Corporation, in ils solo diseretion, pussuant to the powors vested in the Corporstion under (he
Gener) Cowparation Taw of Delaware,

(b) Limltatlon of Liabliity: To the futlest sxtent vot prohilblted by the Qoneral Corporation
Law of the State of Dolawave, as it exisls on fhe date this Cerlificate of lncorporation is adopted
ot fis such lawy may Juler be amended, no director of the Corporation shnll bo ltable to the
Corptration ot 3is stoekholders for monelary danmages for vy reach of fiduclary duly as o
dicestar, Mo muendment to or repenl of s Article shall ndversely affecl any right or protestion
of g director of the Corporation that existy al he time of sueh amendment ar repenl with vesprol
{0 auy nctions taken, or inactions, priov thevelo,

Action withent Mosting

TEMLLS: Action mny be tuken by the stoskholders ol the Corporntion, without 4 meeting,
by weitten consent as and 1o the exteal provided nt fhe time Hy the Qenarat Corporation Law of

Delnsvace

Conproptse vy Qthe Avrpugement

ELUVENTH: Whenever a compromise v arengement is proposedl belween fhe
Corporalion and is creditors of any cluss of them andloy between the Carporation and Hs
dookiolders or mny elass of them, any conrt of equitable jurisdicton within the Stato of
Delware may, on the npplication fn « summary way of the Corporation or of uny ereditor ov
stookdolder thereol or on the application of any jecelver o recelvers appointed for the
Corporation under Section 291 of Title § of the Delawre Code or on the application of tatees
in dissolton or of nhy recelver or yeesivors appointed for the Comporation under Seelion 219 of
Title § of the Delavrre Cods, order p meeling of the creditors or olass of oceditors, nud/or ofthie
stoekhiolders or elnss of stockholder of the Corporation, ay the ease may b, 1o be swmmoned in
suely ey o sieh cowt diveots. 1( « mipfority in nomber reprosenttng threo fourths In value of
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whe ereditors or chsy ol ereditors, and/or of fhe stookhollers or class of slockhnlders of the
Cotporation, us {he casc may be, agreo oy compromlse ¢ avangement ol 1o any
reorganization of the Corportion s consequeuce of such compyomise or grrangoment, he said
compromise or arrngement and the said reorgnnization shall, if sangtioned by the cowrt to which
the snid applicniion has been nide, be binding on all he creditors or class of eredliots, andfor on
all the stoclholders ov clasy of stockhollers, of the Corporation, 0s the case may be, and also on
the Corporation.

Amendment of Corliliente of Incorpurntion

)

TWUHLELH. The Corporation  veserves the right to mwend this Cerlificals of
Incotporation, and lo change o repenl any provision of this Corl {feate of Tocorpoxation, in the
manner proseribed ot the time by statute (provided, however, lhal any sueh amendment, change
or vepenl wust be Jirst approved by the Gonrd of Direclors), and all vights conferred upon
stockholdars in this Cortifiente of Tncorporation are granted subjeel to this reservatlon, For so
Jong as the Corporation shall gontrol, dirently or Indircetly, nn Exchange, betore any anendment
to or vepeal of any provision of this Cetiticate of Incorporntion shall he effective, thoss changes
shall e submitted to the Bowd of Divestows of sueh Bxehangs and i e same myst be filed with
or filed with and approved by the Comimission befors the changes may bo effective, under
Sootion 19 of the Act and U rules and regulations promulpaled theretnder by the Conmission
or otherwise, then he proposed changes (o the Cerlifiente of Tncorpovation of this Corporition
shall not bes effeotive until filed with or filed vith and approved by the Commission, a8 he ense
nay be,
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“The undersigned has caused this Ameonded and Restated
Cenlificate of corpotation to be sxecuted this 18™ day
of Novemlior, 2010,

By: Jsf Joseph P. Ralterman
Authorized Officer — Chiel Iixecutive Officer

Nume: Josoph P, Ratiermon (Chicl txeculive Officer)
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF VBATS GLOBAL MARKETS, INC.",
FPILED IN THIS OFFICE ON THE FOURTH DAY OF MAY, A.D. 2011, AT
2:18 O'CLOCK P.M.

A FILED COPY OF THIS CERITIFICATE HAS BEEN FORWARDED Y0 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SNEROT

clney W. Bullack, Secretary of State
4381465 8100 AUTHEN TION 8738255

110491520 DATE: 05-04~11

You may verify this cextificate online
at cot{) delangra.gov/authvor.sh 1




State of Delawsre
Segretary of State
Division of Coxporations
Delivered 02:23 PM 05/04/2011
FILED 02:18 PM 08/04/2011
SRV 110491520 ~ 4381465 FILE

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

(Pursuant to Sectlons 242 and 245 of the
Gencral Corporation Law of the State of Delaware)

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

DOES HEREBY CERTIFY:

That the name of this corporation is BATS Global Markets, Inc. and that this corporation
was originally incorporated pursuant to the General Corpotation Law on June 29, 2007 under the
name BATS Holdings, Inc. The original Certificate of Incorporation of the Corporation was
amended and restated by filing with the Secretary of State of Delaware an Amended and
Restated Certificate of Incorporation dated as of November 13, 2010,

‘That the Board of Directors duly adopted resolutions proposing 1o amend and restate the
Cetificate of Incorporation of this corporation as heretofore amended, declaring said amendiment
and restatenient to be advisable and in the best interests of this corporation and its stockholders,
and aulhorizing the appropriate officers of this corporation to solicit the consent of the
stockholders therefore, which resolution setting forth the proposed amendmeit and restatement is
as follows: :

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

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

Registered Office

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

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

Purpose

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




Authorized Stock

FOURTH:

(8  The total number of shares of stock that the Corporation shall have authority to
issuc Is 25,000,000 sharcs of cominion stock having a par value of 8,01 per share ("Conimon
Stock™) of which 24,500,000 are designated as Voting Common Stock (“Yoting Common
Stock™), and 500,000 ave designated as Non-Voting Common Stock (“Non-Voting Common
Stock”), The rights, proferences, powers, privileges, and the restrictions, qualifications and
limitations of the Non-Voting Common Stack are identical with those of the Veting Common
Stack other than in respect of voting and conversion rights as set forth herein, and for all
purposes under this Certificate of Incorporation, the Voting Common Stock and Non-Voting
Common Stock shall together constitute a single class of shares of the eapital stock of the
Corporation.

)] Yoting Rights.

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

(i) Non-Voting Comman Stock. Except as otherwise required by law, shares of
Non-Voting Common Stock shall be non-voting; provided that so long as any shares of
Non-Voting Common Stock are outstanding, the Corporation shall not, without the
writlen consent of & majority of the outstanding shares of Non-Voting Common Stock or
{he affirmative vote of holders of a majority of the outstanding shares of Non-Voting
Commeon Stock at a meeting of the holders of Non-Voting Common Stock duly called for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of Incorporation or bylaws so as to adversely
affect (disproportionately relative to the Voting Conumon Stack) the preferences, rights or
powers of the Non-Voting Common Stack.

(¢)  Conversion of Non-Voting Coniton Stock.

(i) Upon u transfer by any holder of any issued and outstanding 'shares of Non-
Voling Coriman Stack (other than a subsidiary of the Corporation) to a person other than
any Related Person of such holder, the shares of Non-Voting Common Stock so
wransfeired shall antomatically, without any action on parl of the transferor, {he transferee
or the Corporation, be converted fnto an equal number of shares of Voting Common
Stock upon the consummation of such transfer. Upon swrrender of the certificate or
certificates representing the shares so transferred and converted the Corporation shail
issue and deliver in accordance with the surrendering holder's instructions the certificate
or certificates representing the shares of Voting Common Stock into which such
ransferred shares of Non-Voling Common Stock have been converied,



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

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

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

Limitations on Transfer, Ownership and Voling

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

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

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

(i) The term “Person” shall mean a natural - person, - partnership,
corporation, limited liability company, ‘entity, government, or political
subdivision, ageney or instrumentality of a governmont;

(i1) The term “Related Persons” shall mean with respect 1o any Person: (A)
any “affiliate” of such Person {as such term is defined in Rule 12b-2 under the
Securities Bxchange Act of 1934, as amended (the “Act™)); (B) any other Person
with which such first Person has any agreement, arrangement or understanding
(whether or not it wriling) to act together for the purpose of acquiring, voting,
holding or disposing of shares of the capital stock of the Corporation (provided no
Persoi shall be deemed a Related Person pursuant to this clause (B)-solely as a
result of such Person’s being or becoming a parly to an Investor Rights
Agreement entered into by and among the Corporation and the stockholders
named therein on January 1, 2008 (the “Investor Rights Agreement™)); (C) in the
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case of a Person that is a company, corporation or similar entity, awy cxecutive
officer (as defined under Rule 3b-7 under the Act) or-director of such Person and,
in the case of a Person that is a partnership or limited liability company, any
general partner, managing member or manager of such Person, as applicable; (D)
in the case of any Person that is a registered broker or dealer that has been
admitted to membership in the national securities exchange known as BATS
Exchange, Inc. or the national securities exchange known as BATS Y-Exchange,
inc. (hercinafier, cither such national securitics exchange shall be referred to
generally as an “Exchange” and any such Person, an “Exchange Member”™), any
Person that is associated with the Exchange Member (as determined using the
definition of “person associated with a member” as defined under Section
3(a)(21) of the Act); (E) in the casc of a Person that is a natural person and
Exchange Member, any broker or dealer that is also an Exchange Member with
which such Person is associated; (F) in the case of a Person that is a natual
person, any relative or spouse of such Person, or any relative of such spouse who
has the same home as such Person or who is @ director or officer of the
Corporation or any of its parents or subsidiarics; (G) in the case of a Person that is
an executive officer (as defined under Rule 3b-7 under the Act) ora director of a
company, corporation ot similar entity, such company, corporation or entity, as
applicable; and (H) in the case of a Person that is a general pariner, managing
member or manager of a parership or limited liability company, such
partnership or limited lability company, as applicable; and

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

Limitations.

il il A AL A

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

(A) No Person, cither alone or together with its Related Persons,
may own, directly or indirectly, of record or beneficially, shares
constituting more than forty percent (40%) of any class of capital stock of
the Corporation; )

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

(C) No Person, either alone or together with its Related Persons, at
any time may, dircetly, indircctly or pursuant to any voting trust,
agreement, plan or other arrangenent (other than the Investor Rights
Agreement), vole or cause the voling of shares of the capital stock of the
Corporation or give any consenl or proxy with respect to shares
representing more than twenty percent (20%) of the voting power of the
then issued and outstanding capital stock of the Corporation, nor may any
Person, either alone or together with its Related Persons, enter into any
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agreement, plan or other arrangement (other than the Investor Rights
Agreement) with any other Person, either alone or together with its.
Related Persons, uider circumstances that would result in the shares of
capital stock of the Corporation that are subject fo such agreement, plan or
other arrangement not being voted on any matier or matters or any proXy
relating thereto being withheld, wherc the effect of such agreement, plan
or other arrangement would be to enable any Person, either alonc or
together with its Related Persons, to vote, possess the right to vole or
cause the voting of shares of the capital stock of the Corporation that
would represent more than twenty percent (20%) of said voting power.

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

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

(B) The limitations in clauses (i}(A) and ()(C) above (except with
respect to Exchange Members and their Related Persons) may be waived
by the Board of Dircetors of the Corporation pursuant to a resolution duly
adopted by the Board of Directors, if, in comnection with taking such
action, the Board of Directors adopts a resolution stating that it is the
determination of such Board that such action will not impair the ability of
an Exchange to carry out ils functions and responsibilities as an
wexchange” under the Act and the sules and regulations promulgated
thereunder, that it is otherwise in the best interests of the Corporation, its
stockholders and the Exchange, and that it will not impair the ability of the
United States Securities and Exchange Commission (the “Commission”)
1o enforce the Act and the rules and regulations promulgated thereunder,
and such resolution shall not be effective until it is filed with-and approved
by the Commission, Tn making the determinations referred to in the
immediately preceding sentence, the Board of Directors may impose on
the Person it question and its Related Persons such conditions and
restrictions that it may in its sole discretion deem nccessary, appropriate or
desirable in furtherance of the objectives of the Act and the rules and
regulations promulgated thereunder, and the governance of the applicable
Exchange,

(iii) Notwithstanding clauses (i)(A) and (ii)(B) above, in any case where a

person, cither alone or together with its Related Persons, would own or vote more
than any of the above percentage limitations upon consummation of any proposed
sale, nssignment or transfer of the Corporation's capital stock, such sale,
assignment or transfer shall not become effective until the Board of Directors of
the Corporation shall have determined, by resolution, that such Person and its
Related Persons are not subject to any applicable “statutory disqualification”
(within the meaning of Section 3(a)(39) of the Act). :
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(iv) Notwithstanding clauses (i)(A) and (ii)(B) above, and without giving
effect to same, any Exchange Member that, cither alonc or together with its
Related Persons, proposes to own, directly or indirectly, of record or beneficially,
shares of the capital stock of the Corporation constituting more than twenty
percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and any Person that, either alone or together with its Related Persons,
proposes to own, directly or indirectly, of record or beneficially, shares of the
capital stock of the Corporation constituting more than forly percent (40%) of the
outstanding shares of any ¢class of capital stock of the Corporation, or to exercise
voting rights, or grant any proxies or consents with respect to shares of the capital
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the then issued and outstanding shares of capital stock of the
Corporation, shall have delivered to the Board of Directors of the Corporation 4
notice in writing, not less thau forty-five (45) days (or any shorter period to which
said Board shall expressly consent), before the proposed ownership of suich
shares, or the proposed exercise of said voting rights or the granting of said
proxies or consents, of its intention to do so,

(¢) Required Notices,

(i) Any Person that, either alone or together with its Related Persons,
owns, directly or indireetly (whether by acquisition or by a change in the number
of shares outstanding), of record or beneficially, five percent (5%) or more of the
then outstanding shares of capital stock of the Corporation {cxcluding shares of
any class of stock that does not have the right by its terms to vote generally in the
election of members of the Board of Directors of the Corporation) shall,
immediately upon acquiring knowledge of its ownership of five pereent (5%) or
more of the then outstanding shares of such stock, give the Board of Directors
wrilten notice of such ownership, which notice shall state: (A) such Person’s full
legal name; (B) such Person’s title or status and the date on which such title or
stalus was acquired; (C) such Person’s (and its Related Person’s) approximate
awnership intercst of the Corporation; and (D) whether such Person has the
power, directly or indirectly, to dircct the management or policles of the
Corporation, whether through ownership of securities, by contract o otherwise,

(iy Each Person required to provide wrilten notice pursuant to
~ subparagraph (c)(i) of this Article FIFTH shall update such notice promptly after
any change in the contents of that notice; provided that no such updated notice
shall be required to be provided 10 the Board of Directors: (A) in the event of an
increase or decrease in the ownership percentage so reported of less than one
percen( (1%) of the then outstanding shares of ‘any class of capital stock (such
increase or decrease to be measured cumulatively from the amount shown on the
Jast such notice), unless any increase or decrease of less than one percent (1%)
results in such Person owning more than fwenty percent (20%) or more than forly
percent (40%) of the shares of any class of capital stock then outstanding (al a
time when such Person previously owned less than such percentages) or such
Person owning less than twenty pereent (20%) or less than forty percent (40%) of
the shares of any class of capital stock then outstanding (at a time when such
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Person previously owned more than such percentages); or (B) in the event the
Corporation issues additional shares of capial stock (or securities convertible into
capita) stock) or takes any other action that dilutes the ownership of such Person,
ot acquires or redeems shares of outstanding capital stock or takes any other
action that increases the ownership of such Person, in each case without any
change in the number of shares held by such Person.

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

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

(¢) Right to Redeem Shares Purportedly Transferred in Violation of this Article. 1f any
stockholder purports to sell, transfer, assign, pledge, or own any shares of the Corporation in
violation of the provisions of this Article Fifth, then the Corporation shall have the right to, and
shall promptly after confirming such violation and to the extent funds arc legally available,
redeem the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of
this Atticle Fifth for a price per sharc equal to the fair market value of those sharcs, Written
notice shall be given by the Seeretary of the Corporation to the holder or holders of record with
respect to the redeemable shares at the address of the holder or holders of record appearing on
the 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 from the date of such notice.
Any shares that have been so called for redemption shall not be deemed outstanding shares for
the purpose of voting or determining the total number of shares entitled {o votc on any maticr on
and after the date on which writien notice of redemption has been given 1o the holder or holders
of those shares if a sum sufficient to redeem such shares shall have been irrevocably deposited or
set aside to pay the redemption price to the holder or holders of the shares upon sutrender of
certificates for those shares. Wrilten notice shall be given by the Secretary of the Corporation to
all holders of record appearing on the: books of the Corporation of any redemption by the
Corporation (including, without limitation, a redemption pursuant to this clause (€)) (in each
case, a “Redemption”) not more than ten (10) days afler consummation of the Redemption,
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which notice shall specify the number of shares outstanding after the Redemplion of each class
of the Corporation’s capital stock. j

Board of Directors

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

Duration

SEVENTH: The duration of the Corporation shall be perpetual,

By-Laws

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

Indemnification and Limitation of Dircctor Liability

NINTH:

(8) Indenmnification. The Corporation shall provide indemnification for members of its
Board of Directors, members of committees of the Board of Directors and of other committeesof
the Corporation, and its exceutive officers, and may provide indemnification for its other officers
and its agents and employees, and those serving another corporation, partnership, joint venture,
trust or other enterprise at the request of the Corporation, i each case to the roaxinumm extent
permitted by Delaware law; provided, however, that the Corporation may limit the extent of such
indemnification by individual contracts with its directors and executive officers; and, provided,
further, that the Corporation shall not be required to indenmify any person in connection with
any proceeding (ov part thereof) initiated by such person or any proceeding by such person
against the Corporation or its directors, officers, employees or other agents unless (1) such
indemnification is expressly required to be made by law, (ii) the proceeding was authorized by
the Board of Directors of the Corporation or (iii) such indemnification is provided by the
Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
General Corporation Law of Delaware.

(b) Limitation of Liability. To the fullest extent not prohibited by the General Corporation
Law of the State of Delaware, as it exists on the date this Certificate of Incorporation is adopted
or as such law may later be amended, no dircctor of the Corporation shall be liable to the
Corporation or its stockholders for monetary damages for any breach of fiduclary duty as a
director. No amendment 1o or repeal of this Article shall adversely affect any right or protection




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

Action without Meeting

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

Compromise or Other Avvangement

ELEVENTH: Whenever a compromise or arrangement Is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any cowrt of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor or
stockholder thercof or on the application of any receiver or receivers appointed for the
Corporation under Section 291 of Title 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for the Corporation under Section 279 of
Title 8 of the Delaware Code, order a meeting of the creditors or ¢lass of creditors, and/orof the
stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in
such manner as such court directs. If a majority in number representing three fourths in value of
the creditors or class of creditors, and/or of the stockholders ar class of stockholders of the
Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganization of the Corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which
the said application has besn made, be binding on all the ¢reditors or class of creditors, and/or ot
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.

Antendment of Certificate of Incarporation

TWELFTH. “The Corporation reserves the right to amend this Certificate of
Incorporation, and to change or repenl any provision of this Certificate of incorporation, in the
manner prescribed at the time by statute (provided, however, that any such amendment, change
or repeal must be first approved by the Board of Directors), and-all rights .conferred upon
stockholders in this Certificate of Incorporation arc granted subject to this reseryation. For so
long as the Corporation shall control, directly or indirectly, an Exchange, before any amendment
10 or repeal of any proyision of this Centificate of Incorporation shall be cffective, those changes
shall be submitted to the Board of Directors of such Exchange and if the same nwist be filed with
or filed with and approved by the Commission before the changes may be effective, under
Section 19 of the Act and the rules and regulations promulgated thereunder by the Commission
or othcrwise, then the proposed changes to the Certificate of Incorporation of this Corporation
shall not be effective until filed with or filed with and approved by the Commission, as the case
mnay be.



The undersigned has caused this Amended and Restated
Certificate of Incorporation to be exeenied this 4th day
of May, 2011,

N —

Authorized Officor N

Narme: Eric Swatison
Tille: Scerctacy




AMENDED AND RESTATED
BYLAWS OF

BATS GLOBAL MARKETS, INC.

Amended through October 28, 2010



TABLE OF CONTENTS

PAGE
ARTICLE I OFFICES 1
ARTICLE 11 STOCKHOLDERS MEETINGS 1
SECTION 2.01 PLACE OF MEETINGS. ..cetteettiiitieeiesteciteestesssreesaesseesstssssssesssessesessaesseesesssssassnsesssssssessssessesssssssessnes 1
SECTION 2.02 ANNUAL MEETING. ...ectitteeieiineeieieteesteestaresneernressessseessssstsssessaessonessssossesssessseeasesssesssesssssssssssesssn 1
SECTION 2.03 SPECIAL MEETINGS.......iemienrersessecesinessessesseessessesssssssessesssessssssossensesneensessesssessessessassssssessesssessasse 3
SECTION 2.04 NOTICE OF MEETINGS. ...ceoveeveiiiieestisreessessersessessesssessssessisseessessesseeseesssssesssssassssssessesseesssssesssessesse 3
SECTION 2.05 QUORUM. c..cuttritiieriiieecteestaeciresrressreesseesesssstesstssstesstssressteeassssaeestsesseesneesseesssesssessesesseesnsrsssessesssen 3
SECTION 2.06 ADJOURNMENT AND NOTICE OF ADJOURNED MEETINGS. ....uveeoutisteesieereeseessesseresssesssessssssensesssenes 4
SECTION 2.07 VOTING RIGHTS. 1. tiiteeciecctietieeie it cer e neeeses et st e st sme s e s s eesses sstesssssssesasesssnesssesssesssassserasnessrees 4
SECTION 2.08 JOINT OWNERS OF STOCK. ...eeuteiuimeereieeeeriesneesteesteeeseensessesssesssesssesessesaseaessssesessessesasasasesssnesssessss 4
SECTION 2.09 LIST OF STOCKHOLDERS. .....eccttieieirveeseirseisreessesssessssisssseesssesssessesesessessesssessssesssesssesssessssessnssssessss 5
SECTION 2.10 ACTION WITHOUT MEETING. ...uttiitteeeerienreresisseessesesseiessssssresssssesssssssssssesesnessessessessssesssssessesssssees 5
SECTION 2.11 ORGANIZATION. 1..cveeteeeerereerecersereeesseesseestssssssssesosseresssessssesseessesassesssessssesssesssesssessssesssssssessssssses 5
ARTICLE III DIRECTORS 6
SECTION 3.01 NUMBER AND TERM OF OFFICE........ccucciiiiiitrereireesiessiesteseressesonsessesssesssssesesessssssessssssssessessasessnses 6
SECTION 3.02 POWERS. ...oicvieerrinrenitiienes e e et csas et e ese e sesae s st e e sssassssabeeemnennenaeeeeaaseseessessesssessessessssssessssasens 6
SECTION 3.03 VACANCIES. ....covvurrrirrerrenieerseeineresassessssosaessessessesseesssssssesssessessneneesneensesseesesssessessssasessessesssessesnsnes 6
SECTION 3.04 RESIGNATION. ...ceeiuteererietrrnrieneessesstcesssestessseesrastsssseessssssssseeessessesesssessessssessssssssessessssessssssnsesssenns 7
SECTION 3.05 REMOVAL. vtvteioriiiinteitenesntesneesestesstestsesaesssssessesssessssssssass sosessesasenneensesseesesssesssssssssessessessssssessesans 7
SECTION 3.06 MEETINGS. ....couveeerueeeestessaesarassessssseessessessessssnsssssssessesssstsstonsesseesenneensessesssessessessessesssessesssessessesnes 7
SECTION 3.07 QUORUM AND VOTING. ..cveeirerrreeereniieseesteereennessessessessissssssosssssessesnseseessssssessessessssssesssssssssessesssessens 8
SECTION 3.08 ACTION WITHOUT MEETING. ...ceecvverrrinrriereiiieseesstsensineesseessesessesssessesssssssssssnssssssessesassssssssessssesses 8
SECTION 3.09 FEES AND COMPENSATION. ....cciveirinnrieteeisteeteeteseeesneessesseesssesssesasessssssssssssssssesssssansssssssssessssssssssns 8
SECTION 3.10 COMMITTEES. «..oeitriitieeieeteieireesreesseessesstessnsesnessseesstesessstesaseeseesssssansessesssssesssssssensessssensessasessssesnes 8
SECTION 3.11 ORGANIZATION. ....ueictirresersseeseesaesseessisssessessessessieseessosessanesnsesesensessssssessessesssessessesssesssssesssessessesns 10
ARTICLE IV OFFICERS 10
SECTION 4.01 OFFICERS DESIGNATED. ...ccuveeteesteetietieseriseestessessessssseesesseseeeessasessessessssssssessssessessessssssssssssesssssesns 10
SECTION 4.02 TENURE AND DUTIES OF OFFICERS. .....vvveutiieeeseeisressesesesseessseessessessssssssssssessssssssesssssssssssssssesssssns 10
SECTION 4.03 DELEGATION OF AUTHORITY. ..cceteeireeereireiseseseesssesnesseesseessssssseeseessnsssssesssessesssssssessssssssssasssssssns 11
SECTION 4.04 RESIGNATIONS. ...covververivantessrenseessessesseesessessessssssasssoseseeeseeneessessessssssesssesssssssssessassessssssesssssesssossess 12
SECTION 4.05 REMOVAL. ...otterertrterierieete st sse st etesbessn e ssstssbs st stas oo seesenneeneennnsssessensesasesssssesssessessessaessensess 12
ARTICLE V EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SECURITIES OWNED
BY THE CORPORATION 12
SECTION 5.01 EXECUTION OF CORPORATE INSTRUMENTS. ..cuveviceeseisiesreseesteeseeneeneeseeeessesssessessesssessesssssssssensens 12
SECTION 5.02 VOTING OF SECURITIES OWNED BY THE CORPORATION.......c.eeeueeeeeeeererresessssesseseressessessessesses 12
ARTICLE VI SHARES OF STOCK 13
SECTION 6.01 FORM AND EXECUTION OF CERTIFICATES. ...veeeeeiesieieeeieeeesteesteeseeeasesesassssessmsessssssessssesssessessssssssess 13
SECTION 6.02 LOST CERTIFICATES. ..veeeutreteecieeeeeorerereeerissseessessssisnessessssesasssssseesssssssssesssssssssssessnsessssssssssssssnss 14
SECTION 6.03 TRANSFERS. «.evuvevevtesitnresseasnestresseseesnessessessssssessasssssseresnesaneesesseessessesssessesssessassessssssessessessssssessees 14
SECTION 6.04 FIXING RECORD DATES....ucorteiuieiiietieieeteesresteesisssestsssssteeneeeeseeeeesessseeeessssessessesssessensessessssssesssssees 14
SECTION 6.05 REGISTERED STOCKHOLDERS. ....ceuvituierireitessissesstesesieesssneeseeseessessaessessasssessessassssssessessessssssossess 15
ARTICLE VII OTHER SECURITIES OF THE CORPORATION 15
ARTICLE VIII DIVIDENDS 16



TABLE OF CONTENTS

(CONTINUED)

PAGE

SECTION 8.01 DECLARATION OF DIVIDENDS. ...iiveiiiiiiittnerrttiiaeeeeseesesssseersssssomssssssssssssmmsnssssssssssessssssssssersnsssssses 16
SECTION 8.02 DIVIDEND RESERVE. ..euuuvtirtreetieetieeesiesssnsssssssesesessessssisssassssssssessssesseessssssssesssssssssssssnnssssssssressssses 16
ARTICLE IX FISCAL YEAR 16
ARTICLE X INDEMNIFICATION y 16
SECTION 10.01 INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS. ..ceevuvveerennennnnn. 16
SECTION 10.02  CORPORATION NOT LIABLE. ...cccuvvveeeiiitrreieesrreeesiiereseeesssrsesecsssnsnsesssssssssssssssssesssssassesssvssesssssssaes 19
ARTICLE XI NOTICES 19
SECTION 11.01 INOTICES. . cettteeeeerenieeteennneerrnreseesseanssessesssaassssssssassssssssesssssennnssssssssessmnnssesesssassossssssssssennssssnssssnnnnssns 19
ARTICLE X1l AMENDMENTS 20
ARTICLE XIII LOANS TO OFFICERS 21
ARTICLE XIV SRO FUNCTIONS OF BATS EXCHANGE, INC. AND BATS Y-EXCHANGE, INC........... 21
SECTION 14.01  NON-INTERFERENCE. ..vvviiieetuttiieistreeisiossseseesosseeesssssasssesssssssessesssssseesssssesssssssssnessssssnsecsssesssasessnen 21
SECTION 14.02  CONFIDENTIALITY .eeevuttetieessrrreeesessnssessssssseesesssssessssssssssssssssssessssassssssssssnssssssssasessssssssssersssssessssnne 21
SECTION 14.03  BOOKS AND RECORDS, ETC. «.cuuvureieriieeiiieereeesssssrrsssssessssessesseessvnsssssssssssesssessesssssssssssssssseesssssssaans 22

SECTION 14.04
COMMISSION.

SECTION 14.05
SECTION 14.06

COMPLIANCE WITH SECURITIES LAWS; COOPERATION WITH THE SECURITIES AND EXCHANGE

22

CONSENT TO JURISDICTION. ....cttuiereteniesiestaiestesssssisssstassssssassesesssessassasastasssassesasssrsssssssassssssesnans 22
CONSENT TO APPLICATION. .....oomirerimerissreseensissesteeniscasssasensetsasssesesessesssesevesasseshesanenssnsssesssenes 22

ii



AMENDED AND RESTATED
BYLAWS OF
BATS GLOBAL MARKETS, INC.

ARTICLE I
OFFICES

The initial registered office of the Corporation in the State of Delaware shall be located at
1209 Orange Street in the City of Wilmington, County of New Castle, State of Delaware. The initial
registered agent at such address shall be The Corporation Trust Company. The Corporation may
have such other office or offices, either within of without the State of Delaware, as the Board of
Directors may from time to time designate or as the purposes of the Corporation may require from
time to time.

ARTICLE I
STOCKHOLDERS MEETINGS

Section 2.01 Place of Meetings. Meetings of the Stockholders of the Corporation shall be
held at such place, either within or without the State of Delaware, as may be designated from time to
time by the Board of Directors.

Section 2.02 Annual Meeting.

(a) The annual meeting of the Stockholders of the Corporation, for the purpose of
election of directors and for such other business as may lawfully come before it, shall be held on the
third Tuesday of January of each year or at such other time as may be designated from time to time
by the Board of Directors.

(b)  Atan annual meeting of the Stockholders, only such business shall be conducted as
shall have been properly brought before the meeting. To be properly brought before an annual
meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto) given
by or at the direction of the Board of Directors, (B) otherwise properly brought before the meeting
by or at the direction of the Board of Directors, or (C) otherwise properly brought before the meeting
by a Stockholder. For business to be properly brought before an annual meeting by a Stockholder,
the Stockholder must have given timely notice thereof in writing to the Secretary of the Corporation.
To be timely, a Stockholder’s notice must be delivered to or mailed and received at the principal
executive offices of the Corporation not later than the close of business on the sixtieth (60th) day nor
earlier than the close of business on the ninetieth (90th) day prior to the first anniversary of the
preceding year’s annual meeting; provided, however, that in the event that no annual meeting was
held in the previous year or the date of the annual meeting has been changed by more than thirty (30)
days from the date contemplated at the time of the previous year’s proxy statement, notice by the
Stockholder to be timely must be so received not earlier than the close of business on the ninetieth
(90th) day prior to such annual meeting and not later than the close of business on the later of the
sixtieth (60th) day prior to such annual meeting or, in the event public announcement of the date of
such annual meeting is first made by the Corporation fewer than seventy (70) days prior to the date
of such annual meeting, the close of business on the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made by the Corporation. A Stockholder’s



notice to the Secretary shall set forth as to each matter the Stockholder proposes to bring before the
annual meeting: (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, (ii) the name and
address, as they appear on the Corporation’s books, of the Stockholder proposing such business, (iii)
the class and number of shares of the Corporation which are beneficially owned by the Stockholder,
(iv) any material interest of the Stockholder in such business and (v) any other information that is
required to be provided by the Stockholder pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “1934 Act™), in his capacity as a proponent to a Stockholder
proposal. Notwithstanding the foregoing, in order to include information with respect to a
Stockholder proposal in the proxy statement and form of proxy for a Stockholder’s meeting,
Stockholders must provide notice as required by the regulations promulgated under the 1934 Act.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any
annual meeting except in accordance with the procedures set forth in this paragraph (b). The
chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that
business was not properly brought before the meeting and in accordance with the provisions of this
paragraph (b), and, if he should so determine, he shall so declare at the meeting that any such
business not properly brought before the meeting shall not be transacted.

©) Only persons who are nominated in accordance with the procedures set forth in this
Section 2.02(c) shall be eligible for election as directors. Nominations of persons for election to the
Board of Directors of the Corporation may be made at a meeting of Stockholders by or at the
direction of the Board of Directors or by any Stockholder of the Corporation entitled to vote in the
election of directors at the meeting who complies with the notice procedures set forth in this
paragraph (c) and Section 4.1 of that certain Investor Rights Agreement (the "Investor Agreement"),
dated January 1, 2008, as may be amended from time to time, for so long as such Investor
Agreement is in effect (capitalized terms in the Investor Agreement shall have the meanings
assigned to them in such Investor Agreement, a copy of which is attached to these Bylaws as Exhibit
A). Such nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation in accordance with
the provisions of paragraph (b) of this Section 2.02. Such Stockholder’s notice shall set forth (i) as
to each person, if any, whom the Stockholder proposes to nominate for election or re-election as a
director: (A) the name, age, business address and residence address of such person, (B) the principal
occupation or employment of such person, (C) the class and number of shares of the Corporation
which are beneficially owned by such person, (D) a description of all arrangements or
understandings between the Stockholder and each nominee and any other person or persons (naming
such person or persons) pursuant to which the nominations are to be made by the Stockholder, and
(E) any other information relating to such person that is required to be disclosed in solicitations of
proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the 1934 Act (including without limitation such person’s written consent to being named in the
proxy statement, if any, as a nominee and to serving as a director if elected); and (ii) as to such
Stockholder giving notice, the information required to be provided pursuant to paragraph (b) of this
Section 2.02. At the request of the Board of Directors, any person nominated by a Stockholder for
election as a director shall furnish to the Secretary of the Corporation that information required to be
set forth in the Stockholder’s notice of nomination which pertains to the nominee. No person shall
be eligible for election as a director of the Corporation unless nominated in accordance with the
procedures set forth in this paragraph (c). The chairman of the meeting shall, if the facts warrant,
determine and declare at the meeting that a nomination was not made in accordance with the



procedures prescribed by these Bylaws, and if he should so determine, he shall so declare at the .
meeting, and the defective nomination shall be disregarded.

Section 2.03 Special Meetings.

(a) Special meetings of the Stockholders of the Corporation may be called, for any
purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer,
(iii) the Board of Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships
at the time any such resolution is presented to the Board of Directors for adoption) or (iv) by the
holders of shares entitled to cast not less than ten percent (10%) of the votes at the meeting, and shall
be held at such place, on such date, and at such time as the Board of Directors, shall fix.

(b) If a special meeting is called by any person or persons other than the Board of
Directors, the request shall be in writing, specifying the general nature of the business proposed to be
transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the Chairman of the Board of Directors, the Chief Executive Officer, or the
Secretary of the Corporation. No business may be transacted at such special meeting otherwise than
specified in such notice. The Board of Directors shall determine the time and place of such special
meeting, which shall be held not less than thirty-five (35) nor more than one hundred twenty (120)
days after the date of the receipt of the request. Upon determination of the time and place of the
meeting, the officer receiving the request shall cause notice to be given to the Stockholders entitled
to vote, in accordance with the provisions of Section 2.04 of these Bylaws. If the notice is not given
within sixty (60) days after the receipt of the request, the person or persons requesting the meeting
may set the time and place of the meeting and give the notice. Nothing contained in this Section
2.03(b) shall be construed as limiting, fixing, or affecting the time when a meeting of Stockholders
called by action of the Board of Directors may be held.

Section 2.04 Notice of Meetings. Except as otherwise provided by law or the Certificate
of Incorporation, written notice of each meeting of Stockholders shall be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting to each Stockholder entitled to vote at
such meeting, such notice to specify the place, date and hour and purpose or purposes of the
meeting. Notice of the time, place and purpose of any meeting of Stockholders may be waived in
writing, signed by the person entitled to notice thereof, either before or after such meeting, and will
be waived by any Stockholder by his attendance thereat in person or by proxy, except when the
Stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or convened. Any
Stockholder so waiving notice of such meeting shall be bound by the proceedings of any such
meeting in all respects as if due notice thereof had been given.

Section 2.05 Quorum. At all meetings of Stockholders, except where otherwise provided
by statute or by the Certificate of Incorporation, or by these Bylaws, the presence, in person or by
proxy duly authorized, of the holders of a majority of the outstanding shares of stock entitled to vote
shall constitute a quorum for the transaction of business. In the absence of a quorum, any meeting of
Stockholders may be adjourned, from time to time, either by the chairman of the meeting or by vote
of the holders of a majority of the shares represented thereat, but no other business shall be
transacted at such meeting. The Stockholders present at a duly called or convened meeting, at which



a quorum is present, may continue to transact business until adjournment, notwithstanding the
withdrawal of enough Stockholders to leave less than a quorum. Except as otherwise provided by
law, the Certificate of Incorporation or these Bylaws, all action taken by the holdeérs of a majority of
the vote cast, excluding abstentions, at any meeting at which a quorum is present shall be valid and
binding upon the Corporation; provided, however, that directors shall be elected by a plurality of the
votes of the shares present in person or represented by proxy at the meeting and entitled to vote on
the election of directors. Where a separate vote by a class or classes or series is required, except
where otherwise provided by the statute or by the Certificate of Incorporation or these Bylaws, a
majority of the outstanding shares of such class or classes or series, present in person or represented
by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter
and, except where otherwise provided by the statute or by the Certificate of Incorporation or these
Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of the
votes cast, excluding abstentions, by the holders of shares of such class or classes or series shall be
the act of such class or classes or series.

Section 2.06 Adjournment and Notice of Adjourned Meetings. Any meeting of
Stockholders, whether annual or special, may be adjourned from time to time either by the chairman
of the meeting or by the vote of a majority of the shares casting votes, excluding abstentions. When
a meeting is adjourned to another time or place, 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 Corporation may transact any business which might have been transacted at
the original meeting. Ifthe adjournment is for more than thirty (30) days or if after the adjournment
a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each Stockholder of record entitled to vote at the meeting.

Section 2.07 Voting Rights. For the purpose of determining those Stockholders entitled to
vote at any meeting of the Stockholders, except as otherwise provided by law or the Certificate of
Incorporation, only persons in whose names shares stand on the stock records of the Corporation on
the record date, as provided in Section 6.04 of these Bylaws, shall be entitled to vote at any meeting
of Stockholders. Every person entitled to vote or execute consents shall have the right to do so either
in person or by an agent or agents authorized by a proxy granted in accordance with Delaware law.
An agent so appointed need not be a Stockholder. No proxy shall be voted after three (3) years from
its date of creation unless the proxy provides for a longer period.

Section 2.08 Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationship respecting the same shares, unless the Secretary is
given written notice to the contrary and is furnished with a copy of the instrument or order
appointing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect: (a) if only one (1) votes, his act binds all; (b) if more than one
(1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in question proportionally,
or may apply to the Delaware Court of Chancery for relief as provided in the General Corporation
Law of Delaware, Section 217(b). If the instrument filed with the Secretary shows that any such
tenancy is held in unequal interests, a majority or even split for the purpose of subsection (c) shall be
a majority or even split in interest.
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Section 2.09 List of Stockholders. The Secretary shall prepare and make, at least ten (10)
days before every meeting of Stockholders, a complete list of the Stockholders entitled to vote at
said meeting, arranged in alphabetical order, showing the address of each Stockholder and the
number of shares registered in the name of each Stockholder. Such list shall be open to the
examination of any Stockholder, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city
where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not
specified, at the place where the meeting is to be held. The list shall be produced and kept at the
time and place of meeting during the whole time thereof and may be inspected by any Stockholder
who is present.

Section 2.10 Action Without Meeting.

(a) Unless otherwise provided in the Certificate of Incorporation, any action required by
statute to be taken at any annual or special meeting of the Stockholders, or any action which may be
taken at any annual or special meeting of the Stockholders, may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon were present and voted.

(b)  Every written consent shall bear the date of signature of each Stockholder who signs
the consent, and no written consent shall be effective to take the corporate action referred to therein
unless, within sixty (60) days of the earliest dated consent delivered to the Corporation in the manner
herein required, written consents signed by a sufficient number of Stockholders to take action are
delivered to the Corporation by delivery to its registered office in the State of 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 a Corporation’s registered
office shall be by hand or by certified or registered mail, return receipt requested.

(c) Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those Stockholders who have not consented in writing.
If the action which is consented to is such as would have required the filing of a certificate under any
section of the General Corporation Law of the State of Delaware if such action had been voted on by
Stockholders at a meeting thereof, then the certificate filed under such section shall state, in lieu of
any statement required by such section concerning any vote of Stockholders, that written notice and
written consent have been given as provided in Section 228 of the General Corporation Law of
Delaware Notwithstanding the foregoing, no such action by written consent may be taken following
the closing of the initial public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended (the “1933 Act™), covering the offer and sale of Common Stock
of the Corporation (the “Initial Public Offering™).

Section 2.11 Organization.
(a) At every meeting of Stockholders, the Chairman of the Board of Directors, or, if a

Chairman has not been appointed or is absent, the President and Chief Executive Officer, or, if the
President and Chief Executive Officer is absent, a chairman of the meeting chosen by a majority in



interest of the Stockholders entitled to vote, present in person or by proxy, shall act as chairman.
The Secretary, or, in his absence, an Assistant Secretary directed to do so by the President and Chief
Executive Officer, shall act as secretary of the meeting.

(b) The Board of Directors of the Corporation shall be entitled to make such rules or
regulations for the conduct of meetings of Stockholders as it shall deem necessary, appropriate or
convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman of
the meeting shall have the right and authority to prescribe such rules, regulations and procedures and
to do all such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for
the proper conduct of the meeting, including, without limitation, establishing an agenda or order of
business for the meeting, rules and procedures for maintaining order at the meeting and the safety of
those present, limitations on participation in such meeting to Stockholders of record of the
Corporation and their duly authorized and constituted proxies and such other persons as the
chairman shall permit, restrictions on entry to the meeting after the time fixed for the
commencement thereof, limitations on the time allotted to questions or comments by participants
and regulation of the opening and closing of the polls for balloting on matters which are to be voted
on by ballot. Unless and to the extent determined by the Board of Directors or the chairman of the
meeting, meetings of Stockholders shall not be required to be held in accordance with rules of
parliamentary procedure.

ARTICLE III
DIRECTORS

Section 3.01 Number and Term of Office. The Board of Directors of the Corporation
shall consist of one or more members, the number thereof to be determined from time to time by
resolution of the Board of Directors unless otherwise provided in the Certificate of Incorporation.
Directors need not be Stockholders unless so required by the Certificate of Incorporation. If for any
cause, the directors shall not have been elected at an annual meeting, they may be elected as soon
thereafter as convenient at a special meeting of the Stockholders called for that purpose in the
manner provided in these Bylaws. No person that is subject to any statutory disqualification (as
defined in Section 3(a)(39) of the 1934 Act) may be a director of the Corporation.

Section 3.02 Powers. The powers of the Corporation shall be exercised, its business
conducted and its property controlled by the Board of Directors, except as may be otherwise
provided by statute or by the Certificate of Incorporation. The Board of Directors shall have the
power to interpret these By-Laws and any interpretation made by it shall be final and conclusive.

Section 3.03 Vacancies. Unless otherwise provided in the Certificate of Incorporation, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or
other causes and any newly created directorships resulting from any increase in the number of
directors, shall unless the Board of Directors determines by resolution that any such vacancies or
newly created directorships shall be filled by Stockholders, be filled only by the affirmative vote of a
majority of the directors then in office, even though less than a quorum of the Board of Directors.
Any director elected in accordance with the preceding sentence shall hold office for the remainder of
the full term of the director for which the vacancy was created or occurred and until such director’s
successor shall have been elected and qualified. A vacancy in the Board of Directors shall be
deemed to exist under this Bylaw in the case of the death, removal or resignation of any director.



Section 3.04 Resignation. Any director may resign at any time by delivering his written
resignation to the Secretary, such resignation to specify whether it will be effective at a particular
time, upon receipt by the Secretary or at the pleasure of the Board of Directors. If no such
specification is made, it shall be deemed effective at the pleasure of the Board of Directors. When
one or more directors shall resign from the Board of Directors, effective at a future date, a majority
of the directors then in office, including those who have so resigned, shall have the power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and each Director so chosen shall hold office for the unexpired portion of the term
of the Director whose place shall be vacated and until his successor shall have been duly elected and
qualified.

Section 3.05 Removal. Subject to the rights of the holders of any series of Common Stock,
the Board of Directors or any individual director may be removed from office at any time (i) with
cause by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the voting
power of all the then-outstanding shares of voting stock of the Corporation, entitled to vote at an
election of directors (the “Voting Stock™) or (ii) without cause by the affirmative vote of the holders
of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of all the then-outstanding
shares of the Voting Stock.

Section 3.06 Meetings.

(a) Annual Meetings. The annual meeting of the Board of Directors shall be held
immediately before or after the annual meeting of Stockholders and at the place where such meeting
is held. No notice of an annual meeting of the Board of Directors shall be necessary and such
meeting shall be held for the purpose of electing officers and transacting such other business as may
lawfully come before it.

(b) Regular Meetings. Unless otherwise specified by the Certificate of Incorporation,
regular meetings of the Board of Directors shall be held at any place within or without the State of
Delaware which has been designated by resolution of the Board of Directors or the written consent
of all directors.

© Special Meetings. Unless otherwise specified by the Certificate of Incorporation,
special meetings of the Board of Directors may be held at any time and place within or without the
State of Delaware whenever called by the Chairman of the Board, the President and Chief Executive
Officer or any two of the directors.

(d) Telephone Meetings. Any member of the Board of Directors, or of any committee
thereof, may participate in a meeting 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 by such means shall constitute presence in person at such meeting.

(e) Notice of Meetings Notice of the time and place of all special meetings of the Board
of Directors shall be orally or in writing, by telephone, facsimile, telegraph or telex, during normal
business hours, at least twenty-four (24) hours before the date and time of the meeting, or sent in
writing to each director by first class mail, charges prepaid, at least three (3) days before the date of
the meeting. Notice of any meeting may be waived in writing at any time before or after the meeting



and will be waived by any director by attendance thereat, except when the director attends the
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.

® Waiver of Notice. The transaction of all business at any meeting of the Board of
Directors, or any committee thereof, however called or noticed, or wherever held, shall be as valid as
though had at a meeting duly held after regular call and notice, if a quorum be present and if, either
before or after the meeting, each of the directors not present shall sign a written waiver of notice. All
such waivers shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 3.07 Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number and except with
respect to indemnification questions arising under Section 10.01 hereof, for which a quorum shall be
one third of the exact number of directors fixed from time to time in accordance with the Certificate
of Incorporation, a quorum of the Board of Directors shall consist of a majority of the exact number
of directors fixed from time to time by the Board of Directors in accordance with the Certificate of
Incorporation; provided, however, at any meeting whether a quorum be present or otherwise, a
majority of the directors present may adjourn from time to time until the time fixed for the next
regular meeting of the Board of Directors, without notice other than by announcement at the
meeting.

(b)  Ateach meeting of the Board of Directors at which a quorum is present, all questions
and business shall be determined by the affirmative vote of a majority of the directors present, unless
a different vote be required by law, the Certificate of Incorporation or these Bylaws.

Section 3.08 Action Without Meeting. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof may be taken without a meeting, if all members of
the Board of Directors or committee, as the case may be, consent thereto in writing, and such writing
or writings are filed with the minutes of proceedings of the Board of Directors or committee.

Section 3.09 Fees and Compensation. Directors shall be entitled to such compensation
for their services as may be approved by the Board of Directors, including, if so approved, by
resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance
at each regular or special meeting of the Board of Directors and at any meeting of a committee of the
Board of Directors. Nothing herein contained shall be construed to preclude any director from
serving the Corporation in any other capacity as an officer, agent, employee, or otherwise and
receiving compensation therefor.

Section 3.10 Committees.

(a) Executive Committee. The Board of Directors may by resolution passed by a
majority of the whole Board of Directors appoint an Executive Committee to consist of one (1) or
more members of the Board of Directors. The Executive Committee, to the extent permitted by law
and provided in the resolution of the Board of Directors shall have and may exercise all the powers
and authority of the Board of Directors in the management of the business and affairs of the
Corporation, including without limitation the power or authority to declare a dividend, to authorize



the issuance of stock and to adopt a certificate of ownership and merger, and may authorize the seal
of the Corporation to be affixed to all papers which may require it; but no such committee shall have
the power or authority in reference to amending the Certificate of Incorporation (except that a
committee may, to the extent authorized in the resolution or resolutions providing for the issuance of
shares of stock adopted by the Board of Directors fix the designations and any of the preferences or
rights of such shares relating to dividends, redemption, dissolution, any distribution of assets of the
Corporation or the conversion into, or the exchange of such shares for, shares of any other class or
classes or any other series of the same or any other class or classes of stock of the Corporation or fix
the number of shares of any series of stock or authorize the increase or decrease of the shares of any
series), adopting an agreement of merger or consolidation, recommending to the Stockholders the
sale, lease or exchange of all or substantially all of the Corporation’s property and assets,
recommending to the Stockholders a dissolution of the Corporation or a revocation of a dissolution,
or amending the Bylaws of the Corporation.

M) Other Committees. The Board of Directors may, by resolution passed by a majority
of the whole Board of Directors, from time to time appoint such other committees as may be
permitted by law. Such other committees appointed by the Board of Directors shall consist of one
(1) or more members of the Board of Directors and shall have such powers and perform such duties
as may be prescribed by the resolution or resolutions creating such committees, but in no event shall
such committee have the powers denied to the Executive Committee in these Bylaws.

(c) Term. Each member of a committee of the Board of Directors shall serve a term on
the committee coexistent with such member’s term on the Board of Directors. The Board of
Directors, subject to the provisions of subsections (a) or (b) of this Bylaw may at any time increase
or decrease the number of members of a committee or terminate the existence of a committee. The
membership of a committee member shall terminate on the date of his death or voluntary resignation
from the committee or from the Board of Directors. The Board of Directors may at any time for any
reason remove any individual committee member and the Board of Directors may fill any committee
vacancy created by death, resignation, removal or increase in the number of members of the
committee. The Board of Directors may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the
committee, and, in addition, in the absence or disqualification of any member of a committee, the
member or members thereof present at any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another member of the Board of Directors
to act at the meeting in the place of any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors shall otherwise provide, regular meetings of
the Executive Committee or any other committee appointed pursuant to this Section 3.10 shall be
held at such times and places as are determined by the Board of Directors, or by any such committee,
and when notice thereof has been given to each member of such committee, no further notice of such
regular meetings need be given thereafter. Special meetings of any such committee may be held at
any place which has been determined from time to time by such committee, and may be called by
any director who is a member of such committee, upon written notice to the members of such
committee of the time and place of such special meeting given in the manner provided for the giving
of written notice to members of the Board of Directors of the time and place of special meetings of
the Board of Directors. Notice of any special meeting of any committee may be waived in writing at
any time before or after the meeting and will be waived by any director by attendance thereat, except



when the director attends such special meeting for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or
convened. A majority of the authorized number of members of any such committee shall constitute a
quorum for the transaction of business, and the act of a majority of those present at any meeting at
which a quorum is present shall be the act of such committee.

Section 3.11 Organization. Atevery meeting of the directors, the Chairman of the Board
of Directors, or, if a Chairman has not been appointed or is absent, the President and Chief Executive
Officer, or if the President and Chief Executive Officer is absent, the most senior Vice President, or,
in the absence of any such officer, a chairman of the meeting chosen by a majority of the directors
present, shall preside over the meeting. The Secretary, or in his absence, an Assistant Secretary
directed to do so by the President and Chief Executive Officer, shall act as secretary of the meeting.

ARTICLE IV
OFFICERS

Section 4.01 Officers Designated. The officers of the Corporation shall include, if and
when designated by the Board of Directors, the Chairman of the Board of Directors, the President
and Chief Executive Officer, one or more Vice Presidents, the Secretary, the Chief Financial Officer,
the Treasurer, the Controller, all of whom shall be elected at the annual organizational meeting of the
Board of Directors. The Board of Directors may also appoint one or more Assistant Secretaries,
Assistant Treasurers, Assistant Controllers and such other officers and agents with such powers and
duties as it shall deem necessary. The Board of Directors may assign such additional titles to one or
more of the officers as it shall deem appropriate. Any one person may hold any number of offices of
the Corporation at any one time unless specifically prohibited therefrom by law. The salaries and
other compensation of the officers of the Corporation shall be fixed by or in the manner designated
by the Board of Directors.

Section 4.02 Tenure and Duties of Officers.

(@ General. All officers shall hold office at the pleasure of the Board of Directors and
until their successors shall have been duly elected and qualified, unless sooner removed. Any officer
elected or appointed by the Board of Directors may be removed at any time by the Board of
Directors. If the office of any officer becomes vacant for any reason, the vacancy may be filled by
the Board of Directors. No person that is subject to any statutory disqualification (as defined in
Section 3(a)(39) of the 1934 Act) may be an officer of the Corporation.

(b)  Duties of Chairman of the Board of Directors. The Chairman of the Board of
Directors, when present, shall preside at all meetings of the Stockholders and the Board of Directors.
The Chairman of the Board of Directors shall perform other duties commonly incident to his office
and shall also perform such other duties and have such other powers as the Board of Directors shall
designate from time to time.

(©) Duties of President and Chief Executive Officer. The President and Chief
Executive Officer shall preside at all meetings of the Stockholders and at all meetings of the Board
of Directors, unless the Chairman of the Board of Directors has been appointed and is present.
Unless some other officer has been elected Chief Executive Officer of the Corporation, the President
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and Chief Executive Officer shall be the chief executive officer of the Corporation and shall, subject
to the control of the Board of Directors, have general supervision, direction and control of the
business and officers of the Corporation. The President and Chief Executive Officer shall perform
other duties commonly incident to his office and shall also perform such other duties and have such
other powers as the Board of Directors shall designate from time to time. In the absence or disability
of the President and Chief Executive Officer, or if there is no President and Chief Executive Officer,
the Vice President who has served as such for the longest duration or another Vice President
designated by the Board of Directors shall serve as the chief executive officer of the Corporation and
shall have the powers and duties prescribed in this paragraph (c).

(d)  Duties of Vice Presidents. The Vice Presidents shall perform duties commonly
incident to their office and shall also perform such other duties and have such other powers as the
Board of Directors or the President and Chief Executive Officer shall designate from time to time.

(e) Duties of Secretary. The Secretary shall attend all meetings of the Stockholders and
of the Board of Directors and shall record all acts and proceedings thereof in the minute book of the
Corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the
Stockholders and of all meetings of the Board of Directors and any committee thereof requiring
notice. The Secretary shall perform all other duties given him in these Bylaws and other duties
commonly incident to his office and shall also perform such other duties and have such other powers
as the Board of Directors shall designate from time to time. The President and Chief Executive
Officer may direct any Assistant Secretary to assume and perform the duties of the Secretary in the
absence or disability of the Secretary, and each Assistant Secretary shall perform other duties
commonly incident to his office and shall also perform such other duties and have such other powers
as the Board of Directors or the President and Chief Executive Officer shall designate from time to
time.

® Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause
to be kept the books of account of the Corporation in a thorough and proper manner and shall render
statements of the financial affairs of the Corporation in such form and as often as required by the
Board of Directors or the President and Chief Executive Officer. The Chief Financial Officer,
subject to the order of the Board of Directors, shall have the custody of all funds and securities of the
Corporation. The Chief Financial Officer shall perform other duties commonly incident to his office
and shall also perform such other duties and have such other powers as the Board of Directors or the
President and Chief Executive Officer shall designate from time to time. The President and Chief
Executive Officer may direct the Treasurer or any Assistant Treasurer, or the Controller or any
Assistant Controller to assume and perform the duties of the Chief Financial Officer in the absence
or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and each
Controller and Assistant Controller shall perform other duties commonly incident to his office and
shall also perform such other duties and have such other powers as the Board of Directors or the
President and Chief Executive Officer shall designate from time to time.

Section 4.03 Delegation of Authority. The Board of Directors may from time to time

delegate the powers or duties of any officer to any other officer or agent, notwithstanding any
provision hereof.
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Section 4.04 Resignations. Any officer may resign at any time by giving written notice to
the Board of Directors or to the President and Chief Executive Officer or to the Secretary. Any such
resignation shall be effective when received by the person or persons to whom such notice is given,
unless a later time is specified therein, in which event the resignation shall become effective at such
later time. Unless otherwise specified in such notice, the acceptance of any such resignation shall
not be necessary to make it effective. Any resignation shall be without prejudice to the rights, if any,
of the Corporation under any contract with the resigning officer.

Section 4.05 Removal. Any officer may be removed from office at any time, either with or
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the
unanimous written consent of the directors in office at the time, or by any committee or superior
officers upon whom such power of removal may have been conferred by the Board of Directors.

ARTICLE V
EXECUTION OF CORPORATE INSTRUMENTS AND VOTING
OF SECURITIES OWNED BY THE CORPORATION

Section 5.01 Execution of Corporate Instruments. The Board of Directors may, in its
discretion, determine the method and designate the signatory officer or officers, or other person or
persons, to execute on behalf of the Corporation any corporate instrument or document, or to sign on
behalf of the Corporation the corporate name without limitation, or to enter into contracts on behalf

. of the Corporation, except where otherwise provided by law or these Bylaws, and such execution or
signature shall be binding upon the Corporation.

Unless otherwise specifically determined by the Board of Directors or otherwise required by
law, promissory notes, deeds of trust, mortgages and other evidences of indebtedness of the
Corporation, and other corporate instruments or documents requiring the corporate seal, and
certificates of shares of stock owned by the Corporation, shall be executed, signed or endorsed by
the Chairman of the Board of Directors, or the President and Chief Executive Officer or any Vice
President, and by the Secretary or Treasurer or any Assistant Secretary or Assistant Treasurer. All
other instruments and documents requiring the corporate signature, but not requiring the corporate
seal, may be executed as aforesaid or in such other manner as may be directed by the Board of
Directors.

All checks and drafts drawn on banks or other depositaries on funds to the credit of the
Corporation or in special accounts of the Corporation shall be signed by such person or persons as-
the Board of Directors shall authorize so to do.

Unless authorized or ratified by the Board of Directors or within the agency power of an
officer, no officer, agent or employee shall have any power or authority to bind the Corporation by
any contract or engagement or to pledge its credit or to render it liable for any purpose or for any
amount.

Section 5.02 Voting of Securities Owned by the Corporation.

() Unless otherwise instructed by the Board of Directors, and subject to Section 5.02(b)
below, the Chief Executive Officer of the Corporation shall have the power and authority on behalf
of the Corporation to attend and to vote at any meeting of stockholders, partners or equity holders of
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any corporation, partnership or any other entity (including BATS Exchange, Inc. and BATS Y-
Exchange, Inc.) in which the Corporation may hold stock, partnership or other equity interests, as the
case may be, and may exercise on behalf of the Corporation any and all of the rights and powers
incident to the ownership of such stock, partnership or other equity interest at such meeting, and
shall have the power and authority to execute and deliver proxies, waivers and consents on behalf of
the Corporation in connection with the exercise by the Corporation of the rights and powers incident
to the ownership of such stock, partnership or other equity interest. The Board of Directors may from
time to time confer like powers upon any other person or persons.

(b)  Atany meeting of the stockholders of BATS Exchange, Inc. held for the purpose of
electing directors and members of the Member Nominating Committee of BATS Exchange, Inc. (as
set forth in the By-Laws of BATS Exchange, Inc., the “Member Nominating Committee”), or in the
event written consents are solicited or otherwise sought from the stockholders of BATS Exchange,
Inc. with respect thereto, the Corporation shall cause all outstanding shares of BATS Exchange, Inc.
owned by the Corporation and entitled to vote at such election to be voted in favor of only those
BATS Exchange, Inc. member representative directors and nominees for the Member Nominating
Committee nominated in accordance with the By-Laws of BATS Exchange, Inc. and, with respect to
any such written consents, shall cause to be validly executed only such written consents electing
only such directors and members of the Member Nominating Committee.

©) At any meeting of the stockholders of BATS Y-Exchange, Inc. held for the purpose of
electing directors and members of the Member Nominating Committee of BATS Y-Exchange, Inc.
(as set forth in the By-Laws of BATS Y-Exchange, Inc., the “Member Nominating Committee™), or
in the event written consents are solicited or otherwise sought from the stockholders of BATS Y-
Exchange, Inc. with respect thereto, the Corporation shall cause all outstanding shares of BATS Y-
Exchange, Inc. owned by the Corporation and entitled to vote at such election to be voted in favor of
only those BATS Y-Exchange, Inc. member representative directors and nominees for the Member
Nominating Committee nominated in accordance with the By-Laws of BATS Y-Exchange, Inc. and,
with respect to any such written consents, shall cause to be validly executed only such written
consents electing only such directors and members of the Member Nominating Committee.

ARTICLE VI
SHARES OF STOCK

Section 6.01 Form and Execution of Certificates. Certificates for the shares of stock of
the Corporation shall be in such form as is consistent with the Certificate of Incorporation and
applicable law. Every holder of stock in the Corporation shall be entitled to have a certificate signed
by or in the name of the Corporation by the Chairman of the Board of Directors, or the President or
Chief Executive Officer or any Vice President and by the Treasurer or Assistant Treasurer or the
Secretary or Assistant Secretary, certifying the number of shares owned by him in the Corporation.
Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent,
or registrar who has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be
issued with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.
Each certificate shall state upon the face or back thereof, in full or in summary, all of the powers,
designations, preferences, and rights, and the limitations or restrictions of the shares authorized to be
issued or shall, except as otherwise required by law, set forth on the face or back a statement that the
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Corporation will furnish without charge to each Stockholder who so requests the powers,
designations, preferences and relative, participating, optional, or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the
Corporation shall send to the registered owner thereof a written notice containing the information
required to be set forth or stated on certificates pursuant to this section or otherwise required by law
or with respect to this section a statement that the Corporation will furnish without charge to each
Stockholder who so requests the powers, designations, preferences and relative participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided
by law, the rights and obligations of the holders of certificates representing stock of the same class
and series shall be identical.

Section 6.02 Lost Certificates. A new certificate or certificates shall 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. The Corporation may require, as a condition precedent to the
issuance of a new certificate or certificates, the owner of such lost, stolen, or destroyed certificate or
certificates, or his legal representative, to advertise the same in such manner as it shall require or to
give the Corporation a surety bond in such form and amount 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.

Section 6.03 Transfers.

(@) Transfers of record of shares of stock of the Corporation shall be made only upon its
books by the holders thereof, in person or by attorney duly authorized, and upon the surrender of a
properly endorsed certificate or certificates for a like number of shares.

(b)  The Corporation shall have power to enter into and perform any agreement with any
number of Stockholders of any one or more classes of stock of the Corporation to restrict the transfer
of shares of stock of the Corporation of any one or more classes owned by such Stockholders in any
manner not prohibited by the General Corporation Law of Delaware.

(©) The Corporation shall have the right by appropriate action to impose restrictions upon
the transfer of any shares of its stock, or any interest therein, from time to time, so long as such
restrictions are consistent with the provisions of the Certificate of Incorporation.

Section 6.04 Fixing Record Dates.

(a) In order that the Corporation may determine the Stockholders entitled to notice of or
to vote at any meeting of Stockholders or any adjournment thereof, the Board of Directors may fix,
in advance, a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more
than sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed
by the Board of Directors, the record date for determining Stockholders entitled to notice of or to
vote at a meeting of Stockholders shall be at the close of business on the day next preceding the day
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on which notice is given, or if notice is waived, at the close of business on the day next preceding the
* day on which the meeting is held. A determination of Stockholders of record entitled to notice of or
to vote at a meeting of Stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

(b)  Prior to the Initial Public Offering, in order that the Corporation may determine the
Stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be
more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. Any Stockholder of record seeking to have the Stockholders authorize or take
corporate action by written consent shall, by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10
days after the date on which such a request is received, adopt a resolution fixing the record date. If
no record date has been fixed by the Board of Directors within 10 days of the date on which such a
request is received, the record date for determining Stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable 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 the State
of Delaware, its principal place of business or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of Stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors and prior action by the Board
of Directors is required by law, the record date for determining Stockholders entitled to consent to
corporate action in writing without a meeting shall be at the close of business on the day on which
the Board of Directors adopts the resolution taking such prior action.

(©) In order that the Corporation may determine the Stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the Stockholders entitled
to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose
of any other lawful action, the Board of Directors may fix, in advance, 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 sixty (60) days prior to such action. If no record date is
fixed, the record date for determining Stockholders for any such purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 6.05 Registered Stockholders. The Corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends, and to
vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate securities of the Corporation, other than stock
certificates (covered in Section 6.01), may be signed by the Chairman of the Board of Directors, the
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President or Chief Executive Officer or any Vice President, or such other person as may be
authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile of such
seal imprinted thereon and attested by the signature of the Secretary or an Assistant Secretary, or the
Chief Financial Officer or Treasurer or an Assistant Treasurer; provided, however, that where any
such bond, debenture or other corporate security shall be authenticated by the manual signature, or
where permissible facsimile signature, of a trustee under an indenture pursuant to which such bond,
debenture or other corporate security shall be issued, the signatures of the persons signing and
attesting the corporate seal on such bond, debenture or other corporate security may be the imprinted
facsimile of the signatures of such persons. Interest coupons appertaining to any such bond,
debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the
Treasurer or an Assistant Treasurer of the Corporation or such other person as may be authorized by
the Board of Directors, or bear imprinted thereon the facsimile signature of such person. In case any
officer who shall have signed or attested any bond, debenture or other corporate security, or whose
facsimile signature shall appear thereon or on any such interest coupon, shall have ceased to be such
officer before the bond, debenture or other corporate security so signed or attested shall have been
delivered, such bond, debenture or other corporate security nevertheless may be adopted by the
Corporation and issued and delivered as though the person who signed the same or whose facsimile
signature shall have been used thereon had not ceased to be such officer of the Corporation.

ARTICLE VIII
DIVIDENDS

Section 8.01 Declaration of Dividends. Dividends upon the capital stock of the
Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be declared by
the Board of Directors pursuant to law at any regular or special meeting. Dividends may be paid in
cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of
Incorporation.

~ Section 8.02 Dividend Reserve. Before payment of any dividend, there may be set aside
out of any funds of the Corporation available for dividends such sum or sums as the Board of
Directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation, or for such other purpose as the Board of Directors shall think conducive to the
interests of the Corporation, and the Board of Directors may modify or abolish any such reserve in
the manner in which it was created. '

ARTICLE IX
FISCALYEAR

The fiscal year of the Corporation shall be the calendar year.

ARTICLE X
INDEMNIFICATION

Section 10.01 Indemnification of Directors, Officers, Employees And Other Agents. The

Corporation shall indemnify its directors and executive officers to the fullest extent not prohibited by
the Delaware General Corporation Law; provided, however, that the Corporation may limit the
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extent of such indemnification by individual contracts with its directors and executive officers; and,
provided, further, that the Corporation shall not be required to indemnify any director or executive
officer in connection with any proceeding (or part thereof) initiated by such person or any
proceeding by such person against the Corporation or its directors, officers, employees or other
agents unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding
was authorized by the Board of Directors of the Corporation or (iii) such indemnification is provided
by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
Delaware General Corporation Law.

(a Other Officers, Employees and Other Agents. The Corporation shall have the
power to indemnify its other officers, employees and other agents as set forth in the Delaware
General Corporation Law.

(b) Expenses. The Corporation shall advance to any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a
director or executive officer, of the Corporation, or is or was serving at the request of the
Corporation as a director or executive officer of another Corporation, partnership, joint venture, trust
or other enterprise, prior to the final disposition of the proceeding, promptly following request
therefor, all expenses incurred by any director or executive officer in connection with such
proceeding upon receipt of an undertaking by or on behalf of such person to repay said amounts if it

should be determined ultimately that such person is not entitled to be indemnified under this Bylaw
or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (¢) of this
Bylaw, no advance shall be made by the Corporation to an executive officer of the Corporation
(except by reason of the fact that such executive officer is or was a director of the Corporation in
which event this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, if a determination is reasonably and promptly made (i) by the Board
of Directors by a majority vote of a quorum consisting of directors who were not parties to the
proceeding, or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts known to the
decision-making party at the time such determination is made demonstrate clearly and convincingly
that such person acted in bad faith or in a manner that such person did not believe to be in or not
opposed to the best interests of the Corporation.

(©) Enforcement. Without the necessity of entering into an express contract, all rights to
indemnification and advances to directors and executive officers under this Bylaw shall be deemed
to be contractual rights and be effective to the same extent and as if provided for in a contract
between the Corporation and the director or executive officer. Any right to indemnification or
advances granted by this Bylaw to a director or executive officer shall be enforceable by or on behalf
of the person holding such right in the forum in which the proceeding is or was pending or, if such
forum is not available or a determination is made that such forum is not convenient, in any court of
competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part,
or (ii) no disposition of such claim is made within ninety (90) days of request therefor. The claimant
in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the
expense of prosecuting his claim. The Corporation shall be entitled to raise as a defense to any such
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action that the claimant has not met the standards of conduct that make it permissible under the
Delaware General Corporation Law for the Corporation to indemnify the claimant for the amount
claimed. Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel or its Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination
by the Corporation (including its Board of Directors, independent legal counsel or its Stockholders)
that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that claimant has not met the applicable standard of conduct.

d Non Exclusivity of Rights. To the fullest extent permitted by the Corporation’s
Certificate of Incorporation and the Delaware General Corporation Law, the rights conferred on any
person by this Bylaw shall not be exclusive of any other right which such person may have or
hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement,
vote of Stockholders or disinterested directors or otherwise, both as to action in his official capacity
and as to action in another capacity while holding office. The Corporation is specifically authorized
to enter into individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent permitted by the Delaware General
Corporation Law and the Corporation’s Certificate of Incorporation.

(e) Survival of Rights. The rights conferred on any person by this Bylaw shall continue
as to a person who has ceased to be a director or executive officer and shall inure to the benefit of the
heirs, executors and administrators of such a person.

® Insurance. The Corporation, upon approval by the Board of Directors, may purchase
insurance on behalf of any person required or permitted to be indemnified pursuant to this Bylaw.

€3} Amendments. Any repeal or modification of this Bylaw shall only be prospective
and shall not affect the rights under this Bylaw in effect at the time of the alleged occurrence of any
action or omission to act that is the cause of any proceeding against any agent of the Corporation.

(h) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each director and executive officer to the fullest extent permitted by any applicable portion of this
Bylaw that shall not have been invalidated, or by any other applicable law.

(1) Certain Definitions. For the purposes of this Bylaw, the following definitions shall
apply:

1) The term “proceeding” shall be broadly construed and shall include, without
limitation, the investigation, preparation, prosecution, defense, settlement and appeal of any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
arbitrative or investigative.

2) The term “expenses” shall be broadly construed and shall include, without
limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment
and any other costs and expenses of any nature or kind incurred in connection with any proceeding,
including expenses of establishing a right to indemnification under this Bylaw or any applicable law.
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3) The term the “Corporation” shall include, in addition to the resulting
Corporation, any constituent Corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or
was a director, officer, employee or agent of such constituent Corporation, or is or was serving at the
request of such constituent Corporation as a director, officer, employee or agent of another
Corporation, partnership, limited liability company, joint venture, trust or other enterprise, shall
stand in the same position under the provisions of this Bylaw with respect to the resulting or
surviving Corporation as he would have with respect to such constituent Corporation if its separate
existence had continued.

“4) References to a “director,” “officer,” “employee,” or “agent” of the
Corporation shall include, without limitation, situations where such person is serving at the request
of the Corporation as a director, officer, employee, trustee or agent of another Corporation,
partnership, joint venture, trust or other enterprise.

Section 10.02 Corporation Not Liable. The Corporation shall not be liable for any loss or
damage sustained by any current or former member of BATS Exchange, Inc. or BATS Y-Exchange,
Inc. growing out of the use or enjoyment by such current or former member of the facilities afforded
by the Corporation or its subsidiaries, including, without limitation, BATS Exchange, Inc. and
BATS Y-Exchange, Inc.

ARTICLE XI
NOTICES

Section 11.01 Notices.

(@ Notice to Stockholders. Whenever, under any provisions of these Bylaws, notice is
required to be given to any Stockholder, it shall be given in writing, timely and duly deposited in the
United States mail, postage prepaid, and addressed to his last known post office address as shown by
the stock record of the Corporation or its transfer agent.

(b)  Notice to Directors. Any notice required to be given to any director may be given by
the method stated in subsection (a), or by facsimile, telex or telegram, except that such notice other
than one which is delivered personally shall be sent to such address as such director shall have filed
in writing with the Secretary, or, in the absence of such filing, to the last known post office address
of such director.

(©) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and
competent employee of the Corporation or its transfer agent appointed with respect to the class of
stock affected, specifying the name and address or the names and addresses of the Stockholder or
Stockholders, or director or directors, to whom any such notice or notices was or were given, and the
time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the
facts therein contained.

(d)  Time Notices Deemed Given. All notices given by mail, as above provided, shall be

deemed to have been given as at the time of mailing, and all notices given by facsimile, telex or
telegram shall be deemed to have been given as of the sending time recorded at time of transmission.
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©) Methods of Notice. It shall not be necessary that the same method of giving notice
be employed in respect of all directors, but one permissible method may be employed in respect of
any one or more, and any other permissible method or methods may be employed in respect of any
other or others.

() Failure to Receive Notice. The period or limitation of time within which any
Stockholder may exercise any option or right, or enjoy any privilege or benefit, or be required to act,
or within which any director may exercise any power or right, or enjoy any privilege, pursuant to any
notice sent him in the manner above provided, shall not be affected or extended in any manner by the
failure of such Stockholder or such director to receive such notice.

(2 Notice to Person with Whom Communication Is Unlawful. Whenever notice is
required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of
the Corporation, to any person with whom communication is unlawful, the giving of such notice to
such person shall not be required and there shall be no duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting which
shall be taken or held without notice to any such person with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given. In the event that the action
taken by the Corporation is such as to require the filing of a certificate under any provision of the
Delaware General Corporation Law, the certificate shall state, if such is the fact and if notice is
required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.

(h) Notice to Person with Undeliverable Address. Whenever notice is required to be
given, under any provision of law or the Certificate of Incorporation or Bylaws of the Corporation,
to any Stockholder to whom (i) notice of two consecutive annual meetings, and all notices of
meetings or of the taking of action by written consent without a meeting to such person during the
period between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent
by first class mail) of dividends or interest on securities during a twelve-month period, have been
mailed addressed to such person at his address as shown on the records of the Corporation and have
been returned undeliverable, the giving of such notice to such person shall not be required. Any
action or meeting which shall be taken or held without notice to such person shall have the same
force and effect as if such notice had been duly given. If any such person shall deliver to the
Corporation a written notice setting forth his then current address, the requirement that notice be
given to such person shall be reinstated. In the event that the action taken by the Corporation is such
as to require the filing of a certificate under any provision of the Delaware General Corporation Law,
the certificate need not state that notice was not given to persons to whom notice was not required to
be given pursuant to this paragraph.

ARTICLE XII
AMENDMENTS

Subject to paragraph (h) of Section 10.01 of the Bylaws, or as set forth in the Certificate of
Incorporation of the Corporation, the Bylaws of the Corporation may be amended or repealed, or
new Bylaws of the Corporation may be adopted, by action taken by the stockholders of the
Corporation adopted by the Stockholders of seventy percent (70%) of the shares entitled to vote. For
so long as the Corporation shall control, directly or indirectly, either one or both of BATS Exchange,

20



Inc. and BATS Y-Exchange, Inc., before any amendment to or repeal of any provision of the Bylaws
of the Corporation shall be effective, those changes shall be submitted to the Board of Directors of
any such exchange and if the same must be filed with or filed with and approved by the Securities
and Exchange Commission (the “Commission”) before the changes may be effective, under Section
19 of the 1934 Act and the rules promulgated under the 1934 Act by the Commission or otherwise,
then the proposed changes to the Bylaws of the Corporation shall not be effective until filed with or
filed with and approved by the Commission, as the case may be.

ARTICLE XIII
LOANS TO OFFICERS

The Corporation may lend money to, or guarantee any obligation of, or otherwise assist any
officer or other employee of the Corporation or of its subsidiaries, including any officer or employee
who is a Director of the Corporation or its subsidiaries, whenever, in the judgment of the Board of
Directors, such loan, guarantee or other assistance may reasonably be expected to benefit the
Corporation. Such loan may be with or without interest and may be unsecured, or secured in such
manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of
stock of the Corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the
powers of guaranty or warranty of the Corporation at common law or under any statute.

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

Section 14.01 Non-Interference. For so long as the Corporation shall, directly or indirectly,
control either one or both of BATS Exchange, Inc. and BATS Y-Exchange, Inc. (for purposes of this
Article XIV, both entities generically referred to as the “Exchange”), the directors, officers and
employees of the Corporation shall give due regard to the preservation of the independence of the
self-regulatory function of the Exchange and to its obligations to investors and the general public and
shall not take actions which would interfere with the effectuation of decisions by the Board of
Directors of the Exchange relating to its regulatory functions (including disciplinary matters) or
which would interfere with the Exchange’s ability to carry out its responsibilities under the 1934
Act. No present or past stockholder, employee, beneficiary, agent, customer, creditor, regulatory
authority (or member thereof) or other person or entity shall have any rights against the Corporation
or any director, officer, employee or agent of the Corporation under this Section 14.01.

Section 14.02 Confidentiality. All books and records of the Exchange reflecting
confidential information pertaining to the self-regulatory function of the Exchange (including but not
limited to disciplinary matters, trading data, trading practices and audit information) that shall come
into the possession of the Corporation, and the information contained in those books and records,
shall be retained in confidence by the Corporation and the members of the Board of Directors,
officers, employees and agents of the Corporation, and shall not be used for any non-regulatory
purposes. Notwithstanding the foregoing sentence, nothing in these By-Laws shall be interpreted so
as to limit or impede the rights of the Commission or the Exchange to access and examine such
confidential information pursuant to the federal securities laws and the rules and regulations
thereunder, or to limit or impede the ability of any officers, directors, employees or agents of the
Corporation to disclose such confidential information to the Commission or the Exchange.
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Section 14.03 Books and Records, etc. All books and records of the Corporation shall be
maintained at a location within the United States. To the extent they are related to the operation or
administration of the Exchange, the books, records, premises, officers, directors, agents, and
employees of the Corporation shall be deemed to be the books, records, premises, officers, directors,
agents and employees of the Exchange for the purposes of, and subject to oversight pursuant to, the
1934 Act. For so long as the Corporation shall control, directly or indirectly, the Exchange, the
Corporation’s books and records shall be subject at all times to inspection and copying by the
Commission and the Exchange, provided that such books and records are related to the operation or
administration of the Exchange.

Section 14.04 Compliance with Securities Laws; Cooperation with the Securities and
Exchange Commission. The Corporation shall comply with the federal securities laws and the rules
and regulations promulgated thereunder and shall cooperate with the Commission and the Exchange
pursuant to and to the extent of their respective regulatory authority. The officers, directors,
employees and agents of the Corporation, by virtue of their acceptance of such position, shall
comply with the federal securities laws and the rules and regulations promulgated thereunder and
shall be deemed to agree to cooperate with the Commission and the Exchange in respect of the
Commission’s oversight responsibilities regarding the Exchange and the self-regulatory functions
and responsibilities of the Exchange, and the Corporation shall take reasonable steps necessary to
cause its officers, directors, employees and agents to so cooperate. No present or past stockholder,
employee, beneficiary, agent, customer, creditor, regulatory authority (or member thereof) or other
person or entity shall have any rights against the Corporation or any director, officer, employee or
agent of the Corporation under this Section 14.04.

Section 14.05 Consent to Jurisdiction. The Corporation and its officers, directors,
employees and agents by virtue of their acceptance of such positions, shall be deemed to irrevocably
submit to the jurisdiction of the United States federal courts, the Commission, and the Exchange, for
the purposes of any suit, action or proceeding pursuant to the United States federal securities laws,
and the rules or regulations thereunder, arising out of; or relating to, the activities of the Exchange,
and by virtue of their acceptance of any such position, shall be deemed to waive, and agree not to
assert by way of motion, as a defense or otherwise in any such suit, action or proceeding, any claims
that it or they are not personally subject to the jurisdiction of the United States federal courts, the
Commission or the Exchange, that the suit, action or proceeding is an inconvenient forum or that the
venue of the suit, action or proceeding is improper, or that the subject matter of that suit, action or
proceeding may not be enforced in or by such courts or agency. The Corporation and its officers,
directors, employees and agents also agree that they will maintain an agent, in the United States, for
the service of process of a claim arising out of, or relating to, the activities of the Exchange.

Section 14.06 Consent to Application. The Corporation shall take reasonable steps
necessary to cause its officers, directors and employees, prior to accepting a position as an officer,
director or employee, as applicable, of the Corporation to consent in writing to the applicability to
them of this Article XIV, as applicable, with respect to their activities related to the Exchange.
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EXHIBIT A

SECOND AMENDED AND RESTATED
INVESTOR RIGHTS AGREEMENT

THIS SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT
(this “Agreement”) is made and entered into effective as of the 21st day of December, 2012, by
and among BATS Global Markets, Inc., a Delaware corporation (the “Company™), and all
stockholders of the Company signatory hereto or who hereafter become a party to this
Agreement (the “Stockholders™).

WHEREAS, the current Stockholders entered into the Investor Rights Agreement dated
as of January 1, 2008, as amended (the “Prior Agreement”);

WHEREAS, on November 14, 2012 the Board of Directors of the Company (the
“Board”) adopted the BATS Global Markets, Inc. 2012 Amended and Restated Equity Incentive
Plan (as may be amended from time to time, the “2012 Equity Plan”) pursuant to which the
Company is authorized to grant shares of Restricted Stock (as defined below) to select
employees, officers, directors and consultants of the Company and its Affiliates; and

WHEREAS, to give effect to and implement the adoption of the 2012 Equity Plan and the
issuance of shares of Restricted Stock (as defined below) thereunder, the Board wishes to amend
and restate the Prior Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each of the parties, the parties hereto hereby
agree as follows:

Section 1. General Provisions.

1.1.  Definitions. As used herein, the following terms shall have the following
respective meanings:

#2012 Equity Plan” shall have the meaning ascribed thereto in the recitals.

“Affiliate” of a Person means any Person that controls, is controlled by or is under
common control with such other Person, including but not limited to, in the case of any Person
that is an entity and not a natural person, any officer, director, stockholder or other owner (if
holding equity in such entity having more than 1% of such entity’s combined voting power or
equity value), partner, member, trustee or holder of a similar role, provided that Lime Brokerage
Holdings LLC, Mark Gorton, and John Martello shall be considered Affiliates of each other for
purposes of this Agreement.

“Board” shall have the meaning ascribed thereto in the recitals.

“Charter” means the Company’s Certificate of Incorporation, as may be amended from
time to time. '
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“Commission” means the Securities and Exchange Commission or any other federal
agency at the time administering the Securities Act.

“Common Stock” means the Company’s common stock, $0.01 par value per share.

“Common Holder” means a Stockholder owning less than 5% of the outstanding
Common Stock on a Fully Diluted Basis.

“Derivative Securities” shall mean any securities or rights convertible into, or exercisable
or exchangeable for, Common Stock, including options and warrants.

“Encumbrance” means any charge, claim, mortgage, servitude, easement, right of way,
community or other marital property interest, covenant, equitable interest, license, lease or other
possessory interest, lien, option, pledge, security interest, preference, priority, right of first
refusal or similar restriction.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Founder” means, together with its Affiliates, each of the following Stockholders: (i)
Citigroup Financial Products, Inc.; (ii) Credit Suisse First Boston Next Fund, Inc.; (iii) DB
Investment Partners, Inc.; (iv) GETCO Strategic Investments, LLC; (v) Instinet Holdings
Incorporated; (vi) LabMorgan Investment Corporation; (vii) Lehman Brothers Holdings Inc.;
(viii) Lime Brokerage Holdings LLC; (ix) ML IBK Positions, Inc.; (x) Strategic Investments I,
Inc.; (xi) Tradebot Ventures Fund 1, LLC; and (xii) WEDBUSH, Inc., provided that such
Stockholder, together with its Affiliates, continues to own 1% or more of the outstanding
Common Stock on a Fully Diluted Basis.

“Founder Director” shall have the meaning ascribed thereto in Section 4.1(b)(1).

“Fully Diluted Basis” shall be calculated on the basis of all outstanding shares of
Common Stock, including shares of Restricted Stock, and assuming full conversion and exercise
of all Derivative Securities; provided, however, that shares of Restricted Stock shall not be taken
into account in calculating a “Fully Diluted Basis” for purposes of Section 3 hereof.

“Investor” means a Founder or a Non-Founder, as applicable.
“Instrument of Adherence” shall have the meaning ascribed thereto in Section 2.1.

“New Issuance” shall mean, collectively, equity securities of the Company, whether or
not currently authorized, as well as rights, options, or warrants to purchase such equity securities,
or securities of any type whatsoever that are, or may become, convertible or exchangeable into or
exercisable for such equity securities.

“Non-Founder” means, together with its Affiliates, a Stockholder (other than a Founder)
initially owning 5% or more of the outstanding Common Stock on a Fully Diluted Basis,
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provided that the Stockholder, together with its Affiliates, continues to own 3% or more of the
outstanding Common Stock on a Fully Diluted Basis.

“Non-Founder Director” shall have the meaning ascribed thereto in Section 4.1(b)(ii).
“Offer Notice” shall have the meaning ascribed thereto in Section 5.1.

“Observer” shall have the meaning ascribed thereto in Section 4.2(c).

“Option Plans” shall have the meaning ascribed thereto in Section 7.2.

“Person” shall mean any individual, partnership, corporation, limited liability company,
group, trust, foundation or other legal entity.

“Qualified Public Offering” shall mean an offering to the public of Common Stock at a

per share price of not less than $12 (as adjusted for stock splits, reverse stock splits, stock
dividends and similar events from and after the date of this Agreement) and gross proceeds of
not less than $50,000,000.
The terms “register,” “registered” and “registration” shall refer to a registration effected
by preparing and filing a registration statement in compliance with the Securities Act and
applicable rules and regulations thereunder, and the declaration or ordering of the effectiveness
of such registration statement, or, as the context may require, under the Exchange Act or
applicable state securities laws.

“Registrable Securities” shall mean (i) shares of Common Stock owned or hereinafter
acquired by the Stockholders, (ii) any shares of Common Stock issued or issuable upon
conversion of any capital stock of the Company acquired by the Stockholders after the date
hereof, and (iii) any shares of capital stock of the Company issued or issuable with respect to the
securities referred to in clauses (i) or (ii) by way of a stock dividend or stock split or in
connection with a combination of shares, recapitalization, merger, consolidation, or other
reorganization; excluding in all cases, however, any Registrable Securities sold by a Person in a
registration in which the rights under Section 6 hereof are not assigned or any shares for which
registration rights have terminated pursuant to Section 6.13 hereof; provided, however, that
Restricted Stock shall not be considered Registrable Securities for purposes of this Agreement.

“Registration Expenses” shall mean the expenses so described in Section 6.8.

“Restricted Stock” shall mean shares of Common Stock that are granted pursuant to the
2012 Equity Plan or any successor or replacement thereto and that are subject to a substantial
risk of forfeiture and transfer restrictions or are otherwise substantially nonvested.

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal

statute, and the rules and regulations of the Commission thereunder, all as the same shall be in
effect from time to time.
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“Stock™ shall mean (a) the presently issued and outstanding shares of Common Stock and
any Derivative Securities (which Derivative Securities shall be deemed to be that number of
outstanding shares of Common Stock for which they are exercisable), (b) any additional shares
of capital stock of the Company hereafter issued and outstanding and (c) any shares of capital
stock of the Company into which such shares may be converted or for which they may be
exchanged or exercised.

“Transfer” shall have meaning ascribed thereto in Section 2.1.

Section 2. Restrictions on Transfer.

2.1. Non-Complying Transfers Prohibited. No Stockholder shall sell, assign,
transfer, exchange, devise, pledge, hypothecate, encumber or otherwise alienate or dispose of
(each, a “Transfer”) all or any Stock now owned by such Stockholder or owned by him, her or it
during the term of this Agreement, or any right or interest therein, whether voluntarily or
involuntarily, by operation of law, court order, foreclosure, marital property division or
otherwise, except in compliance with applicable federal and state securities laws and this
Agreement. In addition to any other legal or equitable remedies the Company or such other
Stockholders may have, the Company and each of such other Stockholders may enforce his, her
or its rights under this Agreement by action(s) for specific performance, to the extent permitted
by law, or may obtain a temporary and/or permanent injunction restraining any such Transfer (no
bond or other security shall be required in connection with such action). The Company may also
refuse to recognize any purported transferee as a Stockholder and may continue to treat the
Stockholder as a Stockholder for all purposes, including without limitation for purposes of
dividend and voting rights, until all applicable provisions of this Agreement have been complied
with. The remedies provided herein are cumulative and not exclusive of any other remedies
provided herein or by law. Each transferee of any Stock who or which is not already a
Stockholder, in addition to complying with the terms and conditions for any Transfer of Stock,
shall as a condition precedent to the effectiveness of such Transfer execute and deliver an
instrument of adherence hereto in a form acceptable to the Company (an “Instrument of
Adherence”), thereby becoming a party hereto and a Stockholder hereunder, an Instrument of
Adherence in the forms of Exhibit I and II hereto being forms acceptable to the Company and,
(x) with respect to a Transfer from an Investor, such party shall be deemed an Investor for all
purposes hereunder, and (y) with respect to a Transfer from a Common Holder, such party shall
be deemed a Common Holder for all purposes hereunder. All Transfers permitted or
contemplated by this Agreement shall be further limited by and subject to the limitations on
transfer set forth in the Charter.

2.2.  Rights of First Refusal on Voluntary Transfers.

(a) Offer of Stock to the Company and the Investors. If at any time
any Stockholder (the “Selling Stockholder”) desires to Transfer all or any portion of his, her or
its Common Stock pursuant to a bona fide offer from a third party (the “Proposed Transferee™),
the Selling Stockholder shall, within five (5) business days after the Proposed Transferee has
delivered such offer to the Selling Stockholder, submit a written notice to the Company and the
other Stockholders which notice shall contain an offer (the “Offer”) to the Company and the
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Investors to Transfer the Stock proposed to be Transferred (the “Offered Shares™) on terms and
conditions, including price, not less favorable to the Company and the Investors than those on
which the Selling Stockholder proposes to Transfer such Offered Shares to the Proposed
Transferee. The Offer shall disclose the identity of the Proposed Transferee, the number of
Offered Shares, the total number of shares of Stock owned by the Selling Stockholder, the terms
and conditions, including price, of the proposed Transfer, and any other material facts relating to
the proposed Transfer. The Offer shall further state that each of the Company and the Investors
may acquire, in accordance with the provisions of this Section 2.2, all or any portion of the
Offered Shares, for the price, including deferred payment terms (without having to comply with
any other, non-monetary terms), set forth therein; provided that the rights of the Company and
the Investors to acquire the Offered Shares shall be conditioned upon the Company’s and/or the
Investors acquiring all of the Offered Shares, in accordance with the provisions of this Section
2.2, for the price and upon the other terms and conditions, including deferred payment, if
applicable, set forth in the Offer.

(b) Right of First Refusal of the Company. If the Company (or any
assignee of the Company) desires, or determines not, to acquire all or any portion of the Offered
Shares, the Company (or its assignee) shall communicate in writing such determination relating
to the Offered Shares to the Selling Stockholder and to the other Stockholders within twenty (20)
days after the date of receipt of the Offer (the “Company Election™), which communication shall
state the number of Offered Shares that the Company (or its assignee) desires to purchase, if
applicable.

©) Right of First Refusal of the Investors. If the Company (or its
assignee) does not elect to purchase all or any portion of the Offered Shares, the Investors shall
have the right to purchase up to that number of remaining Offered Shares. Each Investor
desiring to purchase any remaining Offered Shares shall deliver written notice to the Selling
Stockholder, the other Stockholders and the Company within ten (10) days of the date of receipt
of the Company Election, which notice shall state the number of remaining Offered Shares such
Investor desires to purchase. In the event the Investors indicated that they desire to purchase in
excess of the remaining Offered Shares after the Company or its assignee has elected to acquire
or declined to acquire the Offered Shares, then the amount of Offered Shares to be acquired by
each Investor shall be allocated among such Investors based upon the percentage of the Common
Stock held by each such Investor to the Common Stock held by all Investors who have elected to
exercise their right to acquire the Offered Shares under this Section 2.2(c).

(d)  Agreement to Purchase and Sell; Closing. In the event that the
Company (or its assignee) and/or the Investors (together, the “Purchasers™) elect to purchase, in
the aggregate, all of the Offered Shares, then the written notice by the Company (or its assignee)
pursuant to Section 2.2(b) and, if there are any remaining Offered Shares, by the Investors
pursuant to Section 2.2(c), shall, when taken in conjunction with the Offer, each be deemed to
constitute valid, legally binding and enforceable agreements for the sale by the Selling
Stockholder to each of the Purchasers of the Offered Shares. Such sales shall be made at the
offices of the Company not more than sixty (60) days following the date of receipt of the Offer
by the Company and the other Stockholders (the “First Refusal Closing Date™), or such other
date or place agreed to by the Selling Stockholder and the Purchasers. Such sales shall be
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effected by the Selling Stockholder’s delivery to the Purchasers of stock assignment(s) duly
endorsed for Transfer of ownership of, and all certificates representing, the Offered Shares, free
and clear of any Encumbrances, to the Purchasers against payment to the Selling Stockholder of
the purchase price therefor by the Purchasers; provided that the Purchasers shall not be required
to meet any non-monetary terms of the Offer, including, without limitation, delivery of other
securities in exchange for the Offered Shares, but instead, shall be required to deliver to the
Selling Stockholder cash in an amount equal to the fair market value of such securities, as
determined by the Board in good faith.

(e) Transfer to Proposed Transferee. Subject to Section 3, but
notwithstanding anything to the contrary in this Section 2.2, if the Company and the Investors do
not elect to purchase all of the Offered Shares within the time periods required by Section 2.2(b)
and 2.2(c), or if the closing of any such accepted offer does not occur by the First Refusal
Closing Date, the Selling Stockholder shall not be required to Transfer any Offered Shares to the
Company or the Investors, the rights given under this Section 2.2 to the Company and the
Investors shall be without further effect and the Selling Stockholder shall be free to Transfer the
Offered Shares to the Proposed Transferee at any time within ninety (90) days after the date of
receipt of the Offer by the Company and the other Stockholders; provided that any such Transfer
shall be at not less than the price and upon other terms and conditions, if any, not more favorable
to the Proposed Transferee than those specified in the Offer. Any Offered Shares not
Transferred within such period of ninety (90) days shall thereafter again become subject to the
requirements of a prior offer pursuant to this Section 2.2.

® Permitted Transferees. The provisions of Section 2.1, this Section
2.2 and Section 3 shall not apply to (i) Transfers by any Stockholder to any member of such
Stockholder’s family or to any trust for the benefit of such Stockholder or any family member of
such Stockholder; (ii) if the Stockholder is an individual, (X) Transfers by the Stockholder to his,
her or its guardian or conservator; (Y) Transfers by the Stockholder in the event of his or her
death, to his or her executor(s) or administrator(s) or to trustee(s) under his or her will, or
otherwise by will or the laws of descent and distribution; and (Z) Transfers by the Stockholder to
a corporation or limited liability company, 100% of the securities of which are solely owned by
such Stockholder; (iii) if the Stockholder is a corporation, partnership, or limited liability
company, Transfers by such Stockholder to its Affiliates, stockholders, partners or members, or
to any other Person or entity that controls, is controlled by or is under common control with (as
defined in the Securities Act) such Stockholder; or (iv) the Company’s repurchase of capital
stock of the Company from an employee, director or consultant pursuant to the terms of any
stock restriction agreement or stock purchase agreement between the holder of such capital stock
and the Company (collectively, “Permitted Transferees™); provided that, in any such event, the
Stock so Transferred in the hands of each such Permitted Transferee shall remain subject to this
Agreement. Upon such execution, Permitted Transferee shall become a Stockholder, and the
Company shall take all such action required to effectuate such transfer to a Permitted Transferee
and such transfer shall be deemed effective regardless of whether any such action has been taken
by the Company. No Transfer of Stock to a Permitted Transferee shall be effective if the
purpose of such Transfer shall have been to circumvent the provisions of this Agreement. As
used in this Section 2.2(f), the word “family,” with respect to a Person, shall include any spouse,
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lineal ancestor or descendant (whether natural or adopted), brother or sister of such Person and
any spouse of any such lineal ancestor or descendant, brother or sister.

(2 Restricted Stock. Notwithstanding anything to the contrary
contained herein, shares of Restricted Stock shall not be subject to Transfer under this Section
2.2 and shall not be included in Offered Shares; provided, however, that shares of Restricted
Stock may be subject to Transfer pursuant to Sections 2.2(f)(i) and 2.2(f)(ii) so long as the
Restricted Stock remains subject to a substantial risk of forfeiture in the hands of a Permitted
Transferee as if, and to the extent that, the Restricted Stock would be subject to a substantial risk
of forfeiture if it had remained in the hands of the Stockholder.

Section 3. Participation in Sales.

(a) Take-Along Right. In the event that a Stockholder (the “Offeree”)
receives a bona fide offer from a third party or parties other than the Company, any other
Stockholder, or a Permitted Transferee (the “Third-Party Buyer”) to purchase Stock owned by
the Offeree (the “Take-Along Shares”), for a specified price payable in cash or otherwise and on
specified terms and conditions (the “Take-Along Offer”), and the Offeree proposes to sell or
otherwise transfer the Take-Along Shares to the Third-Party Buyer pursuant to the Take-Along
Offer, the Offeree shall not effect such sale or transfer unless, in the event the Company and the
other Stockholders have not purchased all such Take-Along Shares pursuant to Section 2.2, each
other Stockholder is first given the right to sell to the Third-Party Buyer, at the same price per
share and on the same terms and conditions as stated in the Take-Along Offer or as otherwise
agreed by the Offeree and the other Stockholders with the Third Party Buyer, up to the number
of shares of Stock equal to the Take-Along Shares multiplied by a fraction, the numerator of
which shall be the aggregate number of shares of Stock owned by such other Stockholder
calculated on a Fully Diluted Basis and the denominator of which shall be the aggregate number
of shares of Stock outstanding on a Fully Diluted Basis. Each Stockholder with a right to
participate in a Take Along Offer is hereinafter referred to as a “Right Holder.”

b Notices of Offer and Intent to Participate. If a Right Holder wishes
to participate in any sale pursuant to Section 3(a), it shall notify the Offeree in writing of such
intention and the number of shares of Stock it wishes to sell pursuant to this Section 3(b) within
the period of ten (10) days referred to in Section 2.2(c) above. If the Offeree does not receive
such notice from the Right Holder within such period, the Offeree shall be free to consummate
the proposed transaction without any obligation to include such Right Holder’s Stock in such
transaction.

(©) Sale of Take-Along Shares. The Offeree and any Right Holder
that has provided timely notice in accordance with Section 3(b) above, shall sell to the Third-
Party Buyer all, or at the option of the Third-Party Buyer, any part of the Stock proposed to be
sold by them at not less than the price and upon other terms and conditions, if any, not more
favorable to the Third-Party Buyer than those stated in the Offer; provided, however, that any
purchase of less than all of such Stock by the Third-Party Buyer shall be made from the Offeree
and such Right Holders pro rata based upon the relative amount of the Stock that each of the
Offeree and each Right Holder are entitled to sell pursuant to Section 3(a).
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(d)  Restricted Stock.. Notwithstanding anything to the contrary
contained herein, a Stockholder who only holds shares of Restricted Stock shall not be eligible to
participate in any sales as described in this Section 3.

Section 4. Board of Directors.

4.1.  Election of Directors. Each Stockholder shall take or cause to be taken
such actions as may be required from time to time to establish and maintain:

(a) The number of persons comprising the Board shall be not more
than thirteen (13), unless increased by resolution of the Board;

(b) The election to the Board of:

() for each Founder, together with its Affiliates, owning 3%
or more of the outstanding Common Stock on a Fully Diluted Basis, one (1) individual to be
designated by such Founder and its Affiliates (in each case, for so long as the Founder remains a
Founder) (the “Founder Directors™);

(i)  for each Non-Founder, together with its Affiliates, owning
10% or more of the outstanding Common Stock on a Fully Diluted Basis, one (1) individual to
be designated by such Non-Founder and its Affiliates (in each case, for so long as the Non-
Founder remain a Non-Founder and continues to own 7% or more of the outstanding Common
Stock on a Fully Diluted Basis) (the “Non-Founder Directors™); and

(iii)  that number of individuals designated by the Stockholders
necessary to fill any vacancies on the Board.

4.2.  Appointment of Directors; Removal of Directors; Filling of Vacancies;

Observers.

(a) A Stockholder having the right to designate a director pursuant to
Section 4.1(b) shall designate a Person to serve on the Board within ninety (90) days of
becoming a Founder or Non-Founder, as applicable, by providing written notice to the Company.
If a Stockholder fails to designate a Person to serve on the Board within this 90-day period, such
Stockholder permanently forfeits the right to appoint a Person to serve on the Board, unless,
solely in the case of a Founder, the Stockholder subsequently meets the ownership requirements
of a Non-Founder set forth in Section 4.1(b)(ii), in which case (i) such Stockholder shall be re-
classified by the Board as a Non-Founder, (ii) this Agreement shall be deemed amended as such
without any further action by the Board or Stockholders, and (iii) the Non-Founder shall be
entitled to designate a Person to serve on the Board within ninety (90) days of becoming a Non-
Founder pursuant to this Section 4.2(a). Notwithstanding the foregoing, any Stockholder who
has designated a Person to serve on the Board prior to the date of this Agreement shall not be
required to re-designate such Person to the Board upon the execution of this Agreement. If,
however, a Stockholder seeks to replace its existing Founder Director or Non-Founder Director,
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as applicable, in conjunction with the execution of this Agreement, such Stockholder must make
such designation in accordance with this Section 4.2(a).

(b) Each Stockholder shall take all action necessary to remove
forthwith any director when (and only when) such removal is requested for any reason, with or
without cause, by the Person(s) that designated such director for election. In the case of the
death, resignation or removal as herein provided of a director, each Stockholder shall vote all
Stock owned by him, her or it to elect another individual designated by the same Person(s) that
designated the deceased, resigning or removed director if, at the time such vacancy occurs, such
Person(s) shall have the right to designate a director pursuant to Section 4.1. If a director is
removed in accordance with this Section 4.2(b), the Person(s) that designated such director shall
designate a replacement director to serve on the Board within sixty (60) days of such removal by
providing written notice to the Company. If a Stockholder fails to designate a replacement
director to serve on the Board within this 60-day period, such Stockholder permanently forfeits
the right to appoint a Person to serve on the Board, unless, solely in the case of a Founder, the
Stockholder subsequently meets the ownership requirements of a Non-Founder set forth in
Section 4.1(b)(ii), in which case (i) such Stockholder shall be re-classified by the Board as a
Non-Founder, (ii) this Agreement shall be deemed amended as such without any further action
by the Board or Stockholders, (iii) and the Non-Founder shall be entitled to designate a Person to
serve on the Board in accordance with Section 4.2(a).

(c) Notwithstanding anything to the contrary in this Agreement, each
Founder and Non-Founder will have the right to have one representative present during all
meetings of the Board and any committee thereof (the “Observer”). The Observer will have the
right to be present (either in person or by teleconference or video conference) and address the
Board or any committee thereof at all meetings the Board or any committee thereof, and receive
copies of all materials and correspondence delivered to the members of the Board or any
committee thereof. For purposes of clarity, the Observer is not entitled to vote at any meeting of
the Board or any committee thereof as a member of the Board or such committee. Each Founder
and Non-Founder will cause its Observer to agree to abide by and be subject to the obligations
imposed upon directors of the Company pursuant to Article XIV of the Company’s bylaws.

4.3.  Limitation on Certain Actions by the Company. Without the prior
affirmative vote of the holders of at least 70% of the then outstanding shares of Common Stock,
the Company shall not:

(a) adopt or effect any plan of sale, merger, consolidation, dissolution,
reorganization or recapitalization of the Company;

(b) offer to sell, offer to license, offer to pledge, offer to lease, offer to
assign or offer to otherwise dispose, or sell, license, pledge, lease, assign or otherwise dispose, of
all or substantially all of the assets of the Company;

(©) issue, sell, deliver or grant any right to purchase any Derivative

Securities (except in accordance with Section 5.2(ii)) or any shares of capital stock, or any
interest therein, of the Company, other than as contemplated by this Agreement; or
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(d amend or restate the Company’s certificate of incorporation or
bylaws.

4.4.  Grant of Proxy. Should the provisions of this Agreement be construed to
constitute the granting of proxies, such proxies shall be deemed coupled with an interest and are
irrevocable for the term of this Agreement.

4.5.  Specific Enforcement. Each party hereto agrees that its obligations under
this Section 4 are necessary and reasonable in order to protect the other parties to this
Agreement, and each party expressly agrees and understands that monetary damages would
inadequately compensate an injured party for the breach of this Section 4 by any party, that this
Section 4 shall be specifically enforceable, and that, in addition to any other remedies that may
be available at law, in equity or otherwise, any breach or threatened breach of this Section 4 shall
be the proper subject of a temporary or permanent injunction or restraining order, without the
necessity of proving actual damages. Further, each party hereto waives any claim or defense that
there is an adequate remedy at law for such breach or threatened breach.

Section 5. Percentage Maintenance.

5.1.  Notice of New Issuance. Subject to the terms and conditions of this
Section 5 and applicable securities laws, if, at any time after the date hereof, the Company
proposes to offer or sell or offers or sells any New Issuances, the Company shall first offer such
New Issuances to each Stockholder; provided, however, such Stockholder shall have no right to
purchase any such New Issuances if such Stockholder cannot demonstrate to the Company’s
reasonable satisfaction that such Stockholder is at the time of the proposed issuance of such New
Securities an “accredited investor” as such term is defined in Regulation D under the Securities
Act. Each Stockholder shall be entitled to apportion the right of first offer hereby granted to it
among itself and its Affiliates in such proportions as it deems appropriate.

(a) The Company shall give notice (the “Offer Notice”) to each
Stockholder, stating (i) its bona fide intention to offer such New Issuances, (ii) the number of
such New Issuances to be offered, and (iii) the price and terms, if any, upon which it proposes to
offer such New Issuances.

M) By notification to the Company within twenty (20) days after the
Offer Notice is given, each Stockholder may elect to purchase or otherwise acquire, at the price
and on the terms specified in the Offer Notice, up to that portion of such New Issuances in the
form of Common Stock and, if applicable, shares of Restricted Stock which equal the
proportions that the Common Stock and shares of Restricted Stock issued and held by such
Stockholder bear to the total Common Stock of the Company then outstanding (on a Fully
Diluted Basis). At the expiration of such twenty (20) day period, the Company shall promptly
notify each Stockholder that elects to purchase or acquire all the shares available to it (each, a
“Fully Exercising Stockholder”) of any other Stockholder’s failure to do likewise (each
Stockholder who does not elect to purchase or acquire all available shares, a “Non-Electing
Stockholder”). During the ten (10) day period commencing after the Company has given such
notice, each Fully Exercising Stockholder may, by giving notice to the Company, elect to
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purchase or acquire, in addition to the number of shares specified above, in the form of Common
Stock and, if applicable, shares of Restricted Stock up to that portion of the New Issuances not
subscribed for by the Non-Electing Stockholders equal to the proportions that the Common
Stock and shares of Restricted Stock issued and held by such Fully Exercising Stockholder bear
to the Common Stock issued and held by all Fully Exercising Stockholders who wish to purchase
such unsubscribed shares. The closing of any sale pursuant to this Section 5.1(b) shall occur
within sixty (60) days of the date that the Offer Notice is given.

(©) If all New Issuances referred to in the Offer Notice are not elected
to be purchased or acquired as provided in Section 5.1(b), the Company may, during the ninety
(90) day period following the expiration of the periods provided in Section 5.1(b), offer and sell
the remaining unsubscribed portion of such New Issuances to any Person or Persons at a price
not less than, and upon terms no more favorable to the offeree than, those specified in the Offer
Notice. If the Company does not enter into an agreement for the sale of the New Issuances
within such period, or if such agreement is not consummated within thirty (30) days of the
execution thereof, the right provided hereunder shall be deemed to be revived and such New
Issuances shall not be offered unless first reoffered to the Stockholders in accordance with this
Section 5.1.

()] Any shares of Restricted Stock purchased or acquired pursuant to
this Section 5.1 shall be governed by the 2012 Equity Plan and applicable award agreements
thereunder and shall vest at the same time and in the same proportions as the shares of Restricted
Stock held by such Stockholder as of the date of the New Issuance. !

5.2.  Exempt Issuances. The obligation to provide an Offer Notice and the right
of first offer in this Section 5 shall not be applicable in the following instances: (i) a dividend or
distribution payable pro rata to all holders of Common Stock; (ii) pursuant to the grant or
exercise of options to purchase shares of Common Stock or the grant or vesting of shares of
Restricted Stock (subject to ratable adjustment in the event of any stock dividend, stock split,
combination, reorganization, recapitalization, reclassification, or other similar event affecting
such shares) issued to employees, officers, directors or consultants of the Company or any
subsidiary thereof pursuant to the Option Plans (as hereinafter defined) or the 2012 Equity Plan,
as applicable; (iii) in connection with any acquisition (by merger or otherwise) by the Company
or any subsidiary of the Company of all or substantially all of the assets or equity interests of any
other entity; provided that, the issuance of such securities does not exceed one percent (1%) of
the then total number of shares of outstanding Common Stock on a Fully Diluted Basis ; (iv) in
connection with joint ventures, strategic alliances, corporate partnerings, equipment lease
financings or bank credit arrangements entered into for non-equity financing purposes provided

! For example: If on June 1, 2012 (the date of a New Issuance), a Stockholder has an award of
150 shares of Restricted Stock which vests in equal annual installments of 33% each on January 1 of each
of 2013 through 2015 and has a second award of 400 shares of Restricted Stock which vests in equal
annual installments of 25% each on June 1 of each of 2013 through 2016, then the shares of Restricted
Stock purchased or acquired as a result of the New Issuance shall vest as follows: 9.1% of the shares of
Restricted Stock shall vest on January 1 of each of 2013 through 2015 and 18.2% of the shares of
Restricted Stock shall vest on June 1 of each of 2013 through 2016.
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that, the issuance of such securities does not exceed one percent (1%) of the then total number of
shares of outstanding Common Stock on a Fully Diluted Basis; or (v) pursuant to a Qualified
Public Offering covering the offer and sale of Common Stock.

5.3. Rights of New Purchasers. Any purchaser in a New Issuance who is not
currently a Stockholder shall be required, as a condition to the purchase, to execute an
Instrument of Adherence. Upon such execution of an Instrument of Adherence, such purchaser
shall become a Stockholder. In the event that any Stockholder, whether through participation in
a New Issuance or a transfer of previously issued Stock, becomes the owner of more than 5% of
the issued and outstanding Stock (on a Fully Diluted Basis), then such Stockholder shall be
deemed to be, and to have all the rights and obligations hereunder of, an “Investor” for purposes
of this Agreement (provided, however, that any Stockholder which, when together with its
Affiliates, owns more than 5% of the Issued and outstanding Stock (on a Fully Diluted Basis)
shall, together as a group, be considered an “Investor”), and the parties hereto agree to take all

commercially reasonable action as is necessary to amend this agreement to provide such rights to
such Stockholder.

Section 6. Registration Rights.

6.1. Restrictive Legend. Each certificate representing Stock shall, except as
otherwise provided in this Section 6, be stamped or otherwise imprinted with a legend
substantially in the following form (in addition to any legend required under applicable state
securities laws):

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

THE SALE, TRANSFER, ASSIGNMENT, PLEDGE OR ENCUMBRANCE OF
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO THE TERMS AND CONDITIONS OF AN INVESTOR RIGHTS
AGREEMENT, AS AMENDED, AMONG BATS GLOBAL MARKETS, INC.
AND CERTAIN HOLDERS OF THE OUTSTANDING CAPITAL STOCK OF
SUCH COMPANY. COPIES OF SUCH AGREEMENT MAY BE OBTAINED
AT NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF
RECORD OF THIS CERTIFICATE TO THE SECRETARY OF SUCH
COMPANY.
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Upon request of a holder of such a certificate, the Company shall remove the foregoing
legend from the certificate or issue to such holder a new certificate therefor free of any transfer
legend, if there is an effective registration statement covering the securities represented by such
certificate or, with such request, the Company shall have received either the opinion referred to
in Section 6.3(i) below or the “no-action” letter referred to in Section 6.3(ii) below.

6.2. Restricted Stock. In addition, Restricted Stock shall also bear the
following legend:

“BY ITS ACQUISITION HEREOF, THE HOLDER AGREES TO BE BOUND BY
THE PROVISIONS OF THE RESTRICTED STOCK AWARD AGREEMENT DATED
AS OF [ ], BY AND BETWEEN THE COMPANY AND THE HOLDER,
INCLUDING PROVISIONS GOVERNING FORFEITURE.”

On or following the vesting of any Restricted Stock, upon the request of the holder and
the return of the original certificate(s) (if certificates representing the Restricted Stock were
issued), the Company shall deliver to the holder a certificate evidencing the number of shares of
such Restricted Stock without the legend described in Section 6.2; provided, however, that such
newly issued certificate shall comply with Section 6.1.

6.3. Notice of Proposed Transfer. Prior to any proposed sale, pledge,
hypothecation or other transfer of any Registrable Securities (other than under the circumstances
described in Section 6.4 or 6.5 or to an Affiliate), the holder thereof shall give written notice to
the Company of its intention to effect such sale, pledge, hypothecation or other transfer. Each
such notice shall describe the manner of the proposed sale, pledge, hypothecation or other
transfer and, if requested by the Company, shall be accompanied by either (i) an opinion of
counsel reasonably satisfactory to the Company to the effect that the proposed sale, pledge,
hypothecation or other transfer may be effected without registration under the Securities Act, or
(ii) a “no action” letter from the Commission to the effect that the distribution of such securities
without registration will not result in a recommendation by the staff of the Commission that
action be taken with respect thereto, whereupon the holder of such stock shall be entitled to
transfer such stock in accordance with the terms of its notice; provided, however, that no such
opinion of counsel shall be required for a distribution to one or more partners (in the case of a
transferor that is a partnership), stockholders (in the case of a transferor that is a corporation) or
members (in the case of a transferor that is a limited liability company) of the transferor, in each
case in respect of the beneficial interest of such partner, stockholder or member. Each certificate
for Registrable Securities transferred as above provided shall bear the appropriate restrictive
legend set forth in Section 6.1, except that such certificate shall not bear such legend if (i) such
transfer is in accordance with the provisions of Rule 144 (or any other rule permitting public sale
without registration under the Securities Act) or (ii) the opinion of counsel or “no-action” letter
referred to above is to the further effect that the transferee and any subsequent transferee (other
than an Affiliate of the Company) would be entitled to transfer such securities in a public sale
without registration under the Securities Act. Notwithstanding any other provision hereof, the
restrictions provided for in this Section 6.3 shall not apply to securities which are not required to
bear the legend prescribed by Section 6.1 in accordance with the provisions of that Section.
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6.4. Required Registration.

(a) At any time after the date that is six (6) months after the closing of
the Company’s first underwritten public offering of its Common Stock under the Securities Act
(“IPO”), any Investor may request that the Company register for sale under the Securities Act all
or any portion of the shares of Registrable Securities held by such requesting holder or holders
for sale in the manner specified in such notice; provided, however, that the anticipated gross

‘proceeds of any offering and registration pursuant to this Section 6.4 shall be at least
$10,000,000. ’ '

(b)  Following receipt of any notice under this Section 6.4, the
Company shall immediately notify all holders of Registrable Securities from whom notice has
not been received and such holders shall then be entitled within thirty (30) days after receipt of
such notice from the Company to request the Company to include in the requested registration all
or any portion of their shares of Registrable Securities. The Company shall use its best efforts to
register under the Securities Act, for public sale in accordance with the method of disposition
specified in the notice from requesting holders described in paragraph (a) above, the number of
shares of Registrable Securities specified in such notice (and in all notices received by the
Company from other holders within thirty (30) days after the receipt of such notice by such
holders). The Company shall be obligated to register the Registrable Securities pursuant to this
Section 6.4 on two (2) occasions only, and not more than once in any consecutive twelve (12)
month period. Notwithstanding anything to the contrary contained herein, the Company shall
not be required to effect a registration pursuant to this Section 6.4 during the period commencing
sixty (60) days prior to the estimated filing date of, and ending on the date which is one hundred
twenty (120) days after the effective date of a registration statement filed by the Company
covering an underwritten public offering of the Common Stock under the Securities Act;
provided that, the Company is actively employing in good faith reasonable efforts to cause such
registration statement to become effective and such estimate of the filing date is made in good
faith.

() If the holder intends to distribute the Registrable Securities
covered by its request by means of an underwriting, it shall so advise the Company as a part of
their request made pursuant to this Section 6.4 and the Company shall include such information
in the written notice referred to in paragraph (b) above. The right of any holder to registration
pursuant to this Section 6.4 shall be conditioned upon such holder’s agreeing to participate in
such underwriting and to permit inclusion of such holder’s Registrable Securities in the
underwriting. If such method of disposition is an underwritten public offering, the holder shall
designate the managing underwriter of such offering, which underwriter shall be reasonably
acceptable to the Company. A holder may elect to include in such underwriting all or a part of
the Registrable Securities it holds, subject to the limitations required by the managing
underwriter as provided for in Section 6.4(d) below.

(d Without the prior written consent of the Investors, the Company
will not include in any registration under this Section 6.4 any securities other than (a) Registrable
Securities, (b) shares of stock pursuant to Section 6.5 hereof, and (c) securities to be registered
for offering and sale on behalf of the Company. If the managing underwriter(s) advise the
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Company in writing that in their opinion the number of shares of Registrable Securities and, if
permitted hereunder, other securities in such offering, exceeds the number of shares of
Registrable Securities and other securities, if any, which can be sold in an orderly manner in such
offering within a price range acceptable to the Investor, the Company will include in such
registration, prior to the inclusion of any securities which are not shares of Registrable Securities,
the number of shares of Registrable Securities requested to be included that in the opinion of
such underwriters can be sold in an orderly manner within the price range of such offering,
subject to the following order of priority: (A) first, the securities requested to be included therein
by the Investors, pro rata among the Investors on the basis of the number of shares of stock
requested to be included in such registration; and (B) second, any other securities requested to be
included in such registration by other Stockholders of the Company, pro rata among such
stockholders on the basis of the number of shares of Stock requested to be included in such
registration; and (C) third, the securities to be registered on behalf of the Company.

6.5. Incidental Registration. If the Company at any time (other than with
respect to its IPO) proposes to register any of its securities under the Securities Act for sale to the
public, whether for its own account or for the account of other security holders or both (except
with respect to registration statements on Forms S-4, S-8 or any successor to such forms or
another form not available for registering the Registrable Securities for sale to the public), each
such time it will promptly give written notice to all holders of the Registrable Securities of its
intention to do so after the initial filing but before effectiveness of the registration statement
relating thereto. Upon the written request of any such holder, received by the Company within
ten (10) days after the giving of any such notice by the Company, to register any or all of its
Registrable Securities, the Company will use its best efforts to cause the Registrable Securities as
to which registration shall have been so requested to be included in the securities to be covered
by the registration statement proposed to be filed by the Company, all to the extent required to
permit the sale or other disposition by the holder (in accordance with its written request) of such
Registrable Securities so registered. If the registration of which the Company gives notice is for
a registered public offering involving an underwriting, the Company shall so advise the holders
of Registrable Securities as a part of the written notice given pursuant to this Section 6.5. In
such event the right of any holder of Registrable Securities to registration pursuant to this
Section 6.5 shall be conditioned upon such holder’s participation in such underwriting to the
extent provided herein. All holders of Registrable Securities proposing to distribute their
securities through such underwriting shall enter into an underwriting agreement in customary
form with the underwriter or underwriters selected for underwriting by the Company.
Notwithstanding any other provision of this Section 6.5, if the underwriter determines that
marketing factors require a limitation on the number of shares to be underwritten, the Company
shall include in such registration (i) first, the securities the Company proposes to sell, (ii) second,
the Registrable Securities requested to be included in by the Investors, allocated pro rata among
the Investors based on the number of shares owned by each such Investor, (iii) the Registrable
Securities requested to be included in such registration by all other holders of Registrable
Securities, allocated pro rata among the holders of such Registrable Securities on the basis of the
number of shares owned by such holder, and (iv) fourth, other securities requested to be included
in such registration. Notwithstanding the foregoing provisions, the Company may withdraw any
registration statement referred to in this Section 6.5 without thereby incurring any liability to the
holders of Registrable Securities. If any holder of Registrable Securities disapproves of the
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terms of any such underwriting, it may elect to withdraw therefrom by written notice to the
Company and the underwriters of the offering. Any Registrable Securities or other securities
excluded or withdrawn from such underwriting shall be withdrawn from such registration.

6.6. Registration on Form S-3.

(a) If at any time (i)the holders of the Registrable Securities
constituting at least twenty percent (20%) of the total Registrable Securities then outstanding
request that the Company file a registration statement on Form S-3 or any successor form thereto
for a public offering of all or any portion of the shares of Registrable Securities held by such
requesting holder or holders, the reasonably anticipated aggregate price to the public of which
would exceed $5,000,000 and (ii) the Company is a registrant entitled to use Form S-3 or any
successor form thereto to register such shares, then the Company shall use its best efforts to
register the offer and resale of the number of shares of Registrable Securities specified in such
notice under the Securities Act on Form S-3 or any successor form thereto, for public sale in
accordance with the method of disposition specified in such notice. Whenever the Company is
required by this Section 6.6 to use its best efforts to effect the registration of Registrable
Securities, each of the applicable procedures and requirements of Sections 6.3 and 6.4, including,
but not limited to, the requirement that the Company notify all holders of Registrable Securities
from whom notice has not been received and provide them with the opportunity to participate in
the offering (provided, however, that holders shall have no more than fifteen (15) days to reply to
the Company’s notice in order to participate in the offering), shall apply to such registration.

(b) The Company shall use its best efforts to qualify for registration on
Form S-3 or any successor form or forms and to that end the Company shall register (whether or
not required by law to do so) the Common Stock under the Exchange Act in accordance with the
provisions of that Act following the effective date of the first registration of any securities of the
Company on Form S-1 or any comparable or successor form.

6.7.  Registration Procedures. If and whenever the Company is required by the
provisions of Section 6.4, 6.5 or 6.6 to use its best efforts to effect the registration of any
Registrable Securities under the Securities Act, the Company will, as expeditiously as possible:

(a) Prepare and file with the Commission a registration statement with
respect to such securities including executing an undertaking to file post-effective amendments
and use its best efforts to cause such registration statement to become and remain effective for
the period of the distribution contemplated thereby;

(b) Prepare and file with the Commission such amendments and
supplements to such registration statement and the prospectus used in connection therewith as
may be necessary to keep such registration statement effective for the period specified herein and
comply with the provisions of the Securities Act with respect to the disposition of all Registrable
Securities covered by such registration statement in accordance with the sellers’ intended method
of disposition set forth in such registration statement for such period;

(©) Furnish to each seller of Registrable Securities and to each
underwriter such number of copies of the registration statement and each such amendment and
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supplement thereto (in each case including all exhibits) and the prospectus included therein
(including each preliminary prospectus) as such persons reasonably may request in order to
facilitate the public sale or other disposition of the Registrable Securities covered by such
registration statement;

(d) Use its commercially reasonable best efforts to register or qualify
the Registrable Securities covered by such registration statement under the securities or “blue
sky” laws of such jurisdictions as the sellers of Registrable Securities or, in the case of an
underwritten public offering, the managing underwriter reasonably shall request; provided,
however, that the Company shall not for any such purpose be required to qualify generally to
transact business as a foreign corporation in any jurisdiction where it is not so qualified or to
consent to general service of process in any such jurisdiction, unless the Company is already
subject to service in such jurisdiction;

(e) Use its commercially reasonable best efforts to list the Registrable
Securities covered by such registration statement with any securities exchange on which the
Common Stock of the Company is then listed;

® Immediately notify each seller of Registrable Securities and each
underwriter under such registration statement, at any time when a prospectus relating thereto is
required to be delivered under the Securities Act, of the happening of any event of which the
Company has knowledge as a result of which the prospectus contained in such registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state a
material fact required to be stated therein, or necessary to make the statements therein not
misleading in the light of the circumstances then existing, and promptly prepare and furnish to
such seller a reasonable number of copies of a prospectus supplemented or amended so that, as
thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not
include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the
circumstances then existing and all holders hereby agree that they shall not use any such
prospectus or registration statement once so notified;

(g)  If the offering is underwritten and at the request of any seller of
Registrable Securities, use its commercially reasonable best efforts to furnish on the date that
Registrable Securities are delivered to the underwriters for sale pursuant to such registration
(i) an opinion dated such date of counsel representing the Company for the purposes of such
registration, addressed to the underwriters to such effect as reasonably may be requested by
counsel for the underwriters, and delivers copies of such opinion to the sellers of Registrable
Securities and (ii) a letter dated such date from the independent public accountants retained by
the Company addressed to the underwriters stating that they are independent public accountants
within the meaning of the Securities Act and that, in the opinion of such accountants, the
financial statements of the Company included in the registration statement or the prospectus, or
any amendment or supplement thereof, comply as to form in all material respects with the
applicable accounting requirements of the Securities Act, and such letter shall additionally cover
such other financial matters (including information as to the period ending no more than five (5)
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business days prior to the date of such letter) with respect to such registration as such
underwriters reasonably may request;

(h) Upon reasonable notice and at reasonable times during normal
business hours, provide each seller of Registrable Securities, any underwriter participating in any
distribution pursuant to such registration statement, and any attorney, accountant or other agent
retained by such seller or underwriter, reasonable access to all financial and other records,
pertinent corporate documents and properties of the Company, as such parties may reasonably
request, and cause the Company’s officers, directors and employees to supply all information
reasonably requested by any such seller, underwriter, attorney, accountant or agent in connection
with such registration statement;

@) Cooperate with the selling holders of Registrable Securities and the
managing underwriter, if any, to facilitate the timely preparation and delivery of certificates
representing Registrable Securities to be sold, such certificates to be in such denominations and
registered in such names as such holders or the managing underwriter may request at least two
business days prior to any sale of Registrable Securities;

)] Permit any holder of Registrable Securities which holder, in the
sole and exclusive judgment, exercised in good faith, of such holder, might be deemed to be a
controlling person of the Company, to participate in good faith in the preparation of such
registration or comparable statement and to require the insertion therein of material, furnished to
the Company in writing, which in the reasonable judgment of such holder and its counsel should
be included; and

(k) Cooperate with the holders requesting registration pursuant to this
Section 6, the underwriters participating in the offering and their counsel in any due diligence
investigation reasonably requested by the holders or the underwriters in connection therewith,
and participate, to the extent reasonably requested by the managing underwriter for the offering
or the holders, in efforts to sell the Registrable Securities under the offering (including without
limitation, participating in “roadshow” meetings with prospective investors) that would be
customary for underwritten primary offerings of a comparable amount of equity securities by the
Company.

In connection with each registration pursuant to this Section 6, the holders of Registrable
Securities will timely furnish to the Company in writing such information requested by the
Company with respect to themselves and the proposed distribution by them as shall be deemed
necessary in order to assure compliance with federal and applicable state securities laws and such
Sellers shall provide the Company with appropriate representations with respect to the accuracy
of such information and shall, in connection with any underwritten offering, become party to an
underwriting agreement in connection therewith in form and substance reasonably acceptable to
the underwriters and the Company.

6.8.  Expenses.

(@) All expenses incurred by the Company in complying with Sections
6.4, 6.5 and 6.6, including, without limitation, all registration and filing fees, printing expenses,
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fees and disbursements of counsel and independent public accountants for the Company, fees
and expenses (including counsel fees) incurred in connection with complying with state
securities or “blue sky” laws, fees of the National Association of Securities Dealers, Inc., transfer
taxes, reasonable fees and disbursements of counsel to Sellers of Registrable Securities and fees
of transfer agents and registrars, costs of any insurance which might be obtained by the Company
with respect to the offering by the Company, excluding any Selling Expenses, are called
“Registration Expenses.” All underwriting discounts and selling commissions applicable to the
sale of Registrable Securities are called “Selling Expenses.”

) The Company will pay all Registration Expenses in connection
with each registration statement under Section 6.4, 6.5 or 6.6. All Selling Expenses in
connection with each registration statement under Section 6.4, 6.5 or 6.6 shall be borne by the
participating sellers in proportion to the number of shares registered by each, or by such
participating sellers other than the Company (except to the extent the Company shall be a seller)
as they may agree.

6.9. Indemnification and Contribution.

(a) In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, the Company will indemnify, defend
and hold harmless each holder of Registrable Securities, its officers, directors, members and
partners, each underwriter of such Registrable Securities thereunder and each other person, if
any, who controls such holder or underwriter within the meaning of the Securities Act, against
any losses, claims, damages or liabilities, joint or several, to which such holder, officer, director,
member, partner, underwriter or controlling person may become subject under the Securities Act
or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon (i) any untrue statement or alleged untrue statement of any
material fact contained in any prospectus, offering circular or other document incident to such
registration (including any related notification, registration statement under which such
Registrable Securities were registered under the Securities Act pursuant to Section 6.4, 6.5 or
6.6, any preliminary prospectus or final prospectus contained therein, or any amendment or
supplement thereof) or (ii) any blue sky application or other document executed by the Company
specifically for that purpose or based upon written information furnished by the Company filed
in any state or other jurisdiction in order to qualify any or all of the Registrable Securities under
the securities laws thereof (any such application, document or information herein called a “Blue

- Sky Application”) and will reimburse each such seller, and such officer, director, member and
partner, each such underwriter and each such controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred; provided, however, that the
Company will not be liable in any such case if and to the extent that any such loss, claim,
-damage or liability arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission so made in conformity with written information furnished by
any such holder, any such underwriter or any such controlling person in writing specifically for
use in such registration statement or prospectus.
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(b)  In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, each seller of such Registrable
Securities thereunder, severally and not jointly, will indemnify, defend and hold harmless the
Company, each person, if any, who controls the Company within the meaning of the Securities
Act, each officer of the Company who signs the registration statement, each director of the
Company, each other seller of Registrable Securities, each underwriter and each person who
controls any underwriter within the meaning of the Securities Act, against all losses, claims,
damages or liabilities, joint or several, to which the Company or such officer, director, other
seller, underwriter or controlling person may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon any untrue statement or alleged untrue statement of any material
fact contained in any prospectus offering circular or other document incident to such registration
(including any related notification, registration statement under which such Registrable
Securities were registered under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, any
preliminary prospectus or final prospectus contained therein, or any amendment or supplement
thereof), or any Blue Sky Application or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, and will reimburse the Company and each such officer,
director, other seller, underwriter and controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred, provided, however, that such seller
will be liable hereunder in any such case if and only to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission made in reliance upon and in conformity with information
pertaining to such seller, as such, furnished in writing to the Company by such seller specifically
for use in such registration statement or prospectus. The liability of each seller hereunder shall
be limited to the net proceeds received by such seller from the sale of such Registrable
Securities. Not in limitation of the foregoing, it is understood and agreed that the
indemnification obligations of any seller hereunder pursuant to any underwriting agreement
entered into in connection herewith shall be limited to the obligations contained in this
subparagraph (b).

(c)  Promptly after receipt by an indemnified party hereunder of notice
of the commencement of any action, such indemnified party shall, if a claim in respect thereof is
to be made against the indemnifying party hereunder, notify the indemnifying party in writing
thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to such indemnified party other than under this Section 6.9 and shall only
relieve it from any liability which it may have to such indemnified party under this Section 6.9 if
and to the extent the indemnifying party is prejudiced by such omission. In case any such action
shall be brought against any indemnified party and it shall notify the indemnifying party of the
commencement thereof, the indemnifying party shall be entitled to participate in and, to the
extent it shall wish, to assume and undertake the defense thereof with counsel reasonably
satisfactory to such indemnified party, and, after notice from the indemnifying party to such
indemnified party of its election so to assume and undertake the defense thereof, the
indemnifying party shall not be liable to such indemnified party under this Section 6.9 for any
legal expenses subsequently incurred by such indemnified party in connection with the defense
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thereof other than reasonable costs of investigation and of liaison with counsel so selected;
provided, however, that, if the defendants in any such action include both the indemnified party
and the indemnifying party and the indemnified party shall have reasonably concluded, based on
a written opinion of counsel, that there may be reasonable defenses available to it which are
different from or additional to those available to the indemnifying party or that the interests of
the indemnified party reasonably may be deemed to conflict with the interests of the
indemnifying party, the indemnified party shall have the right to select one separate counsel and
to assume such legal defenses and otherwise to participate in the defense of such action, with the
reasonable expenses and fees of such separate counsel and other expenses related to such
participation to be reimbursed by the indemnifying party as incurred. No indemnifying party, in
the defense of any such claim or action, shall, except with the consent of each indemnified party,
consent to entry of any judgment or enter into any settlement which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a
release from all liability in respect to such claim or action; provided that no such consent shall be
required for any settlement which provides a full release for such indemnified party and solely
for the payment of money. Each indemnified party shall furnish such information regarding
itself or the claim in question as an indemnifying party may reasonably request in writing and as
shall be reasonably required in connection with defense of such claim and litigation resulting
therefrom.

(d  In order to provide for just and equitable contribution to joint
liability under the Securities Act in any case in which either (i) any holder of Registrable
Securities exercising rights under this Agreement, or any controlling person of any such holder,
makes a claim for indemnification pursuant to this Section 6.9 but it is judicially determined (by
the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of
time to appeal or the denial of the last right of appeal) that such indemnification may not be
enforced in such case notwithstanding the fact that this Section 6.9 provides for indemnification
in such case, or (ii) contribution under the Securities Act may be required on the part of any such
selling holder or any such controlling person in circumstances for which indemnification is
provided under this Section 6.9; then, and in each such case, the Company and such holder will
contribute to the aggregate losses, claims, damages or liabilities to which they may be subject
(after contribution from others) in such proportion so that such holder is responsible for the
portion represented by the percentage that the public offering price of its Registrable Securities
offered by the registration statement bears to the public offering price of all securities offered by
such registration statement, and the Company is responsible for the remaining portion; provided,
however, that, in any such case, (A) no such holder of Registrable Securities will be required to
contribute any amount in excess of the net proceeds received from the sale of all such
Registrable Securities offered by it pursuant to such registration statement and (B) no person or
entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) will be entitled to contribution from any person or entity who was not guilty of
such fraudulent misrepresentation.

(e) The indemnities and obligations provided in this Section 6.9 shall
survive the transfer of any Registrable Securities by such holder.
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6.10. Changes in Common Stock or Preferred Shares. If, and as often as, there
is any change in the Common Stock by way of a stock split, stock dividend, combination or
reclassification, or through a merger, consolidation, reorganization or recapitalization, or by any
other means, appropriate adjustment shall be made in the provisions hereof so that the rights and
privileges granted hereby shall continue with respect to the Common Stock as so changed.

6.11. Rule 144 Reporting. With a view to making available the benefits of
certain rules and regulations of the Commission which may at any time permit the sale of the
Registrable Securities to the public without registration, except as provided in paragraph (c)
below, at all times after ninety (90) days after any registration statement covering a public
offering of securities of the Company under the Securities Act shall have become effective, the
Company agrees to:

(@) Make and keep public information available, as those terms are
understood and defined in Rule 144 under the Securities Act (or any successor rule);

(b Use its best efforts to file with the Commission in a timely manner
all reports and other documents required of the Company under the Securities Act and the
Exchange Act; and

(©) Furnish to each holder of Registrable Securities forthwith upon
request a written statement by the Company as to its compliance with the reporting requirements
of such Rule 144 (or any successor rule) and, at any time after it has become subject to such
reporting requirements, of the Securities Act and the Exchange Act, a copy of the most recent
annual or quarterly report of the Company, and such other reports and documents so filed by the
Company as such holder may reasonably request in availing itself of any rule or regulation of the
Commission allowing such holder to sell any Registrable Securities without registration.

6.12. “Market Stand-Off” Agreement. Each Stockholder agrees, if requested by
the Company and an underwriter of Common Stock (or other securities) of the Company, (i) not
to lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or
dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into
or exercisable or exchangeable for Common Stock (whether such shares or any such securities
are then owned by such holder or are thereafter acquired), or (ii) not to enter into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of the Common Stock, whether any such transaction described in
clause (i) or (ii) above is to be settled by delivery of Common Stock or such other securities, in
cash or otherwise, whether in privately negotiated or open market transactions, during the one
hundred eighty (180) day period following the effective date of a registration statement of the
Company filed under the Securities Act, provided that:

(a) Such agreement only applies to the Company’s first underwritten
public offering of its Common Stock under the Securities Act; and

b) Only so long as all holders of Registrable Securities, all officers
and directors of the Company, all persons including shares in such offering and all holders of one
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percent (1%) or more of the outstanding shares of all classes of capital stock of the Company are
bound by similar agreements.

The Company may impose stop-transfer instructions with respect to the shares (or securities)
subject to the foregoing restriction until the end of said one hundred eighty (180) day period.

6.13. Miscellaneous.

(a) The rights granted to the Investors under this Section 6 with
respect to Registrable Securities may be transferred to any Permitted Transferee of any Investor;
provided that (i) such transferee agrees in writing to be bound by the provisions of this
Agreement and (ii) at the time of transfer the Company is given written notice of the name and
address of the transferee and the number and type of Shares being transferred.

)] The rights granted to the Investors under this Section 6 shall
terminate on the earlier of: (i) the fourth anniversary of a Qualified Public Offering; or (ii) the
date when all Registrable Securities may be sold to the public in accordance with Rule 144 under
the Securities Act by a person that is not an “affiliate” (as defined in Rule 144 under the
Securities Act) of the Company where no conditions of Rule 144 are then applicable (other than
the holding period requirement in paragraph (d)(1)(ii) of Rule 144 so long as such holding period
requirement is satisfied at such time of determination).

©) The Company shall not grant any other registration rights without
the consent of the Investors.

Section 7. Covenants of the Company.

7.1.  Financial Reports and Litigation Information.

(a) Financial Reports. The Company will maintain proper books of
account and records in accordance with generally accepted accounting principles applied on a
consistent basis. The Company will deliver the following to the Investors:

(i) - Within forty five (45) days after the end of each month in
each fiscal year (other than the last month in each fiscal year), a consolidated balance sheet of the
Company and the statements of income and cash flows unaudited but prepared in accordance
with generally accepted accounting principles, such balance sheet to be as of the end of such
month and such statements of income and cash flows to be for such month and for the period
from beginning of the fiscal year to the end of such month; provided that quarterly financial
statements may be substituted for monthly financial statements if the Board unanimously
consents to such substitution;

(i)  Within one hundred thirty-five (135) days after the end of
each fiscal year of the Company, a balance sheet of the Company as of the end of such fiscal
year and the related consolidated statements of income and cash flows for the fiscal year then
ended, prepared in accordance with generally accepted accounting principles and reviewed by a
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firm of independent public accountants of recognized national or regional standing selected by
the Board; and

(iii)  On or before the first day of each fiscal year, the Company
shall furnish to each Investor an annual budget (including projected monthly consolidated and
- consolidating income statements, balance sheets and statements of cash flow) for such fiscal
year.

(b)  Termination of Provisions. The obligations of the Company under
this Section 7.1 shall terminate at such time as the Common Stock is registered under Section 12
of the Exchange Act.

7.2.  Employee Equity Plans. The Company has reserved (a) an aggregate of
2,195,417 shares of Common Stock for issuance to eligible participants pursuant to the
Company’s Amended and Restated 2008 Stock Option Plan (including, for the avoidance of
doubt, any predecessor plans) and the 2009 Stock Option Plan (collectively, the “Option Plans™)
and (b) an aggregate of 525,000 shares of Common Stock for issuance to eligible participants
pursuant to the Company’s 2012 Equity Plan.

7.3. D&O Insurance. The Company shall use its commercially reasonable
efforts to maintain directors and officers liability insurance in an amount acceptable to the Board.

74. Indemnification. =~ The Company shall at all times provide for
indemnification of the members of the Board to the full extent permitted by law.

7.5.  Termination of Covenants. The covenants set forth in this Section 7 shall
be of no further force or effect upon the closing of the Qualified Public Offering.

Section 8. Representations and Warranties.

8.1. Representations and Warranties of Corporate Stockholders.  Each
Stockholder that is a corporation hereby represents and warrants to the Company and to each
other Stockholder as follows:

(a) Organization and Authority. Such Stockholder is a corporation
duly organized, validly existing and in good standing under the laws of the jurisdiction in which
it is incorporated. Such Stockholder has the corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby.

(b) Corporate Action. Such Stockholder has taken all corporate action
necessary for it to enter into this Agreement and to consummate the transactions contemplated
hereby.

() Absence of Violation. Neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby will constitute a
violation of, or default under, or conflict with, or require any consent under any term or
provision of the certificate of incorporation or by-laws of such Stockholder or any contract,
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commitment, indenture, lease or other agreement to which such Stockholder is a party or by
which such Stockholder or any of its assets is bound.

(d Binding Obligation. This Agreement has been duly and validly
executed and delivered by such Stockholder, and assuming the due and valid execution and
delivery of this Agreement by all other parties hereto, constitutes a valid and binding obligation
of such Stockholder, enforceable in accordance with its terms, except to the extent that such
enforceability may be limited by bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors generally, and by general principles of equity and public policy.

8.2. Representations and Warranties of Individual Stockholders. FEach
Stockholder who is an individual hereby represents and warrants to the Company and to each
other Stockholder as follows:

(a) Absence of Violation. Neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby will constitute a
violation of, or default under, or conflict with, or require any consent under any term or
provision of any contract, commitment, indenture, lease or other agreement to which such
Stockholder is a party or by which such Stockholder or any of his or her assets is bound.

(b) Binding Obligation. This Agreement has been duly and validly
executed and delivered by such Stockholder, and assuming the due and valid execution and
delivery of this Agreement by all other parties hereto, constitutes a valid and binding obligation
of such Stockholder, enforceable in accordance with its terms, except to the extent that such
enforceability may be limited by bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors generally, and by general principals of equity and public policy.

8.3.  Representations and Warranties of Other Stockholders. Each Stockholder
that is a trust, partnership, foundation, limited liability company or similar entity hereby
represents and warrants to the Company and to each other Stockholder as follows:

(a) Absence of Violation. Neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby will constitute a
violation of, or default under, or conflict with, or require any consent under any term or
provision of any contract, commitment, indenture, lease or other agreement to which such
Stockholder is a party or by which such Stockholder or any of his assets is bound.

(b)  Binding Obligation. This Agreement has been duly and validly
executed and delivered by such Stockholder, and assuming the due and valid execution and
delivery of this Agreement by all other parties hereto, constitutes a valid and binding obligation
of such Stockholder, enforceable in accordance with its terms, except to the extent that such
enforceability may be limited by bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors generally, and by general principals of equity and public policy.

(©) Authority. The partner, member or manager of such Stockholder
executing this Agreement has the power and authority to enter into this Agreement and such
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partner and Stockholder each have the power and authority to consummate the transactions on
behalf of such Stockholder contemplated hereby.

8.4.  Representations and Warranties of the Company. The Company hereby
represents and warrants to each Stockholder as follows:

(a) Organization and Authority. The Company is a corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction in which it is
incorporated. The Company has the corporate power and authority to enter into this Agreement
and to consummate the transactions contemplated hereby.

(b) Corporate Action. The Company has taken all corporate action
necessary for it to enter into this Agreement and to consummate the transactions contemplated
hereby. '

() Absence of Violation. Neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby will constitute a
violation of, or default under, or conflict with, or require any consent under any term or
provision of the certificate of incorporation or by-laws of the Company or any contract,
commitment, indenture, lease or other agreement to which the Company is a party or by which it
or any of its assets is bound.

(d) Binding Obligation. This Agreement has been duly and validly
executed and delivered by the Company, and assuming the due and valid execution and delivery
of this Agreement by all other parties hereto, constitutes a valid and binding obligation of the
Company, enforceable in accordance with its terms, except to the extent that such enforceability
may be limited by bankruptcy, insolvency and similar laws affecting the rights and remedies of
creditors generally, and by general principles of equity and public policy.

Section 9. Additional Shares of Stock; Etc. In the event additional shares of Stock are
issued by the Company to a Stockholder at any time during the term of this Agreement, either
directly or upon the exercise or exchange of securities of the Company exercisable for or
exchangeable into shares of Stock, the Company shall cause, and the Stockholders agree that,
such additional shares of Stock, as a condition to such issuance, to become subject to the terms
and provisions of this Agreement.

Section 10. Duration of Agreement; Compliance. The rights and obligations of each
Stockholder under this Agreement shall terminate as to such Stockholder, to the extent not
terminated earlier pursuant to another provision of this Agreement, upon the earlier to occur of
(a) the tenth anniversary of the date hereof and (b) a Qualified Public Offering. Provided,
however, that, notwithstanding the foregoing, the provisions of Section 6 shall survive and shall
terminate in accordance with Section 6.14(b).

Section 11. Severability; Governing Law. If any provision of this Agreement shall be
determined to be illegal and unenforceable by any court of law, the remaining provisions shall be
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severable and enforceable in accordance with their terms. This Agreement shall be governed by
and construed and enforced in accordance with the laws of the State of Delaware, without regard
to principles of conflicts of laws.

Section 12. Successors and Assigns. This Agreement shall bind and inure to the benefit
of the parties and their respective successors and assigns, transferees, legal representatives and
heirs.

Section 13. Notices. All notices, requests, consents and other communications hereunder
to any party shall be deemed to be sufficient if contained in a written instrument delivered in
person or by telecopy or sent by nationally-recognized overnight courier or first class registered
or certified mail, return receipt requested, postage prepaid, addressed to such party at the address
set forth below with respect to the Company or at such other address as may hereafter be
designated in writing by such party to the other parties:

if to the Company, to:

BATS Global Markets, Inc.

8050 Marshall Dr., Suite 120

Lenexa, KS 66214

Telecopy: 913-815-7119

Attention: Eric Swanson, General Counsel

with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, NY 10017

Fax: 212-701-5135

Attention: Deanna Kirkpatrick, Esq.

if to any Stockholder, at such Stockholder’s address set forth on the books and records of the
Company.

All such notices, requests, consents and other communications shall be deemed to have
been delivered (a) in the case of personal delivery or delivery by telecopy, on the date of such
delivery, (b) in the case of dispatch by nationally-recognized overnight courier, on the next
business day following such dispatch and (c) in the case of mailing, on the third business day
after the posting thereof.

Section 14. Modifications and Amendments. This Agreement may not be amended,
modified or discharged orally, nor may any waivers or consents be given orally hereunder, and
every such amendment, modification, waiver and consent shall be in writing and, except as
otherwise provided in this Agreement, shall be signed by the Person against which enforcement
thereof is sought. This Agreement may be amended or any waiver of any term or condition
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hereof consented to with the written consent of the Company and holders of at least a majority of
the outstanding shares of Registrable Securities; provided, however, that, (i) this Section 14 and
Section 4.1(b)(ii) may only be amended with the written consent of the Company and holders of
at least a majority of the outstanding shares of Common Stock, (ii) this Section 14 and Sections 2
through and including 7 may only be amended with the written consent of the Company and
Investors holding a majority of aggregate number of shares of Stock owned by all the Investors,
and (iii) any amendment to any provision of this Agreement that materially adversely affects the
rights of any Investor shall not be effective against such Investor unless and until consented to in
writing by such Investor. Any amendment, termination or waiver effected in accordance with
this Section 14 shall be binding on all parties hereto, regardless of whether such party has
consented thereto.

Section 15. Headings. The headings of the sections of this Agreement have been
inserted for convenience of reference only and shall not be deemed to be a part of this
Agreement.

Section 16. Jurisdiction and Service of Process. Any legal dispute with respect to this
Agreement shall be brought in the federal or state courts located in Wilmington, Delaware. By
execution and delivery of this Agreement, each of the parties hereto accepts for itself and in
respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts and
acknowledges and agrees that venue therein is proper and not inconvenient. Each of the parties
hereto irrevocably consents to the service of process of any of the aforementioned courts in any
such action or proceeding by the mailing of copies thereof by certified mail, postage prepaid, to
the party at its address provided pursuant to determined in accordance with Section 13 hereof,

Section 17. Enforcement. Each of the parties hereto acknowledges and agrees that the
rights acquired by each party hereunder are unique and that irreparable damage would occur in
the event that any of the provisions of this Agreement to be performed by the other parties were
not performed in accordance with their specific terms or were otherwise breached. Accordingly,
in addition to any other remedy to which the parties hereto are entitled at law or in equity or
pursuant hereto, each party hereto shall be entitled to an injunction or injunctions to prevent
breaches of this Agreement by any other party and to enforce specifically the terms and
provisions hereof in any federal or state court to which the parties have agreed hereunder to
submit to jurisdiction.

Section 18. No Waiver of Rights. Powers and Remedies. No failure or delay by a party
hereto in exercising any right, power or remedy under this Agreement, and no course of dealing
among the parties hereto, shall operate as a waiver of any such right, power or remedy of the
party. No single or partial exercise of any right, power or remedy under this Agreement by a
party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of
any other right, power or remedy hereunder. The election of any remedy by a party hereto shall
not constitute a waiver of the right of such party to pursue other available remedies. No notice to
or demand on a party not expressly required under this Agreement shall entitle the party
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receiving such notice or demand to any other or further notice or demand in similar or other
circumstances or constitute a waiver of the rights of the party giving such notice or demand to
any other or further action in any circumstances without such notice or demand. .

Section 19. Survival of Representations and Warranties. All representations and
warranties made by the parties hereto in this Agreement shall survive (i) the execution and
delivery hereof, and (ii) any investigations made by or on behalf of the parties, and shall remain
in full force and effect following the execution and delivery of this Agreement. No claim shall
be made by a party for any alleged misrepresentation or breach of warranty by any other party
unless notice for such claim shall have been given to such other party in accordance with the
notice provision hereof prior to the expiration of the survival period specified above with respect
to such representation or warranty. All covenants of any party hereto shall survive the execution
and delivery hereof for the period of time specified within such covenant, and if no period of
time is therein specified, until this Agreement is terminated in accordance herewith.

Section 20. Nouns and Pronouns. Whenever the context may require, any pronouns used
herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of names and pronouns shall include the plural and vice versa.

Section 21. Entire Agreement. This Agreement and the other writings referred to herein
or delivered pursuant hereto contain the entire agreement among the parties hereto with respect
to the subject matter hereof and supersede all prior and contemporaneous agreements and
understandings with respect thereto.

Section 22. Counterparts.  This Agreement may be executed in any number of
counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

29

BATS Global Markets, Inc. / Second Amended and Restated Investor Rights Agreement December 21, 2012



SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

As adopted by the Board of Directors of BATS Global Markets, Inc. on November 14,
2012,

As adopted by the Investors and the holders of the shares of Registrable Securities of
BATS Global Markets, Inc. on December 21, 2012.
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WRITTEN CONSENT
OF BOARD OF DIRECTORS

Investor Rights Agreement

RESOLVED, that, upon the recommendation of the Nominating and Corporate
Governance Committee of the Board, the Second Amended and Restated Investor Rights
Agreement, substantially in the form of Exhibit D attached hereto (the “Investor Rights
Agreement”), is hereby approved and adopted, subject to stockholder approval in accordance
with the terms of the Investor Rights Agreement.

General

RESOLVED, that the appropriate officers of the Company are, and each of them hereby
is, authorized and directed to take or cause to be taken all such further actions, and to execute
and deliver or cause to be delivered all such further instruments and documents in the name and
on behalf of the Company and to incur all such fees and expenses, all as in their judgment is
deemed necessary or advisable in order to carry into effect each of the foregoing resolutions and
that the actions of any officer of the Company authorized by the foregoing resolutions or which
would have been authorized by the foregoing resolutions except that such actions were taken
prior to the adoption of such resolution be, and they hereby are, ratified, confirmed, approved
and adopted as actions of the Company.
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WRITTEN CONSENT OF
INVESTORS AND HOLDERS OF REGISTRABLE SECURITIES

[see attached]
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EXHIBIT I
FORM OF

INSTRUMENT OF ADHERENCE

The undersigned, , in order to become the owner or holder of
shares of common stock, par value $0.01 per share, of BATS Global Markets, Inc., a

Delaware corporation (the “Company”), hereby agrees to become a party to that certain Second
Amended and Restated Investor Rights Agreement dated as of December 21, 2012, as amended
(the “Investor Rights Agreement”), among the Company and the other parties thereto, and to be
bound by all provisions thereof. The undersigned agrees to become a Stockholder (as defined in
the Investor Rights Agreement) under the terms of the Investor Rights Agreement. The shares of
common stock shall be deemed Stock (as defined in the Investor Rights Agreement) and the
undersigned shall be deemed a Stockholder for all purposes thereunder. This Instrument of
Adherence shall take effect and shall become a part of said Investor Rights Agreement
immediately upon execution by the undersigned hereto and acceptance thereof by the Company.

Executed as a contract under seal as of the date set forth below:

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]
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EXHIBIT II

FORM OF

INSTRUMENT OF ADHERENCE
(To be entered into in connection with the grant of Restricted Stock)

The undersigned, , in order to become the owner or holder of

shares of common stock, par value $0.01 per share, of BATS Global Markets, Inc., a
Delaware corporation (the “Company”), hereby agrees to become a party to that certain Second
Amended and Restated Investor Rights Agreement dated as of December 21, 2012, as amended (the
“Investor Rights Agreement”), among the Company and the other parties thereto, and to be bound by all
provisions thereof. The undersigned agrees to become a Stockholder (as defined in the Investor Rights
Agreement) under the terms of the Investor Rights Agreement and the shares of common stock shall be
deemed Stock (as defined in the Investor Rights Agreement). This Instrument of Adherence shall take
effect and shall become a part of said Investor Rights Agreement immediately upon execution by the
undersigned hereto and acceptance thereof by the Company and the grant of shares pursuant to the
undersigned’s Restricted Stock Award Agreement dated as of [ ] (the “Restricted Stock
Agreement”).

To the extent that all shares of common stock described herein are forfeited prior to becoming

fully vested (as such vesting schedule is described in the Restricted Stock Agreement), this Instrument
of Adherence shall be null and void.

Executed as a contract under seal as of the date set forth below:

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]
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1.1

1.2

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

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

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

1.1.2 the following articles (“these Articles”);

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

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

Definitions and interpretation

In these Articles, terms defined in Model Article 1 have the same meanings when 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.
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4.2

5.1

52
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Except as expressly provided otherwise in these Articles, or where expressly defined in
Model Article 1, words or expressions contained in the Model Articles and in these Articles
bear the same meaning as in the Act. The last paragraph of Madel Article 1 (beginning
“Unless the context otherwise requires”) shall not apply.

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

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

Company name

The name of the Company may be changed by:
special resolution of the members; or
otherwise in accordance with the Act.
Unanimous decisions of directors

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

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

Quorum for directors’ meetings

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

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

Chairman

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

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

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



7.2

7.3
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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 hés, or can have a conflict of interest arising in relation to an existing or a
proposed transaction or arrangement with the Company.

Model Article 14 shall not apply.

Appointing and removing directors

The Controlling Shareholder shall have the right at any time and from time to time to appoint
one or more persons to be a director or directors of the Company. Any such appointment
shall be effected by notice in writing to the Company, or to a meeting of its directors,
including a meeting which until such appointment would not be quorate, by the Controlling
Shareholder and the 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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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
1222 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 calis
on their shares.

Model Article 21 shall not apply.
Joint holders of shares

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

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

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

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

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

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

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

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

Issue of new shares

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

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

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

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

Subject to Article 15.1, the directors may, in their absolute discretion, refuse to register the
transfer of any share, and if they do so, the instrument of transfer must be returned to the
transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent. Model Article 26(5) shall not apply.

Procedure for declarihg dividends

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

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

No interest on distributions

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

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

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

For the avoidance of doubt, if a quorum ceases to be present at a general meeting, no
further business shall be transacted whilst the quorum is not present, but without prejudice
to business transacted whilst the quorum was present or once the quorum returns.
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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 sent or supplied
by or to a company pursuant to the Companies Acts, subject as follows.

2011 the provisions of section 1168 of the Act (Hard copy and electronic form and
related expressions) shall apply as if the words “and the articles” were inserted
after the words “the Companies Acts” in sections 1168(1) and 1168(7); and

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

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

20.1.22 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

201.3 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 defence proceedings

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

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

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

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

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

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

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

Model Articles 52 and 53 shall not apply.

Limited liability

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

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

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

-of -

CHI-X EUROPE LIMITED

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

The objects for which the Company is established are:

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

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

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

(c) To carry on any other trade or business which may be capable of being conveniently carried on
in connection with the objects specified in sub-clause (a) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the Company’s property or rights.

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

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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To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,
reciprocal concessions or otherwise with any person, firm, company or other body of any kind for the
purpose of carrying on business from which the Company would or might derive any benefit whether
direct or indirect.

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

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

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

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

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

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

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

To guarantee or otherwise support or secure, either with or without the Company receiving any
consideration or advantage and whether by personal covenant or by mortgaging or charging all or part
of the undertaking, property, assets and rights present and future and uncalled capital of the Company
or by both such methods or by any other means whatsoever, the liabilities and obligations of and the
payment of any monies whatsoever by any person, firm or company whatsoever including but not
limited to any company which is for the time being the holding company or a subsidiary (both as
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defined by section 736 of the Companies Act 1985) of the Company or of the Company’s holding
company or is controlled by the same person or persons as control the Company or is otherwise
associated with the Company in its business. '

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

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

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

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

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

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

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

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

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

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

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

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

To subscribe or guarantee money for or organise or assist any charitable, benevolent, public, general,
political or useful object or for any exhibition or for any persons which or who may be considered
likely directly or indirectly to further the objects of the Company or the interests of its shareholders.

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

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

To do all such acts or things as are incidental or conducive to the attainment of the above objects or any
of them.

It is hereby declared that:

(a) the word “company” in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now
existing or hereafter to be formed; and

(b) the objects set forth in each sub-clause of this Clause shall not be restrictively construed but
the widest interpretation shall be given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the Company; none of such sub-
clauses or the object or objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have full power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained the objects of a
separate company.

The liability of the members is limited.

The share capital of the Company is £43,697,442 divided into 11,697,442 Class A Shares, 30,000,000
Class B Shares and 2,000,000 Class C Shares of £1 each.”™

kK -
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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or
BATS Y-EXCHANGE, INC.

Tirst, The name of the corporation is BATS Y-Exchange, Inc.

Second. The initial registered office of the corporation in the State of Delaware is
1209 Orange Street, Wilmington, County of New Castle, Delaware 19801, and the name of its
initial registered agent at that address is The Corporation Trust Company.

Third. The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

Tourth. The total number of shares of stock which the corporation shall have

authorly lo issue js One Thousand {1,000), $0.01 par value per share. All such stock shall be
classified as Commaon Stock.

Tifth, The name and mailing address of the incorporator is:
Name Mailing Address
Joe Ratterman _ 8050 Marshall Drive

Suite 120
Lenexa, Kansas 66214

1, THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of forming
a corporation pursuant to the General Corporation Law of the State of Delaware, do make this
Certificate, hereby declaring and certifying that this is my act.and deed and the facis herein
stated are true, and accordingly have hereunto set my hand this 30™ day of July, 2009.

INCORPORATOR:

s/ Joe Ratterman
Joe Ratterman




AMENDED AND RESTATED
BY-LAWS OF BATS Y-EXCHANGE, INC,
(a Delaware corporation)

ARTICLE1

Definitions

When used in these By-Laws, unless the context otherwise requires, the terms set
forth below shall have the following meanings:

(a) “Act” means the Securities Exchange Act of 1934, as amended.
b) An “affiliate” of, or person “affiliated” with a specific person, is a person

that directly, or indirectly through one or more intermediaries, controls or is controlled
by, or is under common control with, the person specified.

{c) “Board” or “Board of Directors” means the Board of Directors of the
Company.

(d)  “broker” shall have the same meaning as in Section 3(a)(4) of the Act.
(e)  “Commission” means the Securities and Exchange Commission.

0 “Company” means BATS Y-Exchange, Inc., a Delaware corporation,
(g) “day” means calendar day.

(h) “dealer” shall have the same meaning as in Section 3(a)(5) of the Act.

) “Director” means the persons elected or appointed to the Board of
Directors from time to time in accordance with the Certificate of Incorporation and these

By-Laws.
M “Exchange” means the national securities exchange operated by the
Company.

(k)  “Exchange Member” means any registered broker or dealer that has been
admitted to membership in the national securities exchange operated by the Company.
An Exchange Member is not a stockholder of the Company by reason of being an
Exchange Member. An Exchange Member will have the status of a “member” of the
Exchange as that term is defined in Section 3(a)(3) of the Act,

) “Executive Representative” means the person identified to the Company
by an Exchange Member as the individual authorized to represent, vote, and act on behalf
of the Exchange Member. An Exchange Member may change its Executive
Representative or appoint a substitute for its Executive Representative upon giving notice
thereof to the Secretary of the Company via electronic process or such other process as




the Company may prescribe. An Executive Representative of an Exchange Member or a
substitute shall be.a member of senior management of the Exchange Member.

(m)  “Independent Director” means a Director who has no material relationship
with the Company or any affiliate of the Company, or any Exchange Member or any
affiliate of any such Exchange Member; provided, however, that an individual who
otherwise qualifies as an Independent Director shall not be disqualified from serving in
such capacity solely because such Director is a Director of the Company or its
stockholder.

()  “Independent member” means a member of any committee who has no
material relationship with the Company or any affiliate of the Company, or any Exchange
Member or any affiliate of any such Exchange Member, other than as a committee
member. The term Independent member may but is not required to refer to an
Independent Director who serves on a committee.

(0) “Industry Director” means a Director who (i) is or has served in the prior
three years as an officer, director, or employee of a broker or dealer, excluding an outside
director or a director not engaged in the day-to-day management of a broker or dealer; (ii)
is an officer, director (excluding an outside director), or employee of an entity that owns
more than ten percent of the equity of :a broker or dealer, and the broker or dealer
accounts for more than five percent of the gross revenues received by the consolidated
entity; (iii) owns more than five percent of the equity securities of any broker or dealer,
whose investments in brokers or dealers exceed ten percent of his or her net worth, or
whose ownership interest otherwise permits him or her to be engaged in the day-to-day
management of a broker or dealer; (iv) provides professional services to brokers or
dealers, and such services constitute 20 percent or more of the professional revenues
received by the Director or 20 percent or more of the gross revenues received by the
Director’s firm or partnership; (v) provides professional services to a director, officer, or
employee of a broker, dealer, or corporation that owns 50 percent or more of the voting
stock of a broker or dealer, and such services relate to the director’s, officer’s, or
employee’s professional capacity and constitute 20 percent or more of the professional
revenues received by the Director or member or 20 percent or more of the gross revenues
received by the Director’s or member’s firm or partnership; or (vi) has a consulting or
employment relationship with or provides professional services to the Company or any
affiliate thereof or has had any such relationship or provided any such services at any
time within the prior three years.

(»  “Industry member” means a member of any committee or hearing panel
who (i) is or has served in the prior three years as an officer, director, or employee of a
broker or dealer, excluding an outside director or a director not engaged in the day-to-day
management of a broker or dealer; (ii) is an officer, director (excluding an outside
director), or employee of an entity that owns more than ten percent of the equity of a
broker or dealer, and the broker or dealer accounts for more than five percent of the gross
revenues received by the consolidated entity; (iii) owns more than five percent of the
equity -securities of any broker or dealer, whose investments in brokers or dealers exceed
ten percent of his or her net worth, or whose ownership interest otherwise permits him or




her to be engaged in the day-to-day management of a broker or dealer; (iv) provides
professional services to brokers or dealers, and such services constitute 20 percent or
more of the professional revenues received by the Director or 20 percent or more of the
gross revenues received by the Ditector’s firm or partnership; (v) provides professional
services to a director, officer, or employee of a broker, dealer, or corporation that owns
50 percent or more of the voting stock of a broker or dealer, and such services relate to
the director’s, officer’s, or employee’s professional capacity and constitute 20 percent or
more of the professional revenues received by the Director or member or 20 percent or
more of the gross revenues received by the Directot’s or member’s firm or partnership; or
(vi) has a consulting or employment relationship with or provides professional services to
the Company or any affiliate thereof or has had any such relationship or provided any
such services at any time within the prior three years.

(q)  “List of Candidates” means the list of nominees for Member
Representative Director positions as nominated by the Member Nominating Committee
and amended by petitions filed by Exchange Members. The List of Candidates is
submitted to Exchange Members for the final selection of nominees to be elected by
stockholders to serve as Member Representative Directors.

(3] “Member Nominating Committee” means the Member Nominating
Committee elected pursuant to these By-Laws.

(s) “Member Representative Director” means a Director who has been
appointed as such to the initial Board of Directors pursuant to Article I, Section 4(g) of
these By-Laws, or elected by stockhelders after having been nominated by the Member
Nominating Committee or by an Exchange Member pursuant to these By-Laws and
confirmed as the nominee of Exchange Members after majority vote of Exchange
Members, if applicable. A Member Representative Director must be an officer, director,
employee, or agent of an Exchange Member that is not a Stockholder Exchange Member.

() “Member Representative member” means a member of any committee or
hearing panel who is an officer, director, employee or agent of an Exchange Member that
is not a Stockholder Exchange Member,

(u)  “Nominating Committee” means the Nominating Committee elected
pursuant to these By-Laws:

(v)  “Non-Industry Director” means a Director who is (i) an Independent
-~ Director; or (ii) any other individual who would not be an Industry Director.

(w)  “Non-Industry member” means a member of any committee who is (i) an
[ndependent member; or (ii) any other individual who would not be an Industry member.

(x)  “person” shall mean a natural person, partnership, corporation, limited
liability company, entity, government, or political subdivision, agency or instrumentality
ol a government.




(y)  “person associated with an Exchange Member” or “associated person of
an Exchange Member” means any partner, officer, or director of an Exchange member
(or person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such
Exchange member, or any employee of such Exchange member, except that any person
associated with an Exchange member whose functions are solely clerical or ministerial
shall not be included in the meaning of such term for purposes of these By-Laws,

(z)  “Record Date” means a date at least thirty-five (35) days before the date
announced as the date for the annual meeting of stockholders and set as the last date on
"which Exchange Members may petition to add to the List of Candidates and used to
determine whether Exchange Meémbers are entitled to vote on the final List of
Candidates.

(aa)  “registered broker or dealer” means any registered broker or dealer, as
defined in Section 3(a)(48) of the Act, that is registered with the Commission under the
Act.

(bb) “Rules” or “Exchange Rules” shall have the same meaning as set forth in
Section 3(a)(27) of the Act.

(cc)  “stockholder” means any person who maintains a direct ownership interest
in the Company. The sole stockholder of the Company shall be BATS Global Markets,
ine.

(dd)  “Stockholder Exchange Member” means an Exchange Member that also
maintains, directly or indirectly, an ownership interest in the Company.

(ee) “statutory disqualification” shall have the same meaning as in Section
3(a)(39) of the Act.

ARTICLE 11
Office and Agent

Section 1. Principal Business Office

The principal business office of the Company shall be located at 8050 Marshall
Dr., Suite 120, Lenexa, KS 66214, or such other location as may hereafter be determined
by the Board of Directors. The Company may have such other office or offices as the
Board of Directors may from time to time designate or as the purposes of the Company
may require from time to time.

Section 2. Registered Office

The address of the registered office of the Company in the Statc of Delaware is
¢/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19801. ‘




Section 3. Registered Agent

The name and address of the registered agent of the Company for service of
process on the Company in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle,
Delaware 19801.

ARTICLE III

Board of Directors

Section 1. Powers

(a) The business and affairs of the Company shall be managed by its Board,
except to the extent that the authority, powers and duties of such management shall be
delegated to a committee or committees of the Board pursuant to these By-Laws or the
Rules. The Board of Directors shall have the power to do any and all acts necessary,
~convenient or incidental to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise. To the fullest extent permitted by applicable
law and these By-Laws thc Board may delegate any of its powers to a committee
appointed pursuant to Article V or to any officer, employee or agent of the Company.

(b)  The Board shall have the power to adopt, amend or repeal the Rules in
accordance with Article X, Section 1,

(c)  The Board may adopt such rules, regulations, and requirements for the
conduct of the business and management of the Company, not inconsistent with law, the
Certificate of Incorporation or these By-Laws, as the Board may deem proper. A
Director shall, in the performance of such Director’s duties, be fully protected, to the
fullest extent permitted by law, in relying in good faith upon the books of account or
reports made to the Company by any of its officers, by an independent certified public
accountant, by an appraiser selected with reasonable care by the Board or any committee
of the Board or by any agent of the Company, or in relying in good faith upon other
records of the Company.

(d) In connection with managing the business and affairs of the Company, the
Board shall consider applicable requirements for registration as a national securities
exchange under Section 6(b) of the Act, including, without limitation, the requirements
that (a) the Rules shall be designed to protect investors and the public interest and (b) the
Exchange shall be so organized and have the capacity to carry out the purposes of the Act
and to enforce compliance by its “members,” as that term is defined in Section 3 of the
Act (such statutory members being referred to in these By-Laws as “Exchange
Members”) and persons associated with Exchange Members, with the provisions of the
Act, the rules and regulations under the Act, and the Rules of the Exchange,

(e) In light of the unique nature of the Company and its operations and in light
of the Company’s status as a self-regulatory organization, the Board, when evaluating
any proposal, shall, to the fullest extent permitted by applicable law, take into account all




factors that the Board deems relevant, including, without limitation, to the extent deemed
relevant: (i) the potential impact thereof on the integrity, continuity and stability of the
national securities exchange operated by the Company and the other operations of the
Company, on the ability to prevent fraudulent and manipulative acts and practices and on
investors and the public, and (ii) whether such would promote just and equitable
principles of trade, foster cooperation and coordination with persons engaged in
regulating, clearing, settling, processing information with respect to and facilitating
transactions in securities or assist in the removal of impediments to or perfection of the
mechanisms for a free and open market and a national market system.

Section 2. Composition of the Board

(a)  The number of Directors of the Company shall be ten (10).

(b)  Atall times the Board of Directors shall consist of one (1) Director who is
the Chief Executive Officer of the Company and sufficient numbers of Non-Industry
(including Independent), Industry and Member Representative Directors to meet the
following composition requirements:

(i) the number of Non-Industry Directors, including at least one
Independent Director, shall equal or exceed the sum of the number of
Industry Directors and Member Representative Directors elected
pursuant to Article 111, Section 4; and

(ii) the number of Member Representative Directors shall be at least
twenty (20) percent of the Board.

(e) The Secretary shall collect from each nominee for Director such
information as is reasonably necessary to serve as the basis for a determination of the
nominee’s classification as a Member Representative, Non-Industry, or Independent
Director, if applicable, and the Secretary shall cettify to the Nominating Committee or
the Member Nominating Committee each nominee’s classification, if applicable.
Directors shall update the information submitted under this subsection at least annually
and upon request of the Secretary, and shall report immediately to the Secretary any
change in such information, '

(d) A Director may not be subject to a statutory disqualification.

Section 3. Terms of Office: Classes

(a) The Board term of the Chief Executive Officer shall expire when such
individual ceases to be Chief Executive Officer of the Company.

(b)  Each of the Non-Industry and Industry Directors (including Member
'Representative Direetors) shall be divided into three (3) classes, designated Class 1, Class
I1 and Class 111, which shall be as nearly equal in number and classification as the total
number of such Directors then serving on the Board permits. Directors other than the
Chief Executive Officer shall serve staggered three-year terms, with the term of office of




one class expiring each year. A Director may serve for any number of terms, consecutive
or otherwise. In order to commence such staggered three-year terms, Directors in Class 1
shall hold office until the second annual election of the Board of Directors, Directors in
Class 1T shall initially hold office until the third annual election of the Board of Directors,
and Directors in Class 11T shall initially hold office until the fourth annual election of the
Board of Directors. Commencing with the second annual clection of the Board of
Directors, the term of office for each ¢lass of Directors elected at such time shall be three
years from the date of their election. Notwithstanding the foregoing, in the case of any
new Director as contemplated by Article 11, Section 2(a), such Director shall be added to
a class, as determined by the Board at the time of such Director’s initial election or
appointment, and shall have an initial term expiring at the same time as the term of the
class to which such Director has been added.

Section 4. Nomination and Election

(a)  The Nominating Committee each year shall nominate Directors for each
Director position standing for election at the annual meeting of stockholders that year.
For positions requiring persons who qualify as Member Representative Directors, the
Nominating Committee shall nominate only those persons whose names have been
approved and submitted by the Member Nominating Committee, and approved by, if
applicable, Exchange Members pursuant to the procedures set forth below in this Section
4,

(by  The Member Nominating Committee shall consult with the Nominating
Committee, the Chairman and Chief Executive Officer, and shall solicit comments from
Exchange Members for the purpose of approving and submitting names of candidates for
election to the position of Member Representative Director. A Member Representative
Director must be an officer, director, employee, or agent of an Exchange Member that is
not a Stockholder Exchange Member,

()  Not later than sixty (60) days prior to the date announced as the date for
the annual meeting of stockholders, the Member Nominating Committee shall report to
the Nominating Committee and the Secretary the initial nominees for Member
Representative Director positions on the Board that have been approved and submitted by
the Member Nominating Committce. The Secretary shall promptly notify Exchange
Members of those initial nominees. Exchange Members may identify other candidates
(“Petition Candidates” for purposes of this Section 4) for the Member Representative
Director positions by delivering to the Secretary, at least thirty-five (35) days before the
date announced as the date for the annual meeting of stockholders (the “Record Date” for
purposes of this Section 4), a written petition, which shall designate the candidate by
name and office and shall be signed by Executive Representatives of ten percent (10%) or
more of the Exchange Members. An Exchange Member may endorse as many candidates
as there are Member Representative Director positions to be filled. No Exchange
Member, together with its-affiliates, may account for more than fifty percent (50%) of the
signatures endorsing a particular candidate, and any signatures of such Exchange
Member, together with its affiliates, in excess of the fifty percent (50%) limitation shall
be disregarded.




(d)  Each petition for a Petition Candidate must include a- completed
questionnaire used to gather information concerning Member Representative Director
candidates and must be filed with the Company (the Company shall provide the form of
questionnaire upon the request of any Exchange Member).

(e)  If no valid petitions from Exchange Members are received by the Record
Date, the initial nominees approved and submitted by the Member Nominating
Committee shall be nominated as Member Representative Directors by the Nominating
Committee. If one or more valid petitions from Exchange Members are received by the
Record Date, the Secretary shall include such additional nominees, along with the initial
nominees nominated by the Member Nominating Committee, on a list of nominees (the
“List of Candidates”). Upon completion, the List of Candidates shall be sent by the
_ Secretary to all Exchange Members that were Exchange Members on the Record Date, by
any means, including electronic transmission, to confirm the nominees for the Member
Representative Director positions. The List of Candidates shall be accompanied by a
notice regarding the time and date of an election to be held at least twenty (20) days prior
to the annual stockholders® meeting to confirm the Exchange Members® selections of
nominees for Member Representative Directors.

® With respect to the election held to determine the final nomination of
Member Representative Directors, each Exchange Member shall have the right to cast
one (1) vote for each available Member Representative Director nomination; provided,
however, that any such vote must be cast for a person on the List of Candidates and that
no Exchange Member, together with its affiliates, may account for more than twenty
percent (20%) of the votes cast for a candidate, and any votes cast by such Exchange
Member, together with its affiliates, in excess of such twenty percent (20%) limitation
shall be disregarded. The votes shall be cast by written ballot, electronic transmission or
any other means as sct forth in a notice to the Exchange Members sent by the Company
prior to such election. Only votes received prior to 4:00 p.m. Central Time on the date of
the election shall count for the nomination of a Member Representative Director. The
persons on the List of Candidates who receive the most votes shall be selected as the
nominees for the Member Representative Director positions to be elected by
stockholders.

()  The initial Directors of the Board of Directors shall be appointed by the
stockholder and shall serve until the first annual meeting of stockholders.

Section 5. Chairmian of the Board

The Chief Executive Officer shall be the Chairman of the Board (“Chairman®).
The Chairman shall preside at all meetings of the Board at which the Chairman is
present; provided, however, that he or she shall not participate in executive sessions of
the Board. The Chairman shall exercise such other powers and perform such other duties
as may be assigned to the Chairman from time to time by the Board, The Board of
Directors shall designate a Lead Director from among the Board’s Independent Directors
to preside over executive sessions of the Board. The Board shall publicly disclose the




identity of the Lead Director and the means by which interested parties may
communicate with the Lead Director.

Section 6, Vacaincies

Whenever any Director position becomes vacant prior to the election of a
successor at the end of such Director’s term, whether because of death, disability,
disqualification, removal, or resignation, the Nominating Committee shall nominate, and
stockholders shall elect, a person satisfying the classification (Industry, Non-Industry, or
Independent Director), if applicable, for the directorship as provided in Article 111,
Section 2(b) to fill such vacancy; provided, however, that if the remaining term of office
of a Member Representative Director at the time of such Director’s termination is not
more than six months, during the period of vacancy the Board shall not be deemed to be
in violation of Article IT1, Section 2(b) by virtue of such vacancy.

Section 7. Reitoval and Resignation

(a) Except as hereinafter provided, any Director may be removed or expelled
with or without cause by majority vote of stockholders, and may be removed by the
Board of Directors in the manner provided by Article 111, Section 7(b) below; provided,
however, that anys Member Representative Director may only be removed for cause,
which shall include, without limitation, such Director being subject to a statutory
disqualification.

(b) A Director shall be removed immediately upon a determination by the
Board, by a majority vote of the remaining Directors, (a) that the Director no longer
satisfies the classification for which the Director was elected; and (b) that the Director’s
continued service as such would violate the compositional requirements of the Board set
forth in Article [11, Section 2(b).

(¢)  Any Director may resign at any time either upon notice of resignation to
the Chairman of the Board, the President or the Secretary. Any such resignation shall
take effect at the time specified therein or, if the time is not specified, upon receipt
thereof, and the acceptance of such resignation, unless required by the terms thereof, shall
not be necessary to make such resignation effective,

Section 8. Place of Meetings: Mode

Any meeting of the Board may be held at such place, within or without the State
of Delaware, as shall be designated in the notice of such meeting, but if no such
designation is made, then the meeting will be held at the principal business office of the
Company. Mcmbers of the Board or any committee of the Board may participate in a
meeting of the Board or committee by conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the
meeting.




Section 9. Regular Meetings

Regular meetings of the Board may be held, with or without notice, at such time
or place as may from time to time be specified in a resolution adopted by the Board.

Section 10.  Special Meetings

(@) | Special meetings of the Board may be called on a minimum of two (2)
days notice to each Director by the Chairman or the President, and shall be called by the
Secretary upon the written request of three (3) Directors then in office.

(b)  The person or persons calling a special meeting of the Board shall fix the
time and place at which the meeting shall be held, and such time and place shall be
specified in the notice of such meeting. Notice of any special meeting shall be given to
each Director at his or her business address or such other address as he or she may have
advised the Secretary to use for such purpose. If delivered, notice shall be deemed to be
given when delivered to such address or to the Director to be notified. If mailed, such
notice shall be deemed to be given five (5) business days after deposit in the United
States mail, postage prepaid, of a letter addressed to the appropriate location. Notice may
also be given by telephone, electronic transmission or other means not specified in this

- section, and in each such case shall be deemed to be given when actually received by the
Director to be notified.

Section 11, Exchange Member Meetings

The Company shall not be required to hold meetings of the Exchange Members.

Seetion 12.  Voting, Quorum and Action by the Board

Each Director shall be entitled to one (1) vote. At all meetings of the Board, the
presence of a majority of the number of Directors then in office shall constitute a quorum
for the transaction of business. If a quorum shall not be present at any meeting of the
Board, the Directors present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the Directors present at any meeting at which there is a quorum
shall be the act of the Board except as may be otherwise specifically provided by statute,
the Certificate of Incorporation, or these By-Laws.

Section 13.  Presumption of Assent

A Director of the Company who is présent at a duly convened meeting of the
Board or of a committee of the Board at which action on any corporate matter is taken
shall be conclusively presumed to have assented to the action taken unless his or her
dissent or election to abstain shall be entered in the minutes of the meeting or unless he or
she shall file his or her written dissent or election to abstain to such action with the
person acting as the secretary of the meeting before the adjournment of the meeting or
shall forward such dissent or election to abstain by registered or certified mail to the
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Sccretary of the Company immediately after the adjournment of the meeting, Such right
to dissent or abstain shall not apply to a Director who voted in favor of such action,

Section 14,  Action in Lieu of Meeting

Unless otherwise restricted by statute, the Certificate of Incorporation or these
By-Laws, any action required or permitted to be taken at any meeting of the Board or any
committee thercof may be taken without a meeting if all members of the Board or
committee, as the case may be, consent thereto in writing or by electronic transmission,
and such writing(s) or electronic transmission(s) are filed with the minutes of proceedings
of the Board or the committee.

Section 15. Waiver of Notice

(a) Whenever notice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof by the person or persons entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board, or members of a committee, need be specified in any waiver of
notice.

(b)  Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

Section 16.  Compensation of Board and Committce Members

The Board may provide for reasonable compensation of the Chairman, the
Directors and the members of committees. The Board may also provide for
reimbursement of reasonable expenses incurred by such persons in connection with the
business of the Company.

Section 17.  Interpretation of By-Laws

The Board shall have the power to interpret these By-Laws and any interpretation
made by it shall be final and conclusive.

Section 18. Conflicts of Interest; Coniracts and Transactions Involving
Directors

(a) A Director or a member of any committee may not participate in the
consideration or decision of any matter relating to a particular Exchange Member,
company, or individual if such Director or committee member has a material interest in,
or a professional, business, or personal relationship with, that Exchange Member,
company, or individual, or if such participation shall create an appearance of impropriety.
In any such case, the Director or committee member shall recuse himself or herself or
shall be disqualified. If a member of the Board or any committee is recused from
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consideration of a matter, any decision on the matter shall be by a vote of a majority of
the remaining members of the Board or applicable committee.

(b)  No contract or transaction between the Company and one or more of its
Directors or officers, or between the Company and any other corporation, partnership,
association, or other organization in which one or more of its Directors or officers are
directors or officers, or have a financial interest; shall be void or voidable solely for this
reason if? (i) the material facts pertaining to such Director’s or officer’s relationship or
interest and the contract or transaction are disclosed or are known to the Board or the
committee, and the Board or committee in good faith authorizes the contract or
transaction by the affirmative vote of a majority of the disinterested Directors, even
though the disinterested Directors be less than a quorum; or (ii) the material facts are
disclosed or become known to the Board or committee after the contract or transaction is
entered into, and the Board or committee in good faith ratifies the contract or transaction
by the affirmative vote of a majority of the disinterested Directors, even though the
disinterested Directors be less than a quorum.

ARTICLE IV
STOCKHOLDERS

. Seetion 1, Annual Meeting; Election of Directors and Other Matters

(a)  The annual meeting of the stockholders shall be held at such place and
time as determined by the Board for the purpose of electing Directors and members of the
Nominating Committee and Member Nominating Committee, and for conducting such
other business as may properly come before the meeting. Written notice of the annual
meeting stating the place, date and hour of the meeting shall be given to each stockholder
entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days
before the date of the meeting,

(b)y  The first annual meeting of the stockholders shall be held prior to the
Company’s commencement of operations as an Exchange.

Section 2. Special Meetings

Special meetings of the stockholders, for any purpose or purposes, may be called
by the Chairman, the Board or the President, and shall be called by the Secretary at the
request in writing of stockholders owning not less than a majority of the then issued and
outstanding capital stock of the Company entitled to vote. Written notice of a special
meeting stating the place, date and hour of the meeting and the purpose or purposes for
which the meeting is called, shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) nor more than sixty (60) days before the date of the
meeting. Business transacted at any special meeting of stockholders shall be limited to
the purpose(s) stated in the notice of the meeting.
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Section 3. List of Stockholders

The Secretary of the Company, or such other person designated by the Secretary
or the Board, shall have charge of the stock ledger of the Company and shall prepare and
make, at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing
the address of each stockholder and the number of shares registered in the name of ‘each
stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least
ten (10) days prior to the meeting, either at a place within the city where the imeeting is to
be held, which place shall be specified in the notice of the meeting, or, if not so specified,
at the place where the meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time of the meeting, and may be
inspected by any stockholder who is present.

Section 4, vOuorum and Vote Required for Action

(a)  The holders of a majority of the capital stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, the Certificate of Incorporation or these By-Laws. If
however, such quorum shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in person or represented by
proxy, shall have power to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present or represented. At
such adjourned meeting at which a quorum shall be present or represented, any business
may be transacted which might have been transacted at the meeting as originally notified.
If the adjournment is. for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting,

(b)  When a quorum is present at any meeting, the vote of the holders of a
majority of the capital stock having voting power present in person or represented by
proxy shall decide any question brought before such meeting, unless the question is one
upon which by express provision of statute or of the Certificate of Incorporation, a
different vote is required, in which case such express provision shall govern and control
the decision of such question.

Section 5.  Voting of Shares; Proxies

Unless otherwise provided in the Certificate of Incorporation or these By-Laws,
cach stockholder of the Company shall at every meeting of the stockholders be entitled to
one (1) vote in person or by proxy for each share of the capital stock having voting power
held by such stockholder, but no proxy shall be voted on after three (3) years from its
date, unless the proxy provides for a longer period. Any such proxy shall be in writing
and shall be filed with the Secretary of the Company before or at the time of the meeting,
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Section 6. Action in Lieu of Meeting

As set forth in the Certificate of Incorporation of the Company, any action upon
which a vote of stockholders is required or permitted, may be taken without a meeting,
without prior notice and without a vote, if'a consent in writing, setting forth the action so
taken, shall be signed by the holders of outstanding capital stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thercon were present and voted and shall be
delivered to the Company in the manner required by law, provided that the matter to be
acted upon by such written consent previously has been directed by the Board to be
submitted to the stockholders for their action by written consent. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not so consented in writing.

‘Section 7, Assignment

The stockholder may not transfer or assign, in whole or in part, its ownership
interest(s) in the Company.

ARTICLE YV

Committees of the Board

Section 1. Number of Cominittees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such
other committees as may be from time to time established by the Board. Committecs
shall have such authority as is vested in them by these By-Laws or the Rules, or as is
delegated to them by the Board. All committees are subject to the control and supervision
of the Board.

Section 2. Appointment and Removal; Vacancies; Term

(a)  The Chairman, with the approval of the Board, shall appoint, consistent
with these By-Laws, the members of all committees of the Board, and the Chairman may,
at any time, with or without cause, remove any member of a committee so appointed,
with the approval of the Board. Each committee shall be comprised of at least three (3)
people and may include persons who are not members of the Board; provided, however,
that such committee members who are not also members of the Board shall only
participate in committee actions to the extent permitted by law. In appointing members
to committees of the Board, the Chairman is responsible for determining that any such
committee meets the composition requirements set forth in this Article V.

(b) Upon request of the Secretary, each prospective committee member who
is not a Director shall provide to the Secretary such information as is reasonably
necessary to serve as the basis for a determination of the prospective committee
membet’s classification as an Industry, Non-Industry, or Independent member, The
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Secretaty shall certify to the Board each prospective committee member’s classification.
Such committee members shall update the information submitted under this subsection at
least annually and vpon request of the Secretary, and shall report immediately to the
Secretary any change in such information.

(c) The term of office of a committee member shall terminate immediately
upon a determination by the Board, by a majority vote of the Directors, (i) that the
committee member no longer satisfies the classification for which the committee member
was selected; and (ii) that the committee member’s continued service as such would
violate the compositional requirements of such committee set forth in this Article V.

(d)  Any vacancy occurring in a committee shall be filled by the Chairman for
the remainder of the term, with the approval of the Board.

(e) Except as otherwise provided by the By-Laws, members of a committee
shall hold office for a one-year period.

Section 3. Powers and Duties of Commitiees

To the extent provided in the resolution of the Board, any committec that consists
solely of one or more Directors shall have and may exercise all the powers and authority
of the Board in the management of the business and affairs of the Company.

Section 4. Conduct of Proceedings

Except as otherwise provided in these By-Laws or by the Board, each committee
may adopt its own rules of procedure and may meet at stated times or on such notice as
such committee may determine. Each committec shall keep regular minutes of its
meetings and report the same to the Board when required.

Section 5. Voting, Quorum and Action by Committees

Each committee member shall be entitled to one (1) vote. Unless otherwise
required by the By-Laws, the presence of a majority of the number of committee
members serving on a committee shall constitute a quorum for the transaction of business
of such committee. 1f a quorum shall not be present at any meeting of a committee, the
committee members present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the committee membets present at any meeting at which there is
a quorum shall be the act of such committee except as may be otherwise specifically
provided by statute or these By-Laws.

Section 6. Specified Committees

(a)  The Chairman, with the approval of the Board, shall appoint a
Compensation Committee, The Compensation Committee shall consider and recommend
compensation policies, programs, and practices for officers and other employees of the
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Company. Each voting member of the Compensation Committee shall be a Non-Industry
Director.

(b)  The Chairman, with the approval of the Board, shall appoint an Audit
Committee consisting of Directors. A majority of the Audit Committee members shall be
Non-Industry Directors. A Non-Industry Director shall serve as Chairman of the Audit
Committee. The Audit Committee shall perform the following primary functions, as well
as such other functions as may be specified in the charter of the Audit Committee: (A)
provide oversight over the Company’s financial reporting process and the financial
information that is provided to stockholders and others; (B) provide oversight over the
systems of internal controls established by management and the Board and the
Company’s legal and compliance process; (C) select, evaluate and, where appropriate,
replace the Company’s independent auditors (or nominate the independent auditors to be
proposed for ratification by stockholders); and (D) direct and oversee all the activities of
the Company’s internal audit function, including but not limited to management’s
responsiveness to internal audit recommendations. The Audit Committee shall have
exclusive authority to: (A) hire or terminate the head of the Company’s Internal Audit
Department; (B) determine the compensation of the head of the Internal Audit
Department; and (C) determine the budget for the Internal Audit Department. The
Internal Audit Department and its head shall report directly to the Audit Committee. The
Audit Committee may, in its discretion, direct that the Internal Audit Department also
report to senior management of the Company on matters the Audit Committee deems
appropriate and may request that senior management of the Company perform such
operational oversight as necessary and proper, consistent with preservation of the
independence of the internal audit function.

(¢)  The Chairman, with the approval of the Board, shall appoint a Regulatory
Oversight Committee. The Regulatory Oversight Committee shall oversee the adequacy
and effectiveness of Exchange’s regulatory and sclf-regulatory organization
responsibilities, assess Exchange’s regulatory performance, and assist the Board and
committees of the Board in reviewing the regulatory plan and the overall effectiveness of
Exchange’s regulatory functions. Each member of the Regulatory Oversight Committee
shall be a Non-Industry Director.

(d)  The Chairman, with the approval of the Board, shall appoint an Appeals
Committee. The Appeals Committee shall preside over all appeals related to disciplinary
and adverse action determinations in accordance with the Exchange Rules. The Appeals
Committee shall consist of one Independent Director, one Industry Director, and one
Member Representative Director, If the Independent Director recuses himself or herself
from an appeal, due to a conflict of interest or otherwise, such Independent Director may
be replaced by a Non-Industry Director for purposes of the applicable appeal if there is
no other Independent Director able to serve as the replacement,

(¢)  The Chairman, with the approval of the Board, may appoint an Executive
Committee, which shall, to the fullest extent permitted by Delaware law and other
applicable law, have and be permitted to exercise all the powers and authority of the
Board in the management of the business and affairs of the Company between meetings
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of the Board. The number of Non-Industry Directors on the Executive Cominittee shall
equal or exceed the number of Industry Directors on the Executive Committee. The
percentage of Independent Directors on the Executive Committee shall be at least as great
as the percentage of Independent Directors on the whole Board, and the percentage of
Member Representative Directors on the Executive Committee shall be at least as great
as the percentage of Member Representative Directors on the whole Board.

(f) The Chairman, with the approval of the Board, may appoint a Finance
Committee, The Finance Committee shall advise the Board with respect to the oversight
of the financial operations and conditions of the Company, including recommendations
for Company’s annual operating and capital budgets.

ARTICLE VI
Nominating Committees

Section 1. Election of Nominating Committee and Member Néininating
Committee

The Nominating Committee and the Member Nominating Committee shall each
be elected on an annual basis by vote of stockholders. The stockholder shall appoint the
initial Nominating Committee and Member Nominating Committee consistent with the
compositional requirements of this Article VI, In each subsequent year, each of the
Nominating Committee and Member Nominating Committee, after completion of its
respective duties for nominating Directors. for election to the Board for that year, shall
nominate candidates to serve on the succeeding year’s Nominating Committee or
Member Nominating Commitiee, as applicable, such candidates to be voted on by
stockholders at the annual meeting of stockholders, Additional candidates for the
Member Nominating Committee may be nominated and elected pursuant to the same
process-as provided for in Article 111, Section 4.

Section 2. Nominating Commitiee

The Nominating Committee shall nominate candidates for election to the Board at
the annual stockholder meeting and all other vacant or new Director positions on the
Board., The Nominating Committee, in making such nominations, is responsible for
-ensuring that candidates meet the compositional requirements of Article 111, Section 2(b).
The number of Non-Industry members on the Nominating Committee shall equal or
exceed the number of Industry members on the Nominating Committee. A Nominating
Committee member may simultaneously serve on the Nominating Committee and the
Board, unless the Nominating Committee is nominating Director candidates for the
Director’s class, as explained in Article 111, Section 3. Notwiths‘tmlding the preceding
sentence, a Director may serve on the Nominating Committee in his or her final year of
service on the Board. Following that ycar, that member may not stand for election tothe
Board until such time as he or she is no longer a member of the Nominating Committee.
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Section 3. Member Nominating Commitiee

The Member Nominating Commiittee shall nominate candidates for each Member
Representative Divector position on the Board that is to be elected by Exchange Members
or stockholders under the terms of these By-Laws. Each member of the Member
Nominating Committee shall be a Member Representative membet.

ARTICLE VII
Officers, Agents and Employces

Section 1. General

The officers of the Company shall include a Chief Executive Officer, a President,
a Chief Regulatory Officer, a Secretary, a Treasurer, and such other officers as in the
Board’s opinion are desirable for the conduct of the business of the Company. Any two
or more offices may be held by the same person, except that the offices of the President
and Secretary may not be held by the same person.

Section 2. Appointment and Tenure

Each officer of the Company shall be appointed by the Board on an annual basis,
and shall hold office until his or her successor is appointed and qualified or until his or
her earlier death, disability, disqualification, removal, or resignation. An officer may
serve for any namber of terms, consecutive or otherwise,

Section3,  Resignation and Removal of Officers; Vacancies

(a)  Any officer may resign at any time upon notice of resignation to the
Chairman and Chief Executive Officer, the President, or the Secretary. Any such
resignation shall take effect upon receipt of such notice or at any later time specified
therein, or if the time is not specified, upon receipt thereof , and the acceptance of such
resignation, unless required by the terms thereof, shall not be necessary to make such
resignation effective.

(b)  Any officer of the Company may be removed, with or without cause, by
the Board. Such removal shall be without prejudice to the contractual rights of the
affected officer, if any, with the Company.

(¢)  Vacancies in any office of the Company may be filled for the unexpired
term by the Board.

Section 4. Compensation

The Compensation of the Chief Exccutive Officer shall be fixed by the
Compensation Committee. The salaries of all other officers and agents of the Company
shall be fixed by the Chief Executive Officer, in consultation with the Compensation
Committee,
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Section 5, Powers and Duties: Delegation

Each of the officers of the Company shall, unless otherwise ordered by the Board,
have such powers and duties as customarily pertain to the respective office, and such
further powers and duties as from time to time may be conferred by the Board, or by an
officer delegated such authority by the Board. The Board may delegate the duties and
powers of any officer of the Company to any other officer or to any Director for a
specified period of time and for any reason that the Board may deem sufficient.

Section 6. Chief Executive Officer

The Chief Executive Officer shall be the Chairman of the Board and shall preside
at all meetings of the Board at which the Chief Executive Officer is present; provided,
however, that he or she shall not participate in executive sessions of the Board. The
Chief Executive Officer shall be the chief executive officer of the Company, shall have
general supervision over the business and affairs of the Company, and shall serve at the
pleasure of the Board. The Chief Executive Officer shall have all powers and duties
usually incident to the office of the Chief Executive Officer, except as specifically limited
by a resolution of the Board. The Chief Executive Officer shall exercise such other
powers and perform such other duties as may be assigned to the Chief Executive Officer
from time to time by the Board.

Section 7. President

The President shall, in the absence of the Chairman and Chief Executive Officer,
preside at all meetings of the Board at which the President is present. The President shall
have general supervision over the operations of the Company. The President shall have
all powers and duties usually incident to the office of the President, except as specifically
limited by a resolution of the Board. The President shall exetcise such other powers and
perform such other duties as may be assigned to the President from time to time by the
Board.

Section 8. Vice President

The Board shall appoint one or more Vice Presidents. In the absence or disability
of the President or if the office of President becomes vacant, the Vice Presidents in the
order determined by the Board, or if no such determination has been made, in the order of
their seniority, shall perform the duties and exercise the powers of the President, subject
to the right of the Board at any time to extend or restrict such powers and duties or to
assign them to others. Any Vice President may have such additional designations in such
Vice President’s title as the Board may determine. The Vice Presidents shall generally
assist the President in such manner as the President shall direct. Each Vice President
shall exercise such other powers and perform such other duties as may be assigned to
such Vice President from time to time by the Board, the Chief Executive Officer or the
President. The term “Vice President” used in this Section shall include the positions of
Executive Vice President, Senior Vice President, and Vice President.
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Section 9. Chief Regulatory Officer

An officer of the Company with the position of Executive Vice President or
Senior Vice President shall be designated as the Chief Regulatory Officer of the
Company. The Chief Regulatory Officer shall have general supervision of the regulatory
operations of the Company, including responsibility for overseeing the Company’s
surveillance, examination, and enforcement functions and for administering any
regulatory services agreements with another self-regulatory organization to which the
Company is a party. The Chief Regulatory Officer shall meet with the Regulatory
Oversight Committee of the Company in executive session at regularly scheduled
meetings of such committee, and at any time upon request of the Chief Regulatory
Officer or any member of the Regulatory Oversight Committee. The Chief Regulatory
Officer may, but is not required to, also serve as the General Counsel of the Company.

Section 10,  Secretary

The Secrctary shall act as Secretary of all meetings of the Board at which the
Secretary is present, shall record all the proceedings of all such meetings ina book to be
kept for that purpose, shall have supervision over the giving and service of notices of the
Company, and shall have supervision over the care and custody of the books and records
of the Company. The Secretary shall be empowered to affix the Company’s seal, if any,
to documents, the execution of which on behalf of the Company under its seal is duly
authorized, and when so affixed, may attest the same. The Secretary shall have all
powers and duties usually incident to the office of Secretary, except as specifically
limited by a resolution of the Board. The Secretary shall exercise such other powers and
perform such other duties as may be assigned to the Secretary from time to time by the
Board, the Chief Executive Officer or the President,

Section 11, Assistant Secretaty

In the absence of the Secretary or in the event of the Secretary’s inability or
refusal to act, any Assistant Secretary, approved by the Board, shall exercise all powers
and perform all duties of the Secretary. An Assistant Secretary shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Secretary from time to time by the Board or the Secretary.

Section 12,  Treasurer

The Treasurer shall have general supervision over the care and custody of the
funds and over the receipts and disbursements of the Company and shall cause the funds
of the Company to be deposited in the name of the Company in such banks or other
depositories as the Board may designate. The Treasurer shall have supervision over the
care and safekeeping of the securities of the Company. The Treasurer shall have all
powers and duties usually incident to the office of Treasurer except as specifically limited
by a resolution of the Board. The Treasurer shall exercise such other powers and perform
such.other duties as may be assigned to the Treasurer from time to time by the Board, the
Chief Executive Officer or the President.
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Section 13.  Assistant Treasurer

In the absence of the Treasurer or in the event of the Treasurer’s inability or
refusal to act, any Assistant Treasurer, apptoved by the Board, shall exercise all powers
and perforin all duties of the Treasurer. An Assistant Treasurer shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Treasurer from time to time by the Board or the Treasurer.

ARTICLE VII1

Indemnification

Section 1, indemnification of Directors, Officers, Employees And Other Agents.

The Company shall indemnify its directors and executive officers to the fullest
extent not prohibited by the Delaware General Corporation Law; provided, however, that
the Company may limit the extent of such indemnification by individual contracts with
its directors and executive officers; and, provided, further, that the Company shall not be
required to indemnify any director or executive officer in connection with any proceeding
(or part thereof) initiated by such person or any proceeding by such person against the
Company or its directors, officers, employees or other agents unless (i) such
indemnification is expressly required to be made by law, (ii) the proceeding was
authotized by the Board of Directors of the Company or (iii) such indemnification is
provided by the Company, in its sole discretion, pursuant to the powers vested in the
Company under the Delaware General Corporation Law.

(@ Other Officers, Employees and Other Agents. The Company shall have
the power to indemnify its other officers, employees and other agents as set forth in the
Delaware General Corporation Law.

(b)  Expenses. The Company shall advance to any person who was or is a
patty or is threatencd to be made a party to any threatened, pending ot completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he is or was a director or executive officer, of the Company, or is or was
serving at the request of the Company as a director or executive officer of. another
corporation, partnership, joint venture, trust or other enterprise, prior to the final
disposition of the proceeding, promptly following request therefor, all expenses incurred
by any director or executive officer in connection with such proceeding upon receipt of
an undertaking by or on behalf of such person to repay said amounts if it should be
determined ultimately that such person is not entitled to be indemnified under this Article
VI or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to
paragraph (€) of this Article VIII, Section 1, no advance shall be made by the Company
to an executive officer of the Company (¢xcept by reason of the fact that such executive
officer is or was a director of the Company in which event this paragraph shall not apply)
in any action, suit-or proceeding, whether civil, criminal, administrative or investigative,
if a determination is reasonably and promptly made (i) by the Board of Directors by a

21




majority vote of a quorum consisting of directors who were not parties to the proceeding,
or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts
known to the decision-making party at the time such determination is made demonstrate
clearly and convincingly that such person acted in bad faith or in a manuer that such
person did not belicve to be in or not opposed to the best interests of the Company.

(¢)  Enforcement. Without the necessity of entering into an express contract,
all rights to indemnification and advances to directors and executive officers under this
Article V111 shall be deemed to be contractual rights and be effcctive to the same extent
and as if provided for in a contract between the Company and the director or executive
officer, Any right to indemnification or advances granted by this Article VIII to a
director or executive officer shall be enforceable by or on behalf of the person holding
such right in the forum in which the proceeding is or was pending or, if such forum is not
available or a determination is made that such forum is not convenient, in any court of
competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole
of in part, or (ii) no disposition of such claim is made within ninety (90) days of request
therefor. The claimant in such enforcement action, if successful in whole or in part, shall
be entitled to be paid also the expense of prosecuting his claim. The Company shall be
entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the Delaware General Corporation
Law for the Company to indemnify the claimant for the amount claimed. Neither the
failure of the Company (including its Board of Directors, independent legal counsel or its
Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he has met the
applicable standard of conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Company (including its Board of Directors, independent legal
counsel or its Stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that claimant has not met
the applicable standard of conduct.

(dy  Non Exclusivity of Rights. To the fullest extent permitted by the
Company’s Certificate of Incorporation and the Delaware General Corperation Law, the
rights conferred on-any person by this Article VIII shall not be exclusive of any other
right which such person may have or hereafter acquire under any statute, provision of the
Certificate of Incorporation, By-Laws, agreement, vote of Stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another
capacity while holding office. The Company is specifically authorized to enter into
individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent permitted by the Delaware
General Corporation Law and the Company’s Certificate of Incorporation.

(e)  Survival of Rights. The rights conferred on any person by this Article VIII

shall continue as to a person who has ceased to be a director or executive officer and shall
inure to the benefit of the heits, executors and administrators of such a person.

22




6] Insurance. The Company, upon approval by the Board of Directors, may
purchase insurance on behalf of any person required or permitted to be indemnified
pursuant to this Article VIIIL '

(8)  Amendments. Any repeal or modification of this Article VIII shall only be
prospective and shall not affect the rights under this Article VIII in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any proceeding
against any agent of the Company.

(h)  Saving Clause. 1f this Article VII or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify each director and executive officer to the fullest extent permitted
by any applicable portion of this Atticle VIII that shall not have been invalidated, or by
any other applicable law.

) Certain Definitions. For the purposes of this Article VIII, the following
definitions shall apply:

(i) The term “proceeding” shall be broadly construed and shall include,
without limitation, the investigation, preparation, prosecution,
defense, settlement and appeal of any threatened, pending or
completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative.

(if) The term “expenses” shall be broadly construed and shall include,
without limitation, court costs, attorneys’ fees, witness fees, fines,
amounts paid in settlement or judgment and any other costs and
expenses of any nature or kind incurred in connection with any
proceeding, including expenses of establishing a right to
indemnification under this Article VIII orany applicable law.

(iii) The term the “Company” shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its
separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents,
so that any person who is or was a director, officer, employee or agent
of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent
of anothet corporation, partnership, limited liability company, joint
venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article VIII with respect to the resulting
or surviving corporation as he would have with respect to such
constituent corporation if its sepatate existence had continued.

(iv) References to a “director,” “officer,” “cmployee,” or “agent” of the
Company shall include, without limitation, situations where such
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person is serving at the request of the Company as a director, officer,
employee, trustee or agent of another corporation, partnership, joint
venture, trust or other enterprise.

Section 2. Exchange Not Liable

Except as provided in the Exchange Rules, the Company shall not be liable for
any loss or damage sustained by any current or former Exchange Member growing out of
the use or enjoyment by such Exchange Member of the facilitics afforded by the
Company (or any predecessor or successor thereof) or its subsidiaries.

ARTICLE IX
Amendments; Emergency By-Laws

Section 1. By Stockholders or Board

These By-Laws may be altered, amended, or repealed, or new By-Laws may be
adopted, (i) by the written consent of the stockholders of the Company, or (ii) at any
regular or special meeting of the Board by a resolution adopted by the Board.

Section 2. Emergency By-Laws

The Board may adopt emergency By-Laws subject to repeal or change by action
of the stockholders of the Company which shall, notwithstanding any different provision
of law, the Certificate of Incorporation, or these By-Laws, be operative during any
emergency resulting from any nuclear or atomic disaster, an attack on the United States
ot on a locality in which the Company conducts is business or customarily holds
meetings of the Board, any catastrophe, or other emergency condition, as a result of
which a gquorum of the Board or a committee thereof cannot readily be convened for
action. Such emergency By-Laws may make any provision that may be practicable and
necessary under the circumstances of the emergency,

Section 3. Authority to Take Action Under Extraordinary Market Conditions

The Board, or such person or persons as may be designated by the Board, in the
event of extraordinary market conditions, shall have the authority to take any action
regarding:

(a)  the trading in or operation of the national securities exchange operated by
the Company or any other organized securities markets that may be operated by the
Company, the opcxatton of any automated system owned or operated by the Company,
and the participation in any such system or any or all persons ot the trading therein of any
or all securities; and

(b)  the operation of any or all offices or systems of Exchange Members, il in
the opinion of the Board or the person or persons hereby designated, such action is
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necessary ot appropriate for the protection of investors or the public interest or for the
orderly operation of the marketplace or the system.

ARTICLE X

Exclhiange Authorities

Section 1. Rules

(a)  The Board, acting in accordance with the terms of these By-Laws and the
Rules, shall be vested with all powers necessary for the government of the Company as
an “exchange” within the meaning of the Act. To promote and enforce just and equitable
principles of trade and business, to maintain high standards of tommercial honor and
integrity among Exchange Members, to collaborate with governmental and other
agencies in the promotion of fair practices and the elimination of fraud, and in general to
carry out the purposes of the Company and of the Act, the Board is hereby authorized to
adopt such rules and such amendments thereto as it may, from time to time, deem
necessary or appropriate. If any such rules or amendments thereto are approved by the
Commission or otherwise become effective as provided in the Act, they shall become
.operative Exchange Rules as of the date of Commission approval or effectiveness under
the Act unless a later operative date is declared by the Company. The Board is hereby
authorized, subject to the provisions of these By-Laws and the Act, to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any Rules adopted
hereunder,

Section 2. Disciplinary Proceedings

(a3)  The Board is authorized o establish procedures relating to disciplinary
proceedings involving Exchange Members and their associated persons.

(b)  The Board is authorized to impose appropriate sanctions applicable to
Exchange Members, including censure, fine, suspension, or expulsion from membership,
suspension or bar from being associated with all Exchange Members, limitation of
activities, functions, and operations of an Exchange Member, or any other fitting
sanction, and to impose appropriate sanctions applicable to persons associated with
Exchange Members, including censure, fine, suspension, or barring a person associated
with an Exchange Member from being associated with all Exchange Members, limitation
of activities, functions, and operations of a person associated with an Exchange Member,
or any other fitting sanction, for:

(i) a breach by an Exchange Member or a person associated with an
Exchange Member of any covenant with the Company or its
stockholders;

(i) violation by an Exchange Member or a person associated with an
Exchange Member of any of the terms, conditions, covenants, and
provisions of the By-Laws, the Rules, or the federal securities laws,
including the rules and regulations adopted thereunder;
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(iii) failure by an Exchange Member or person associated with an
Exchange Member to: (A) submit a dispute for arbitration as may be
required by the Rules; (B) appear or produce any document in the
Exchange Member’s or person’s possession or control as directed
pursuant to the Rules; (C) comply with an award of arbitrators
properly rendered, where a timely motion to vacate or modify such
award has not been made pursuant to applicable law or where such a
motion has been denied; or (D) comply with a written and executed
settlement agreement obtained in connection with an arbitration or
mediation submitted for disposition; or

(iv) failure by an Exchange Member or person associated with an
Exchange Member to adhere to any ruling, order, direction, or
decision of or to pay any sanction, fine, or costs imposed by the Board
or any entity to which the Board has delegated its powers.

Section 3. Membership Qualifications

(a)  The Board shall have authority to adopt rules and regulations applicable to
Exchange Members, applicants seeking to become Exchange Members, and persons
associated with applicants or Exchange Members, establishing specificd and appropriate
standards with respect to the training, experience, competence, financial responsibility,
operational capability, and such other qualifications as the Board finds necessary or
desirable.

(by  The Board may from time to time make such changes in such rules,
regulations, and standards as it deems necessaty or appropriate.

(¢) Uniform standards for regulatory and other access issues, such as
admission to membership and conditions to becoming an Exchange market maker, shall
be promulgated and applied on a consistent basis, and the Company shall institute
safeguards to ensure fair and evenhanded access to all of its services and facilities.

Section 4. Fees, Dues, Assessments, and Other Charges

The Board shall have authority to fix and levy the amount of fees, duecs,
assessments, and other charges to be paid by Exchange Members and issuers and any
other persons using any facility or system that the Company operates or controls;
provided, however, that such fees, dues, assessments, and other charges shall be equitably
allocated among Exchange Members and issuers and any other persons using any facility
or system that the Company operates or controls.  Any revenues received by the
Company from fees derived from its regulatory function or regulatory penalties will not
be used for non-regulatory purposes or distributed to the sharcholder, but rather, shall be
applied to fund the legal and regulatory operations of the Company (including
surveillance and enforcement activities), or, as the case may be, shall be used to pay
restitution and disgorgement of funds intended for customers.
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ARTICLE X1

Miscellaneous Provisions

Section 1. Operational Date of Exchange

The Company has been formed in-anticipation of its registration by the United
States Securities and Exchange Commission as a national securities exchange. During
the period between incorporation and the first date on which the Company commences
operating a national securities exchange (the “Operational Date”):

(a references in the Agreement and By-Laws to *the national securities
exchange operated by the Company” shall be construed as references to “the national
securities exchange to be operated by the Company”; and

(b)  the Board of Directors of the Company may appoint members of the
committees to be established under the By-Laws, but shall not be required to appoint all
such committee members until the date immediately prior to the Operational Date.

Section 2. Fiscal Year

The fiscal year of the Company shall be as determined from time to time by the
Board.

Section 3. Participation in Board and Committee Meetings

All meetings of the Board (and any committees of the Company) pertaining to the
self-regulatory function of the Company (including disciplinary matters) shall be closed
to all persons other than members of the Board and officers, staff, counsel or other
advisors whose participation is necessary or appropriate to the proper discharge of such
regulatory functions and any representatives of the Commission. In no event shall
members of the Board of Directors of BATS Global Markets, Inc. who are not also
members of the Board, or any officers, staff, counsel or advisors of BATS Global
Markets, Inc, who are not also officers, staff, counsel or advisors of the Company (or any
committees of the Company), be allowed to participate in any meetings of the Board (or
any committee of the Company) pertaining to the self-regulatory function of the
Company (including disciplinary matters).

Section 4, Books and Records; Confidentiality of Information and Records
: Relating to SRO Funetion

The books and records of the Company shall be maintained at a location within
the United States. All books and records of the Company reflecting confidential
information peitaining to the self~regulatory function of the Company (including but not
limited to disciplinary matters, trading data, trading practices, and audit information)
shall be retained in confidence by the Company and its personnel and will not be used by
the Company for any non-regulatory purposes and shall not be made available to any
person (including, without limitation, any Exchange Member) other than to personncl of
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the Commission, and those personnel of the Company, members of committees of the
Company, members of the Board, hearing officers and other agents of the Comparniy to
the extent necessary or appropriate to properly discharge the self-regulatory
responsibilities of the Company.

Section 5. Dividends

Subject to any provisions of any applicable statute, other provisions of these By-
Laws, or the Certificate of Incorporation, dividends may be declared upon the capital
stock of the Company by, and in the absolute discretion of, the Board; and any such
dividends may be paid in cash, property or shares of stock of the Company, as
determined by the Board, and shall be declared and paid on such dates and in such
amounts as are determined by the Board.

Section 6. Reserves

Before payment of any dividends, there may be set aside out of any funds of the
Company available for dividends such sum or sums as the Board from time to time, in its
absolute discretion, determines to be proper as a reserve or reserves to meet
contingencies; or for equalizing dividends, or for repairing or maintaining any property of
the Company, or for such other purpose as the Board shall determine to be conducive to
the interests of the Company, and the Board may modify or abolish any such reserve in
the manner in which it was created.

Section 7. Execution of Instruments, Contracts, etc.

(a)  All checks, drafts, bills of exchange, notes, or other obligations or orders
for the payment of money shall be signed in the name of the Company by such officer or
officers or person or persons as the Board, or a duly authorized committee thereof, may
from time to time designate. Except as otherwise provided by law, the Board, any
committee given specific authority in the premises by the Board, or any committee given
authority to exercise generally the powers of the Board during intervals between meetings
of the Board may authorize any officer, employee, or agent, in the name of and on behalf
of the Company, to enter into or exccute and deliver deeds, bonds, mortgages, contracts,
and other obligations or instruments, and such authority may be general -or confined to
specific instances.

(b)  All applications, written insttuments, and papers required by any
department of the United States government or by any state, county, municipal, or other
governmental authority may be executed in the name of the Company by any officer of
the Company, or, to the extent designated for such purpose [rom time to time by the
Board, by an employee or agent of the Company. Such designation may contain the
power to substitute, in the discretion of the person named, one or more other persons.

Section 8.  Power to Vote Stack

Unless otherwise instructed by the Board, the Chief Executive Officer of the
Company shall have the power and authority on behalf of the Company to attend and to
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vote at any meeting of stockholders, partners or equity holders of any corporation,
partnership or any other entity in which the Company may hold stock, partnership or
other equity interests, as the case may be, and may exercise on behalf of the Company
any and all of the rights and powers incident to the ownership of such stock, partnership
or other equity interest at such meeting, and shall have the power and authority to execute
and deliver proxies, waivers and consents on behalf of the Company in connection with
the exercise by the Company of the rights and powers incident to the ownership of such
stock, partnership or other equity interest. The Board and the Chief Executive Officer
may from time to time confer like powers upon any other person or persons.

’ Section 9. Severability

If any provision of these By-Laws, or the application of any provision of these
By-Laws to any person or circumstances, is held invalid, the remainder of these By-Laws
and the application of such provision to other persons or circumstances shall not be
affected.
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CERTIFICATE OF INCORPORATION
or
OMICRON IIOLDINGS CORY,

TIRST: The name of the vorporation is Omicron Toldings Corp. (the
“Corporntion”),

SECOND: ‘The nddress of its regislered office in the Stato of Delawnre is
Carporation Trust Center, 1209 Ovanpe Street, Cily of Wilminglon, County of
New Castle, Delawaro 19801, Tho namu of its registored agent at such nddross is
‘The Corpurntion Trust Compony,

THIRD: The purpose of the Corporation s fo engage in any lawiil act or
aetivity for whieh corporations may bo organized wnder the General Corporatlon
Law of the State of Delaviaro #s the somo exists or may herenltor e amended
(“Delavayo L"),

FOURTIL: (1) The total number of shares of stock which the Cotporation
shall hove suthorlty to Issuc Is 2,000, conslsting of 1,000 shares of Common
Stock, par value $0,01 por share (the "Common Stock™), and 1,000 shaves of
Preferred Stock, pac valwe $0.01 por share {the “Treforved Stoel™).

(2)  The Bonardof Directors is hereby ompowered to authorlze by
tesolution oryesolutions from thine to time the lssumnce of ong or are clnsses or
sorles of Prefrred Stack and o fix tho designations, powers, proferonces and
yelative, pactioipating, optional or othor rights, ifay, and the quolifications,
Timitations or restrictions thercof, If any, with respect to each such eloss or serfes
of Preferred Stock and the numbbr of shures constituting each suoh class or setles,
and fo inerense oy deorenso tho number of shaves of any such olass or series lo the

extont permitted by Delnwars Law.

FIFTH: Tho name and nailing acddyess of the incorporntor are:

Name Matling Addross
Malik M. Klwlil Davis Polk & Wardsvoll
: 450 Lexington Avenue

Now York, Now York 10017 -

) STXTH: The Board of Directors shil) have the power to ndopt, amend or
yopeal the bylaws of the Corporation,
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SEVENTH: Blectionof dheetors need nof bo by written ballot unless the
bylass of the Corporation so provide,

BIGHTH: ‘The Corporntion exprossly elects not to be govenied by Sectlon
203 of Delaware L,

NINTH: (1) A direstor of the Corporation shall not be Hablo to the
Corporation or }ts stockholders for monotary damages for breach of fiduolary duly
-ag & dircetor to the fullest extent pormiticd by Delnware Lave.

(2)(a)  nch person (and the hoks, oxecutors or administrators of such
person) who wos or I a ity orls theeatencd to be made a party to, ot Is involved
In suy fhreatoned, pending or completed action, sult or proceeding, whether clvil,
oriminal, udministiative or investigative, by ronson of the fact that such person is
or was & direetor or officor of thie Corporation or Is or was serving al the request
of the Corporation as & divestor or offioer of nnothier corporation, partership,
Joint vonture, trust or othier onterpriso, shull be Indemutfied nnd hold harmless by
the Corporation to the fullest extont pormitted by Delaware Law, The tlght to
indemnification conferred v this AR'TICLY NINTH shall also include the rght to
be paid by the Corporation the oxpenses incurred i conneotion with any such
praceeding In advange of iis final dispositlon to the fullest oxient nuthorized by
Delaware Law, The right to Indenwdlication conferred in this ARTICLE NINTH
shall be a conlract dlght,

()  'The Corporation may, by action of its Bonrd of Directors, provide
indemuification to suoh of the employces and agents of the Corporation to such
oxtent nud 10 such effect as the Doard of Directors shall detorming to be
approptiate nod authorlzed by Delnware Law.

(3)  ‘The Corporation shall have power to purchase and malutain
juswance on behalf of any person who is or was a dircotor, offfcer, employee or
ngent of the Corporation, or s or was gerving at the recquest of the.Corporation as
n director, ofticor, cmployeo or ngent of another corporntion, parinership, Joint .
~ yenture, st or other enterprise agolust any expeiso, liability or Joss incorred by
sughh porson in any such capnolty or arlsiug out of such person's status as sitch,
whether or ot the Corporation would have tho poser to ndenuiify such petson
agotnst such linbility under Dejawaro Law,

(@)  Thorights and anthority conforeed in this AIUTICLE NINTH shall
nol be exclusivo of any other right which any person may otherwlse have o
herenftet acquire,

(5)  Nelther the amendment nor repenl of this ARTICLE NINTH, nor
fhe adoption of my provision of this Certificate of Incorporation or the bylaws of
thio Corporation, nor, to the fullost extont permitted by Delaware Law, any
madification of law, shall adversely nifect any right or protection of any person
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gronted pursuant horeto oxisting nf, or arising out of or roleled to any.cvent, act or
amission that ocewrred prior to, the e of such amendment, repeal, adoption o
modification (regavdloss of viion any proceeding (or part thereof) rolnting to such
event, aol or owission arlse or Is first threatencd, commenced or comploted).

TENTH: The Corporation rosorves the right to amend this Centificate of
Tncorporntion in any manner pormitied by Dolawnte Lawy and all rights and
poweta conferred horein un stockholdors, directors it officors, If any, are subjeet
1o this reserved power,
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N WITNESS WITBREOF, tho undersipned has execnted this Contificate
of Incorporation this 7 day of Februnty, 2011,
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Malik M, Khalil V)
Ingorpomior
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BYLAWS
OF

OMICRON HOLDINGS CORP.

I 2 O B

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 Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01, Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; pravided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings, Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting, Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, ot
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting. '

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to'the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special mecting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05, Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders présent in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a

(NY)02909/003/ORG.DOCS/omitron. intermiddiate bylaws.doc




quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the. Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital

_stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in Writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(¢)  Indetermining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
voles that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, ot an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at-a meeting, would have been entitled to
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notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the mecting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof,

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairiman of the meeting.

ARTICLE 3
DIRECTORS

Section 3,01. General Powers, Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3,12 hierein, and
each director so elected shall hold office until such director’s suceessor is ¢lected
and qualified or until such director’s earlier death, resignation or removal.
Directors néed not be stockholders.

(b) Subject to the rights of the holders of any series of preferved stock to
elect additional directors under specific circumstances, directors shall be elected

(NY) 02909/003/0RG:DOCS/omicroitintermediate bylayws.doe




by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors,

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at whicha
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any busiriess which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings.. The Board of Directors shall
hold its meetings-at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Aunnual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at thie same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thercof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06, Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
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shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors,

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutés are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form,

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Divectors; or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting,

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by ¢lectronic transmission to the Board of Ditectors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
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notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock ot series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies.and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14, Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two ormore of said offices, except that no
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one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her eatlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner-as
the Board of Directors shall determine.

Section 4.03. Subordinate Qfficers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or

assigned to them by the Board of Directors.

ARTICLE §
CAPITAL STOCK
Section 5.01. Certificates For Stock; Uncertificated Shares, The shares
of the Corporation shall be represented by certificates, provided that the Board of

Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
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such resolution shall not apply-to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution

- fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.

9
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resoluition fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, oran
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested, If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(¢)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more-than 60 days prior to such action. Ifno
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Boatd of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the cettificate of incorporation, the Board of Directors may declare.and
pay dividends upon the shares of capital stock of the Corporation, which

10
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dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation. '

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04, Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its-organization and the words
“Corporate Seal, Delaware”, The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of

"Directots.
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State of Dalawara
Swoxetary of State
bPiviaion of Coﬁ';omﬁlons
belivered 01:02 P4 02/07/2011
FILED 12:51 by 02/07/7011
SRV 110122768 ~ 4936931 FILk

CERTIFICATE OF INCORPORATION
or

OMICRON INTERMEDIATE HOLDINGS CORY,

FIRST: The name of the corporation fs Omicron Intermediate Holdings
Coip, (the *Corporation™),

SECOND: The address of its vegistered office in the Stato of Delaware is
Clorporation Trust Center, 1209 Orange Street, Cliy of Wilmington, County of
New Castle, Delnware 19801, The name of its reglstered agent at such addvess fs
The Corporation Trast Compnuy.

THMD: The purposeof tho Corporation is to engage in any lawfil agt or
aotivity for which corporations may be orgonized under the General Corporation
Law of the State of Dalnware as the same exists or may horeafler be amended
("Dolnware Law").

FOURTH: The total number of shares of stock which the Corporation
shall have authorlty todssue s | ,000, wud the par vidie of each such share is
$0.01, amounting in the agpregate {0 $10.00,

FIFTH: The name nd mailing addross of the ncorporator are:

Name Mulling Addross
Malik M, Khinlii Davis Polk & Wardwell

450 Lexington Avenve
New York, New York 10017

SIXTH: The Bonrd of Directors shall huve tho power to adopl, amend or
repenl the bylaws of the Corporation,

. SEVENTH: Blestion of dircetors need not be by wiitlen ballot unless the
bylaws of the Corporation so provide, '

EIGATH: The Corporation oxpressly elecis not 1o be governed by Section
203 of Delaware Law.

_ NINTH: (1) A diroctor of the Corporaton shall not be Hable to the
Coxporation or Hs stockbolders for monetary damages for brench of fiduciary duly
as a director to the fullest oxtent permitted by Delawaee Law.

(@) Bueh person (and the heirs, sxeoutors o administrators‘of such
person) who wag or is a party ov is threatened to be made a party to, or is involved
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in any threatencd, pending or completed action, suil or proceeding, whether clvil,
criminal, administrative or investigative, by reason of the fact that such person is
or was a divector or officer of the Corporation or is or was serving at the request
of the Corporation as a director o officer of another corporation, partnership,
joint ventuee, trust or othet entorpriso, shall be indemnified and held harmless by
the Corporation to the fullest extent permiited by Delaware Law. The right to
indemnification conferred in this ARTICLE NINTH shall also include the vight to
be pald by (he Corporation the expenses ieurred in connection with any such
proceeding in udyanee of its final disposition to the fullest exiont authorized by

Delaware Law, The right to Indemnificatiot conferred in this ARTICLENINTH
shall bea contract right,

(%)  The Coyporatlon may, by action of its Bonrd of Ditectors, provide
indenmification to such of the omployees nnd agents of the Corporation to such
extent and to sucheflect as tho Boatd of Dircetors sholl determing to be
appropriate and authorized by Delaware Law,

(3)  'The Corporation shall have power to purehase and waintain
insurance on behall of any persorn who Is or was o director, officor, cmployes or
agent of the Corposation, of s or was serving at the request of the Corporation ns
a dircctor, officer, smployée or agent of another corporation, pasmesship, Joinl
yehture, trust or other enterprise against any expense, Hnbitity or loss incwired by
such person in any suoh capnelty or atising out of such person's slatus 5§ such,
whelher or not the Corporation would have the power to indemnify such person
against such liability undey Delaware Law,

(#)  ‘The righis and authority eonfesred in this ARTICLE NINTH shall
nol be exclusive of any other sight which any person may otherwise have or
hereafler acquire,

(5)  Neither the mnendmont nor vepeal of this ARTICLE NINTH, nor
the adoption of sy provision of this Certificnte of Incorporation or the bylaws of
the Corporation, yiof, to the fullcst extent permitted by Delaware Law, any
modification of law, shall adversely affoct any right or protection of any person
granted pursuint hereto oxisting o, or arlsing out of or related o any cvent, pet oy
omission that ocurred prior to, the thne of such amendment, ropeal, adoption or
modiflentlon (regardloss of when auy proceeding (or parl thercof) relating to such
event, actor omission arisos or is first threatened, commenced or completed),

PENTH: - The Corporation reserves the right to amend ibis Certificate of
Incorporation iy iy manner pesmitied by Delaware Law and bl yights and
poveers confered heretn on stockholders, directors and officers, 1f myy, are subject
to this reserved power,

MIVIOOINIORADOCHomtsion iraeaaedivieehteedig




N WITNESS WHERBOV, the undersigned has oxecuted thiy Certificate

of Incorporation this 7 day of Fobrupry,2011.

hﬁﬁfwww. vy

P

\

Malik M. Khalil
hicorporator
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BYLAWS
OF

OMICRON INTERMEDIATE HOLDINGS CORP.

LE RS E ]

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 Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1,03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum, Unless otherwise provided under the certificate of
incotporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present ot represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
~one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
persoh whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to-time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of prefetred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors. '

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. 1f a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockhalders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07

herein or in a waiver of notice thereof signed by any director who chooses to

waive the requirement of notice.

Section 3.06, Regular Meetings. After the place and time of regular _
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors,

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any commiittee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minuites
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
cettificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which-all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so ¢lected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal, If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3,12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer anda
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the

“offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all ofticers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. 1n addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE S
CAPITAL STOCK

Section 5.01, Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate.is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
cettificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form, Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed of whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thercof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make-all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost.or
destroyed, and may require of any stockhiolder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith,

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directots, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting,
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Divectors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adoptéd by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors, If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action,

(¢) Inorderthat the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not imore than 60 days prior to such action. Ifno
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORFORATION
- OF
OMICRON ACQUISITION CORY,

FIRST; The name of the corporation Is Omicrot Aequisition Corp: (the
“Corporation’).

SECOND: The address of its reglstered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Steeet, City of Wilmington, County of
New Castle, Delaware 19801, The name of iis registered agent at such address is
The Corporation Trust Company,

THIRD: The purpose of the Corporation is fo engage in any lawful act or
activity for which corporations may be organized wnder the Qeneral Corporation
Law of the Stale of Delawnre as the same exists or may hergafler be amended
(“*Dolaware Law™),

FOURTH: The total number of shares of stock which the Corporation
shall have authority to {ssue is 1,000, and the pav value of each such shage is
$0,01, amovnting in the aggregate to $10.00.

FIFTH: ‘The name and matling address of the incorporator are:

Name , Malllug Address

Malik M. Khalil Duvis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Divoctors shall have the power to adopt, amend or
yepeal the bylaws of the Corporation.

SEVENTH: Rleetion of dircetors need not be by written ballot unless the
Bylaws of the Corporation sa provide.

EIGHTH: The Corporation expressly elects not 10 be govemned by Section
203 of Delaware Law, ' :

NINTH: (1) A divector of the Corporation shall not be liable to the
Cotporation ot its stockholders for monetary dnmages for breach of fiduclary duty
as a director 1o tho fullest extent pexmitted by Dolaware Law,

()  Bach person (and the heirs, exceutors or administrators of such
person) who was or is o parly or is threatened to be made a parly to, or Is fuvolved
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In any threatencd, peinding or completed acton, sult of proceedting, whether civil,
eviminal, administrative or investigative, by reason of the fact that such person Is
or was a director or officer of the Corporation or Is or was serving al the request
of the Corporation as a director or officer of another corporation, partnership,
joint venture, trust or othex enterprlse, shail be indernificd and held havmless by
the Corporation to the fullest exteit permitied by Delaware Law. The right to
indemnification conferred in this ARTICLE NINTH shall also include the-right to
be patd by the Corporation the expenses Incurred in connection with any such
proceeding in advance of Its final disposition 1o the futlest oxtent authori zed by

Delaware Law, The right to indemnification conferred in this ARTICLE NINTH
shall be a contract right,

(b)  The Corporation may, by action of its Board of Directors, provide
indemmification to such of the employces aud agents of the Corporation to such
exient and to such effect as the Board of Divectors shall delonming to be
appropriate and anthorized by Delaware Law,

(3)  The Corporation shall have power to purchase and maintain
insurance on behalf of any person who s or was a direetor, officer, employec or
agent of the Corporation, or is or was serving ot the request of the Corporation a3
a divcelor, officer, employce or ngent of another corporation, partnership, joint
venture, trust or athor enterprise agalust any expense, Habllity or loss incurred by
such person in any such capaoity or erising out of such porson’s status ns such,
whether or not the Corporation would have the power to Indemnify such person
against such liability under Delawars Taw,

(4)  The rights and authority conferred in this ARTICLE NINTH shall
not be exclusive of any other right which any person may otherwise have or
lereafier acquirg.

(5)  Neither the smendment nor repeal of this ARTICLE NINTH, nor
the adoption of any provision of this Certificate of Incorporation or the bylaws of
{he Corporation, nor, to the fullest extent penmitted by Delaware Law, any
modification of Inw, shall adversely affect ahy tight or protection of any porson
granted pursiant hereto oxisting af, or mising out of or related (o any event, wotor
omission that occurred prior to, the time of such wnendment, repesl, adoption or
modification (rogardless of when any proceeding (or part thereof) relating to such
cvent, act or omission arises or is first threatened, commenced or completed).

TENTH: The Corporation rosorves the tight to amend this Cerlificate of
Ineovporation in any manner permitted by Delaware Law and all rights and
powers conferred herein on stackhokders, diveetors and officers, i any, are subject
{o this resorved power,
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IN WITNESS WHEREOF, the undersigned has excouted this Certificate
of Incorporation this 7™ day of Februory, 2011,

i e il 2 e SRR
Malik M, Khali} &«
Incorporator '
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BYLAWS
OF

OMICRON ACQUISITION CORP,

& R RE R

ARTICLE 1
OFFICES

Section 1.01. Registered Qffice. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require,

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting. -

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
personand vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless othetwise 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 (whethet or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. 1f the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting,

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such mecting, except when the-person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at-a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a

~ quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(¢)  Indetermining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2,09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed firom time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until stuich ditector’s successor is elected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific cireumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of 2 majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need ot be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time-as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors, Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is deternmined by the Board of Directors.

Section 3.08. Comumittees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not

{NY) 02909/003/ORG,DOCS/omicron.acq bylaws.doe




disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be-affixed to all papets which may require
it; but no-such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation, Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any 'meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Dircctors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation’
shall not be necessary to make it effective.

Section 3,12, Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class ot classes of stock or series thereof
are entitled to elect one or more directors by the cettificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected, Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power ta fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies. :

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3,12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other pringipal 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
onte person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof, Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees,

Section4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations, Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors,

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board-of
Directors of the Corpotation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary ot an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a cettificate 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 suchholder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon réceipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority. for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations:as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith,

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of busincss on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

{(b) In orderthat 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, [f no.
record date has been fixed by the Board of Directors, the record date for
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations.as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost ot
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith,

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on

which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  Inorder that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action,

(¢) Inorder.that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Yeqr. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06, Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to

10
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.

11
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 6547680

Tho Registrar of Companles for England and Wales hereby certifies thal

BATS TRADING LIMITED

s this day Incorporated under the Gompanles Acl 1985 as a privale
cornpany and that the company is limited.

Given at Corpanies House, Cardlff, the 28th March 2008

WS OFHCIALSEAL UF JHE
[HEQISTNAN OF CONPAIES

Companies House
—— Jorthereont ——r

The above Information was communlcuted In non-legitle form and aulhonticaled by the
Reglsicar of Companies under seetion 710A o e Companles Act 1085




The Companies Acts 1985 10 2006

Private Company Uimited by Shares
Company Number: 6547680

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

BATS Trading Limited

incorporated tho 28lh March 2008

Speechly Bircham LLP
Sollcltors

G Androw Strsot
London

EC4A 3LX

Tel: 020 7427 6400
Fax: 020 7427 6600



THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BATS Trading Limited

1. The Compony's nama Js "BATS Trading Limitad®,
2. The Company's reglslored afficals to ba situated In England and Wales.

3.1 Tho olijuct of the Company Is to carry on buslness as o panoral sommuorckil conipany,

OBMGEM

200195

HGOTi(a} X




3.2 Withoul prejudies lo the generality of the objact and the powers of he Company darivad from
goction 3A of he Act the:Company has power 1o do all or any of tha folloving things:-

320 To purchase or by any othes awans acquiite and tako opllons over any property whatever, and
any fights o privileges of any kind over.or inrespact of any propaity.

322 To upply for, rogistar, purchaso, of by olhor megns acquiro and prolect, prolong and renuw,
wheliver In the Unitad Kingdony or alsawhers, any tradls niarks, palonts, copyrights, leade secrols, of olhoe
Intoflociial propuily rghts, licsntes, sacrel processas, deslns, prolactions and concessions wnd {o
diselnim, alter, modify, use and Wm to account and lo munufactura under or grant liconcos or privileges in
rospoat of tho sums, and to oxpend monay In expstimenting upon, lusling ondd Improving any palonls,
Inventions or tighis which tha Company may anquiro o propose lo acqulre.

323 To acquite or undertake e wholo or any part of the buslness, goodwill, and assals of any
porson, fiim,.of comparny carrying on or proposiag to earry oo uny of the tuslnesses which the Company
s anfhorised to carry on and as part of fho cansidection for such ncquisiilon o uiidortuke ull br-any ot {ho
habililes of such patsen, firm 0f compuny, of 10 aciulre an Interost In, amaigamalo wilh, or snlor fnlo
parlnaeship of Inlo ony aerangaiont for sharng profits; of for ca-oporation, of for mutual asslslanco willh
any such person, firm or company, of for subsidising or olherylso assisling any such posson, litax of
company, end lo glvo of accepl, by way of conslsralion tor any of s acls or hings aloresald or prapedy’
acquirad, any sharos, debentures, debonture slock ur securilfes that may be sgroad bpon, and {0 hold gnd
relaln; orsell, mortgaye and doal with say sharos, debenlures, debunlure slock or sacuililes su reealved.

3.2.4 To Improve, rmansge, conaltuel, repalr, dovolop, exchange, fol on feasa or olheivise; mortgags,
chorgs, soil, disposs of, um lo account, prant lleonces, options, fighls and privileges In respec ok of
otharvilse deal with sl or any part of the propaily mw! ¢ights of the Company,

325 To Invust and daal with tie monoys of the Company nol Immatistely requlred In such motinog
as may fram linie to fime be dulermined and to liuld of othonvise deul with any Invesiments made,

326 To lend and advance money or give credit on any lerms and with or without seeurly to any
persom, firm or company {including withowt projudice lo the genatality of the fsragolng any halding
company, subsidiary or follow subsidiory of, or any other company assoclaled In any way with, the
Company), {o entor inlo guarntans, conteacts of Indennily and suratyships of all kinds, to racelve monoy
on daposil.of loan tpon any lerms, anidl o sacure or-gunraniee iy any nmanar-and upon any tarnys the
paymont of any sun of money of the pardormance of any obligalion by any persen, firm of company
{including without projudica to e genorality of the faroguing sny such halding sompany; subsidiary, follow
subsidiaty.or assoclated company as aforasald),

327 Yo borow. and ralse monoy I any mannes and lo sucure tha tepnyment of :any monoy
borrowed, ralsed or owing by morgage, shatgo, slandurd security, hon or othor socumr upon Tho vihols v
any parl of the Gompany's proparly o assels (whother rraseui or tulura), Including Its uncaflod vapltel,
and alse by a slinlar morlgage, chargs, standard secuily, fen or securlly to secure and guaraniac he
pmllnrmanen by the Company of any obligation or Hablliy 1t sy undortake of which may hecome binding
onlt.

3.2.8 To.dgam, make, aceepl, ondorfso; discount, pagoliale, axcculo and Jssus cheyuns, bills of
axchange, promissary notas, bills of fnding, waresals, debontures, and ottor pegotiable or transforablo
Instrumenis,

3248 To apply far, promola, snd obluln any Act of Paciamant. ortior, or ffeence ol the Deparinont of
Tradn or other authorly for enabling e Company 1o cotry any of ils.6bjscts Into effact, of for affocling any
modilication of tho Compnay's constilytion, of for any olitor purpose which may seen ¢atcutatod diractly
of Indiructly to promoto the Compuny's hterasts, nnd 1o opposa any procendings or applications which
1nay sasn celeulaled dlraclly or indiracily 1o projudice the-Company's inlerests, .

3240 Toenlor Into any nrrangoments vith any government of aulhorlly {suproms, munieipal, local, of
olhensiso) thal may seem condualve lo the altolnmont of the Company's objects or any of tham, and lo
obtaln ftom any such govemment or authority eny cliarlers, docnos, righls, privitéges or concossluns
wliich the Compauny may Wink deshablo and lo cany ow, oxarelse, und comply vith any such chorlnrs,
dacreas, dghls, prvilages, and concessions,
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3241 To subscribe for, lnke, ptchase, of olliviviise: acquire, hold, sell, deal vith nnd dispuso of,

place and undenwvirite shares, slovks, dobenlures, dabenlure slocks, bonds, obligralinns of ‘socurllies

ssund of guarantond by any othat company constitulad of cariylng on Buslness In any part of the warlth,
and debonliires, debenture slocks, bangds, ohilgations of saeurtias lssued of guatantesd by any
yovemmenl of authority, municipal, local of othenuiso, In any pait efho wotld

324 TJo control, manage, finanao, subsldiss, co-ordinala of olhenvise asslsl any cempany of
companies iy wiich the Company has a direct of Indlncl financial Intorest, lo provida secralatial,
administeative, technical, commeroial and other services ang faclilies of all kinds for any such compauy of

companias and lo wake paymonts by vy of subvention,of olhenvise and-any olher arrangements which .

may seom desirable with rospect lo any husiness or oparallons of of ganorally with respect lo 3y guch
company of gompanies,

an43  To promoto eny olhat company fot the purpose ol acqulting hé wholo or any pait -of the
business or proparly of undertaking or wiy of the liehililes of the Company, of of undestaking any
husiness of oporations \ehich may-appout Iikely © assist of benefil tho Company:of to sphance tho valuo
of any propesty of buslness of lho Company, and 1o plase or guareitas tho placing of, undunwrlto,
subseribo for, of othenvise acquiro all of any pad of the shares of soourligs of any such campany a3
aforasald,

a2.44  To sell o lherwiso dispose of tho wholo ‘of any part of the business ot propesty of the
Company, cither toguther of In portions, for such considetalion as il Company may think i, and tn
pariloulat for shores, dobontures, of sacudiins of any company purchasing the samoe.

3245  Toaclasugonts of hirokers and o lrustans lor any pefson, fien o company, and 1o underloke
and porfom sub-conliacls.

3248  ‘Toremunetals any person, firm ar company randoring sovicas lo the Company olther by cush
paymunt of by Ihe allotment of shares or other securities ol the Gompany crodiled os pald up o flf or In
parl of clhorwlse as may ba thoughl expadient.

3047 To disiibule among tho membars of the Company In Kind any property of the Company ol
whataver nalure.

3248 To pay sl or any oxpenses Incurred 1 connoction wWith the promotlon, fornwation and
incorparation of tho Gompany, of 1o contract ¥alv.ony porson, fien of compaay (o poy tho simo; anad lo
pay commisslons 1o brokers and othurs fof undanviting, plaging, seliing, of guatantesing the subsaription
of any shores of other securitios of the Gompany.

5249  Tosuppeit and subseribo to any chatltable of public abjectand lo support and subsorbe lo any
Instiulion, sosisly, of club viliich may be for the banefit of the Compuny af s direclors of omployoas, o1
may bo connecied vith any lown of place where 1he Compuny cadles on pushioss: lo give of award
pastons, onatilles, gratitles, and suparannuntion or other allowances of henofils ur chadlable ald aid
ganoralty to jitovida advantagos, faciilies and sarvlcos for any parsons vho are of have bean dirastors of,
or wha ato-or hove buen amployod by, of vho-8io serving of have sorved the Company, of 8y company
which Is & subsidiary of tha Company of the holding company of the Comypany or « {ellov/ substdlacy of he
Company of Iha pradocessors 1o busingss of the Gompany af of any such subskdiary, holding of faliow
subsidlary company and 1o (o wives, vidows, childron and olher relalivas and dependants of such
porsons; 1o make-paymenta lowards nsutance Tncluding Insuranco {or any direclor, officer of auclitor
agalnst any flabillty n raspect of any negligance, dofaul, breach of duly of broach of kust {so far o8
pareittad by taw); and lo sel up, astablish, support and maintaln superannuation and othor funls of
schemes (whethot conldbutory of non-contdbutony) for the benofit of any ol such persons and of tholr
wivas, vAdOws, ehifgren and olher relalives and dopondants, anel lo sat up, ostablish, supparl and
molntaly pront shating: of ghaia purchase schemes for ho Lonelil of woy of o cnmployens of the
Gompany or of any such subsitiary, hulding or foltow substdlary company and to tand money lo nny such
amployens ot lo busleus on ke bahall 1o onablo any such schomes lo be ystablished of maintalned.

3220  Subject to and ln accordanco viith o provistons of tho Act (i and so far as such provislons
shall ho applicable} lo giva, direelly of Indizaclly, (inanclal pssistance for Ihe nequisiiion of shaess af olhet
cecurilles of the Company of ol any other company of tor \he reduction of. dischargu of any fubilily
meurrad In respocl of such acquisition
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3224 Toprocuco the Company to bo toglstored of rengynised In any part of lhho yrofld,

3222 To do all or any of the things or mallers aforesnidd In -any part of the world and clther as
prineipals, agonls, copteaclors ar olherwise, and by of through ugonls, brokars, sub-conlracions of
aliiervisn sad silhor atone of In conjunstion wilth olhers,

3223 Todo all such other things as may b daemed neldontal o conducive lo the altalnmend of tha
Campury's objusls or any of them,

3.2.24 AMND so Hhatt

42,204 Mone of the provistons sul{orlh In any sub-clause of his vlmise shall be restriclivoly consinad
but 1o widest terpretation shull by given {o sach such provision, and none of such provislons shall,
axcept where fhe conlexdt exprossly so requlres, bu In any way fimilted or restrcled by raforence o of
Infarenca fropy ony ofher provision sol fordh fn such sub-clause, or by refersase 1o or Inlotence from the
torms of eny -clher sub-ciausa of Ihis clauss, ar by feferanco lo of infersnca from the nanio of the
Company.

32242 Theword "company” In this clause, nxcupt where used la reforence to the Compiany, shall be
deomed o Include any parnaeship of olher body of pefsons, wivethor incorporated of ualacorporaled g
whethor domiclied In the Unfted Kingdom of olsewhere.

32213 In Wis clousoe the expression "the Acl’ moans the Componles Act 1908, bt so thal any
caforenco In s clause to any provishon of the Acl shall be-deemed lo lnclude a roference (o nny stplutory
modification of re-unactinent of hal provision for Hhe fimo belng In forco,

4, Tha labllity of the members ts Imilad,
B, Tiie Company's-shoen copilal s 11,000,000 divtded Info 1,000,000 sharms of £.1 ench,
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1, the subscdber 1o this Lomoraatism of Assoelstion, wish lo be tofeved Into & Company pursuant 1o s
Plomorandum; and | agree 1o toke thw number of shares shown epposile-piy tanie,

Mumbar ol shiuss laken

Name ang address of subscriber by ls subscriver
BATS Holdings, Inc 1
Tho Corpotation Trust Gompany
{209 Orango Stroel
WALMINGTOMN 100014
Delaware
Total shures lakon . Ono

Dated 200 Mareh 2008,
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THE COMPANIES ACTS 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES

ARYICLES OF ASSOCIATION OF

BATS Trading Limited
1. PRELIMINARY

11 The regulations conlalnod In Table A In lho Schedule lo the Companias {Tables A o F)
Ragulations 1905 (S 1985 Mo. 005) as amended by The Companies (Tablos A lo Fy {Amendment)
Regulations 1985 (S1 1986 MNo. 4052), Tho Companies Acl 1905 {Elnclronic Communicalions) Oder 2600
(St 2000 No, 3373), he Companins (Tablos A loF) (Amendment) Regulations 2007 (S12007 do. 2541)
and tie Companles {Tables Alo F) (Amandment) (Mo 2) Regulallons 2007 (812007 Na, 2026) so far as
rolales lo pivale companles linlted by-shares (such Tablo being horelnafter coliad *Tablo A"} shall epply
10 tho Company save Inso for as they-aro oxclugud or varied horeby find.such reguiations (sdve as 50
oxcluted or vared) and tho Arllcles totolnalter contained shall bo tho Adiclos of Assaclation of the
Company.

.2 In thesi Articles the oxprosslon “the Act’ means the Campanles Act 1905 and “lho 2000 Act?
means the Companies Aot 2006, but so that any referanco I these Arlicles lo any provision of the Act of
the 2006 Act shall ba doemed lo Inclids a roforence o any stalulory modificalion or ro-enactmont of thal
provision for the lime belng Inforco,

2, - - ALLOTMENT OF SHARES

2.4 Sharos which are comprised In Mo authorlsed shors capllal with which (he: Company Is
Incofporalod shall be under the conlrol of the directors vio may {subjoct to sectlon 80 of the Acland to
arliclo 2.4 butow) allat, grant options ovor of olhoivise tispose of tha sanio, lo such persons, on such
tarins and In such mannor as they {hink fit,

2.7 All shares which are nol comprisad In tho authorised share capiial with which tho Gampany is
incoporated and which the directors proposo to Issue shall fitst bo offorad to the members In praporion
as neafly as may be lo the-number of tho exisling sharas held by thony respeciively tnisss the Company
in general maaling shall by spocial rosalullon otherwilse diracl, The offer shall ha made by nollce
specilylng the numbar of shares offerad, and Jimiiing a parlod (nol being less than 14 days) within which
the ofler, If not accepled, Wit ba deemed to bo declined. Altoe lw pxplration of thal potlod, thase shares
so deemad to betoclined shall bo affered In the proportion aforosald lo thu porsons whio havio, within the
sald poriod, accepled all the sharos offerod to tham; such further offor shl bo miade Iy Tike tarms In the
same fuannee and limiled by wllike perlod os the orlginal offer, Any shares nol qccaptod pursvant to such
offar of further olfor as alorosald of not eapuble of brlny offored as afarosald axcapt by-way of fraclions
andd any shares rafoased fron the provislons of thls article by any suigh speclal rasolullon as aforoseld
shall be undor the conlrol of the diroclers, who may allol, grant options over or otharvise disposo of thn
samo lo such porsons, on such teans, and In such mannof as thoy thiak Ak, provided {hal, In tho case of
shuros not accepled as sloresald, such shares sholl ol be disposed of ‘on larms which ars more
favourable to ho subsciibers thorefor than the terms on wihlch thoy ware offoradd 1o tho membors, The
furagolng provisions of tis arlicle 2.9 shall have offect subjoct to section 80 of he Act.

2.3 in nccordanse vith seotlon 91{1) of the Act sections Ha{1) and 90(1) 10 (6) (nclusivn) of the At
shatl not apply 16 the Coinpany,

24 The directors afa gonerally and unconditionally aullioiised for the pumuses of seclion B0 of tho
Act lo exarclas any powsr of the Company 1o allot and grant rlglts 1o subsciibe for of conveil securllies
into sharos of tha Company up to the amount of the authanised sharo capital with which the Company s
incorporalod ut-any time or lintes <kidng tho perlad.of five years from tho dala- of Incorporation and the
directors may, ufler thatpoflod, allotnny shures of granit-any such rights undor this sulnity In putsuance
of an alfet o agresment 56 lo do mado by the Company within that parlod, The autborily herehy given
may ol any lime (subject lo tho sald sectlon 80) be renowed, revoked of varled by ordinary resolullon, .




3. SHARES

34 Tho llen conforred by rogulatiun 8 In Table A shiall altoch also lo fully pald-up sharos, and tho
Coimpany sholl also have a first and poramount flan on sl shares, whelher fully pald or nol, standing
registored tn Tho name of nrry parson Indshled or: under liability o the Company, whelher ho shull ho the
soln registnrad holder theceol or shall be ons of-two of nwre jpint holbus, or all wonsys prasonlly
payabie by him or bls asfate 1o tho Gompany, Regutatian 8 In YahlaA shall be mouified ascordingly,

3.2 The habliily of any mombar In dufaull In respoct:of-a call shall bo fierensod by e addiion ot
ihe end of the first sontenca of regulation 18 In Tablo A of the words “and all expenses that may have
baen insutred by the Company by reason of such non-paymant’,

4, GENERAL MECTINGS AND RESOLUTIONS

4. Every nollca convening & general mesiing shall complyy with the provistons of seclion 326(1} of
tha 2006 Act as to giving Information to mambars In ragard lo thels sight to appoint proxles; md nollvus of
and olhar commuolcations (olating lo-bny genoral mesling which any member is onlilled lo rucaive shall
bo sont lo the diractors and to the autiitors {ot ho fime bolng of tho Company.

42,1 Mo busineys shall be lransactod alany genoral maeling unless a quorum s present. Subject to
atlicle 4,2.2 balow, lwo persons entitlext lo volsupon the businesi lo by wansacled, sach hoing a mambar
of o proxy fof a momber of a duly authorised raprosaentalive of a corpuralion, shall be 8 quorum.

§2.2 it and lor 5o long as e Company has only one wember; thal membar present It parson o
by proxy or {if thal member ls 8 corpotalion) by a duly authorised teprasentative shall be a quorun.

.23 if aquonum Is sol present villit half anhoue from the tima appointed for o genaral mouting
{he general meellng shall sland adjourned 1o the same day intha nodl weak al the sume {ine and place or
o stich oflicr doy andat such othar Ums and plaga as the diractors may delorming; ond i ot the adjournsd
gonoral meoling & quoam s nol prosont within helf an hour from lhs line appolnlod: therafor such
adjourind gennsal nasting shall ba dlasolved,

i1.2.4 Regulations 40 and didn Table Ashall not apply.lo the Company,
4.3.4 if and for so long as tho Company has only ona monsher and fhat membrer lakos any doclslon

which fs requirad lo b laken In general meollng or by means of 4 wirillan rosolulion, thal doclaton shall ko
an valid and alfecluat as it ugroed by the Compuny In gonioral ineoling; subject as provided in arlitle 4.3.3
bolove,

4.3.2 Ay decision laken by a sole member purauent 1o arfichs 4.3.1 sbove shall bo facorded In
wirlling and dativered by hat maember to tha Gompany for. ontty In tho Company's miaulo boeok,

£33 Resoltlons under section 168 of the 2006 Acl for the romovat of 1 direst before tho
expiration of his perlod of office and undor section 591 of tha Act for the ramoval of an auditor befora tha
explration of his peilod of offles shall oaly be consldored by tha Company In genatal meellng.

4.4 A momber present at.a moeling by proxy shatt bo-entillet 1o sponk nt ha mocling and.shall ba
entitlad lo-one vole on a show of hunds, Je-any cose whara tho sume person Is appolnted proxy [6f mofe
thiin one member ho shall on a show of hands havo 8¢ many veles as the pumber of members {or whom
ha [s proxy. A membst prosonl al n meoling by mors than one proxy shedl ba enlilfod to spaak al the
meoting fhrough anck of tho proxles bul the proxios tagether shall be enillied lo only one volo ona show
of honds, In the ovenl thal the proxiss do nol reach sgreomont o5 lo How thoir voloe shovld bo sxurclsed
on 1 sliow of lontls, the veling poviot is Iroatod as nol exerclsnd. Ragulatton 54 In Toble A shall bo
modifing accordingly.

A6 - Unloss resulved by odinary cosclofion that regulation B2 n Table A shall apply without
modilicatlon, the appolitinent ol a proxy and:any aulhorlly undar which the proxys appeloted of o copy of
such authorily cordificd notarlally or in somo olhor way approvod by tha diroclors may be doposiicd o
rocelvod ot e placo speciied’in requlallon B2 in fablo A up lo itia commencement of the maeling of (in
any cose whoro a pollIs laken albarvise than al ihe aaaling) of the taking of the poll or moy b handed o
tho eholimen of he mooling pring lo the sommencement of the busingss-of he mesling,

5. APPOINTMENT OF DIRECTORS

644 Regulation 64 In Tabla A shall not apply 1o the Campany,




6.1.2 The maxinum aumber and minfeum numbor respociively of the dircalors muy be deletmined
from limo 1o limo by ordinaty rasolullon. Subjoct to and in dofaull of any such dotarnination thera shall be
no makinun aumber of directars and the miaimum number of dlractors shall be ono, YWhenevor the
minimum aumber of direclors Is oo, & sole diraclor shalt have authodly lo exercise all the powers and
disceetions by Tublo A and by thoso Adiclos axpressed o ba vested It tho dlmclors gencrnlly, and
segulalion 09 In Table A shall be modifiod acuardingly.

6.2 Regulations 7610 79 (Inclusive) i Tablo A shall notapply to lhe Conpanys
53 Mo porson shalt be appolniad a director alany gongral mooling uniess aither::
{a) e ls recommentod by tha diraclors; of
)] nol less than 14 nor more than 3§ clone days balore the dale appointed for the

goneral masting, nolice slgned by a member quafilted lo vole al thn genaral mooting has heen givento the
Company of the Intarttion lo proposo that porson fof appolnimenl, logether Wil nollse signed by thal
parson of his willingness 10 b appolnted.

5.1 Subjoet to arlicls 5.3 ohove, the Company moy by erdinary resolution appolnl any person who
1s willing o nél to bo @ direslor, olther lo Al o vacangy orasan addiiional direclor,

642 o tlreclors may appolnt & person who s willing 1o act o be & direclor, pithar lo Bl a vacaney
or a5 un additivnal direclor, provided thet tho appolitimant docs not catsa his number of direclors 1o
oxcuud any number dolerminod In accordance with arlicle 5.1.2 above as the maximum number af
diroctors and for the tima being In force,

4.6 Ih any caso whare 1S the resull of death of deaths tho Compony hus no mombors and. ho
dliectors the personal taprosonlalivos of tho las! momboer 1o have died shall havo (ho right by nollce In
wiiting to uppolnl a paeson to be a diruslor of (e Company andt such appolstivent shall ho ag gifecliva 08
1§ made by tho Company 1y goneral meoling pucsuant to articlo 5.44 above. Fot the purposo of this
antlcle, where hwo of Moo mombers die Iy clecumstunces rondsthiig 1t uncortaln vihlch of them suivived
the othar or ofhors; the mombers shall bo desnind to have dled I ordor of sanlorily, and accordingly tho
younger shull be doomad to have supiived the older,

6, BORROWING POWERS

8.4 The diretlors may oxerclse all tho powars of the Company lo urrow monsy yithout lnlt as to

—-apaount und upor-such lerms and In such mannor as thoy think flt, nnd subjoct {in the case of any socurlly

converlible Inta shares) lo section 80 of the Act lo-grant any morlgago, charge or slaadard securily over
ite undofaking, propery and uncalled capltal, of ony pail thereof, and lo Issug daheatiros, deboniro
stock, ood other securiliny whelhar outright or as seourily foc any debt, Hablily or ohtlgation of the
Company or of any third parly. ’

7. ALTERMNATE MRECTORS

7.4 Unless othenwise determinod by the Gompany In goneral meoting by ardlivry tesalulion an
allagnoto director shull not s enliied as such lo recoive any reimuneration from: tha Gompany, sav0 that
* he may bo pald by he Gompany sugh pad (it any) of the reatineration olheiwise payable {o hls appoiter

as such appointor may.by pollce In wiriling to the Company from {ima lo me direct, and fho first sontenco
of reguilation 68 In Table A shal o nyodified accordingly.

7.2 A diracior, of any such other parson us ls menlioned In regulation 65 In Tabls A, may act as an
alormate director 1o toprasont moro than one dirsctor, and an allernate dicaclor sholl bo-oniilled al any
maeling of e directors or of any commiliee of the ditaclors to ono volo for wvory direclor whom he
oprosailsin atldition Lo his own vole (It any) aw a director, bul ho shall count as oily vno {or he purpose
ol dolermining whelher 0 quonih Ia present.

B, GRATUITIES AND PENSIONS

8,14 The Ulrectors may oxerclse tho powars of tho Company conlarrad by Its Namorandum of
Association In relation o tho payment of ponslons, gratuitles and olher bonohts and shall bo enlitled 1o
rolain any benelits tucoived by them or any of them by reason of the exarclae of uny such powers,
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8,12 Regulalion B7 In Table A shalt ol apply lo-the Company.
g. PROCEEDINGS OF DIRECTORS
UER A diractor may vola, al any maeilng of by dicaclors of of any commiloe of tha directors, on

any wsolulion, sobwithstonding thal It In any way concerns of relales lo-a matter In which he haos, tractly
or Indiractly, sy kind of Inteénst whatscever, ani) i he shalt vole on sny siich sosolulion Mavole shall ba
counled; ond In_rofation to any stich rasolution s alorgsald iz shiall-(vhethier of not he shall vola on lha
same} ha laken Into ueeount In colculating the quonm present at e mooting,

9.1.2 gach diractor shall comply with fils obligalions lo discloso fils Interest In conlracls under
saction 317 of o Acl,

9.1.3 Regulatlons g4 to 87 (ncluslve) In Table A shati nol apply lo thu Gompany,

10. COMMUNICATION BY MEANS OF A WEDSITE

10.4 Subjact lo the provislons of Ui 2008 Act, 0 documient of inforpatlon wiay bo senlof suppliad
by le Company (o 3 porson by heing made avallable on o wobsite.

11 THE SEAL

1 If the Compary has a seal I ghall only ba used vith the aulharity of the direclors of of o

commilteo of directers. The directors may delerming vho shall slgn eny nsirument lo vihich the seul is
affixed and unloss uiliervisa so delormined I shalt b stgned by 1 director and by tho sucielaty o second
dirsctor, Tho abligation under raguilalion 6 In Vable A colaling 1o o sealing of share cerlicalos shall
apply onty If the Gompony has a seal, Ragulation 10110 Tabla Ashall nel apply-to the Gompany.

11,2 Tho Gomipany may exerclse the powors conferred by section 39 of tha Act with rognedd 1o
fiaving an officlal saal for use abroad, ond such povers shall e vested in tho diraclors.

12, PROTECTION FROM UABILITY

2.1 for tho purposes of this arlicle @ *Liability* Is any Hability Insureed by o person in connuciion

wilh any negilgancs, defaull, braach of duly ar bronch of Irust by biny in refation lo Uis Company f
olheivrise I conneclion vith Tils dullss, powsrs of offico and "Assodluted Company’ shall heat he
oveaning teforcot to saction 256 of e 2006 Act. Subject to the-provisions of ihe 2006 Act and withott
prejudice lo any peolection from Hability whiels may ofhonddse apply: :

{0} ihe directors shall lave power lo purchase and fiatntaln for any diragtor of the
Gompany, any diteclor of an Associaled Company, aty autllor of the Company and any officer of the
Compnny (ol belng a diraclof of auditar of the Conyruny), Insurance againal any Llabliityiand

)] gvory diceotor of nudilor of the Company.and avery officer of ho Company {not
belng a-direstor of auditor of e Campany) shall be indemnilied oul of {his assols of lhe Campany agains!
wny loswof flablity incurred by Wi In defanding any prosoadings tn-vililel judgment Is given in his fuvour
of |n which ho Is nequitted or connaciion with any application iy which toliof Is granted lo him by the
court from ny Llability.

422 Regulation 118 Table A sholl not apply to the Company.
3. TRAMSFEROF SHARES
131 Tha directors may, by thelr absolite dlseretion and withont assignlag ony gason {aselor,

decling to roghstor he tanaler ol o sharo, whaothae or not it Is a fully pold ahere, antd Ihe firsl santance of
ragulation 24 In Table A shatl not apply to the Campany.
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Mamo aad addross of subserber

DATS Holdings, Inc

The Corporal on Trussl Company
1209 Orangu Sirond

WILMINGTON {19801

Delaware

USA

Danled 20ty March 2008
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T rpustns o/ Tabbs A o i3 Coayunis Aot 1985 oy tothe Conypany e o) ot as Yoy 0 oxc ek ey vl by
s Ak of Associen, .

Tanle A 8s It rolates Lo o private company Umited by shams, o8 tosesibed by the Componlus (Tobles A to 1
ﬂx:tﬁulatinnw 1006 (S 131 Mo, %05). antended bg the Compunios {Tables A to P (Amendincal] Ro ulatlons
1985 (8.4, 1986 Nu. 1062), The Companles Act 1886 {Electronic Communicational Qler 2060 13.!. XX} Mo,
a373), the Componles {Tables A to F} (Anendinent) Requlations 2007 (S, 207 No 264 1] und the Companles
Tables A to i {dmandmantt o 2) Hegulatlans 2007 {S.1, 2007 No 2028}, Is reprinted below,

Table A 1uecoseanics Act 1985
Regulations for Management
of a Company Limited by Shares
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BATS FX, INC.
FIRST: The name of the corporation is BATS FX, Ine. (the “Coxrporation™).

SECOND: The address of the yegistered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, City of Wilmington, County
of New Castle, Delaware 19801, The name of the registered agent of the Corporation at
such addvess is The Corporation Trust Company.

THIRD: The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the General Cotporation Law of the State of Delaware (“Delavware
Law”) as the same exists or may hereafter be amended,

FOURTH: The total number of shares of stock which the Corporation shall have
authority to issue is 1,000, and the par value of each such share is $0.01, amounting in the
aggregate to $10.00.

FIFTH; The name and mailing address of the incorporator of the Corporation is:

Name Mallng Address
Greg Steinberg BATS Exchange, Inc.
: 8050 Marshall Dyjve, 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 written ballot unless the bylaws
of the Corporation so provide,

EIGHTH: The Corporation expressly elects not to be governed by Section 203 of
Delaware Law,

NINTH: (1) A disector of the Corporation shatl not be liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director to the
fullest extent permitted under Delaware Law.




sep. 11 2012 12:02PN  BALS No.b5/3 F. 3

(2)(8) Each person (and the heirs, executors or administiators of such petson)
who was or is a party or is threatened to be made a party to, or is inyolved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative o investigative, by reason of the fact that such person is or was a direetor
or officer of the Cotporation or is or was serving at the request of the Corporation as a
direotor or officer of another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified and held harmless by the Corporation to the fullest extent
perntitted by Delaware Law. The right to indemnification confesred in this ARTICLE
NINTH shall also include the right to be paid by the Corporation the expenses 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 in this
ARTICLE NINTH shall be a contract right,

()  The Corporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such extent
and to such effect as the Board of Dircctors shall determine to be appropriate and
authorized by Delawate Law,

(3)  The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a divector, officer,
employee or agent of another corporation, partnership, joint venture; trust or other
entorprise against any expense, lability or loss incurred by such person in any such
capacity or arising out of such person’s status as such, whether or hot the Corporation

would have the power to indemnify such person against such liability under Dolawate
Law.

(4)  Therights and authority conferred in this ARTICLE NINTH shall not be
exclusive of any other right which auy person may otherwise have or hereafter acquire.

(5)  Nelther the amendment nor repeal of this ARTICLE NINTH, nor the
adoption of any provision of this Certificate of Incorporation ot the bylaws of the
Corporation, nor, to the fullest extent permitted by Delaware Law, any modification of
law, shall adversely affect any right or protection of any person granted pursuant hersto
existing at, or arising out of or related to any event, act or omission that ocomred prior to,
the time of such smendment, repeal, adoption or modifieation (regmdless of when any
proceeding (or patt thereof) relating to such event, act or omission atises or is fivst
threatened, commenced or completed).

TENTH: The Corporation rescrves the right to amend this Certificate of
Incorporation in any manner pevmitted under Delaware Law and all rights and powers
conferred herein on stockholders, divectors and officers, if any, are subject to this
reserved power.
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IN WITNESS WHEREOF, the undersigned has executed this Cettificate of
Incorporation on this 17th day of September, 2012.

(S,

Greg Steinbt_:_rg . ,
Incorporator




BYLAWS
OF
BATS FX, INC.

(a Delaware corporation)

ARTICLE 1.

OFFICES

1.1. Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

1.2. Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLE II.
STOCKHOLDERS

2.1.  Annual Meeting. The annual meeting of the stockholders for the purposes of
electing directors and for the transaction of such other business as may come before the meeting shall be
held at such date, time and place, if any, as shall be determined by the Board of Directors and stated in the
notice of the meeting.

2.2. Special Meeting. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

2.3.  Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4.  Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in casé 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.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual’s vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12.  Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13.  Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.

BOARD OF DIRECTORS

3.1.  General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2,  Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3.  Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

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 Directoys, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President’s absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9.  Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director’s dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12.  Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE 1V.

OFFICERS

4.1.  Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2.  Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not 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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