
Form i U.S.SECURITIES AND EXCHANGE COMMISSION EGQED OmCIAL
Page 1 WASHINGTON, D.C.20549 (MM/DD/YY) USE

| Execution Page 'alaN : 430NLYAPPLICATION FOR,AND AMENDMENTS TO APPLICA'Flerer
FOR,REGISTRATION AS A NATIONAL SECURITIESEXCHANGE

OR EXEMPTION FROM REGISTRATION PURSUANT TO EC / MR
SECTION 5 OFTHE 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.

O APPLICATION MAY CONSTITUTE CRIMINaALVIOLATIONS

1. Statethe name of the applicant: FATSY-Exclianee Inc 3035760
2. Provide the applicant's primary street address(Do not usea P.O.Box):

jtA5_0_MarshalLDr Suite 1.20
Lenga Kansas66214

3. Provide the applicant's mailing address (if different):

4. Provide the businesstelephone and facsimile number.
(9131 815-7000 (9131815-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:
Eric Swanson General Counsel, BATS Y-Exchange. Inc. (2121378-8520

(Name) (Title) (Telephone Number)

. 6. Provide the name and address of counsel for the applicant-
FrieSwanson
14Wall Street

New York, NY 10005

7. Provide the datethat applicant's fiscal year ends: T)çeember31

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 agreementwas filed orwhere applicant entity was formed):
(a) Date (MM/DD/YY): 7/30/09 (b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant wasorganized: GeneralCorporationLaw ofthe State of Delaware

EXECUTION:
The applicant consents that service of any civil action brought by, or notice of anyproceeding 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 addressif different, given in Items 2
and 3. 11:eundersigned, being first duly swom,deposesand saysthat he/she hasexecuted 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 attachedhereto, andother information filed herewith, all of which
aremade apart hereof, arecurrent, true and complete.

Date: 1}/20/13 BATSY-Exchange.Inc.
(Nameof Applicant)

By: AndersFranzon.VP.Associate GeneralCounsel
ignatu (Printed Name an

Subscribed and swombefore me this R day of Newfpyyt··mt" . %\tby
(Month) (Year) (Notary Public)

My Commission expires OT . 96 '\T County of 50-w%nct Stateof MCE:::a
This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable.

SHAUNA HYDE
NOTARY PUBLIC

STATE OF KANSAS
surEoPKANsAs MyApp.Exp.N·AAT

M sipio'irtooart-
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November 20, 2013

Via Federal Express

Mr. Christopher Grobbel
Securities and Exchange Commission
Division of Trading and Markets
100 F Street, N.E.
Mail Stop 6628
Washington, DC 20549-0001

Re: BATS Y-Exchange, Inc.
Form 1Amendment

Dear Christopher:

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

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

• Exhibit J (update to Directors and Committee Members);

• Exhibit M (updated to provide a list of firms currently approved as members or other users of the
Exchange).

This amendment is filed in accordance with SEC Rule 6a-2 and is intended to replace Exhibits C, J and M
currently on file with the Commission. Please do not hesitate to contact me if you have any questions or
require anything further.

Anders Franzon
VP, Associate General Counsel

Enclosures

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



BATS Y-Exchange Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

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

applicant has a contractual or other agreement relating to the operation of an electronic
trading system to be used to effect transactions on the exchange ("System"), provide the

following information:

1. Name and address of organization.

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

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

incorporation in present form.

4. Brief description of nature and extent of affiliation.

5. Brief description of business or functions. Description should include
responsibilities with respect to operation of the System and/or execution, .

reporting, clearance, or settlement of transactions in connection with
operation of the System.

6. A copy of the constitution.

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

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

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

standing committees or persons performing similar functions.

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

Response: Please seebelow responses for the following entities:

A. BATS Trading, Inc.

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

2. Form of organization: Corporation.

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

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

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

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Seeattached.

8. Copy of existing by-laws: Seeattached.

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

Current Directors
• Joe Ratterman
• Chris Isaacson
• Tami Schademann

Current Officers

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

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

B. BATS Global Markets, Inc.

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

2. Form oforganization: Corporation.

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

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

5. Briefdescription of business orfunctions: BATS Global Markets is the entity
through which the ultimate owners of the Exchange indirectly hold their
ownership interest in the Exchange and its affiliates.

6. Copy of constitution: Not applicable.

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

8. Copy of existing by-laws: Seeattached.

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

andpersons performing similar functions:

Directors
• Joe Ratterman

• David Cummings
• . Michael Richter
• Alan Freudenstein

• Jose Marques
• John McCarthy
• John Comerford

• Daniel Keegan
• Bina Kalola
• - Paul Atkins
• Robert Jones
• Brett Redfearn

• Christopher Mitchell

Officers

• Joe Ratterman (President,CEO)
• 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
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Nominating and Corporate Governance Committee
• John McCarthy
• David Cummings
• Alan Freudenstein

Technology Advisory Committee
• JohnComerford

• Daniel Keegan
• John McCarthy

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

C. Chi-X Europe Limited

1. Name: Chi-X Europe Limited
Address: 10 Lower Thames Street,66 Floor, London, GK EC3R 6AF

2. Form oforganization: Private Company Limited by Shares.

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

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

5. Brief description of business or functions: Chi-X is authorised in the United
Kingdom under the Financial Services and Markets Act 2000 ("FSMA"), as a
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
neededfor the routing strategies deployedby BATS Trading Limited

6. Copy of constitution: Not applicable.

7. Copy ofarticles of incorporation or association and amendments: Seeattached.

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

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

Current Directors

• Mark Hemsley
• Adam Eades
• JohnWoodman
• Rebecca Fuller
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10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

D. BATS Exchange, Inc.

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

2. Form of organization: Corporation.

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

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

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

6. Copy of constitution: Not applicable.

7. Copy of articles ofincorporation or association and amendments: Seeattached.

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

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

CURRENT DIRECTORS:
• Joe Ratterman

• James Selway
• Chris Isaacson
• Brett Redfearn
• Peter Wallison
• David Roscoe

• Harry Temkin
• Sandy Kemper
• Scott Wagner
• Chris Concannon
• Jill Sommers
• Adam Nunes
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· CURRENT OFFICERS:
• 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)
• Charles Randy Williams (Senior Vice President, Global Communications)
• Jeromee Johnson (Vice President, Market Development)
• 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 Oversight Committee
• Jill Sommers

• Sandy Kemper
• Peter Wallison

Appeals Committee
• Brett Redfearn

• James Selway
• Scott Wagner

Executive Committee
• Joe Ratterman

• Sandy Kemper
• David Roscoe
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• Harry Temkin
• James Selway
• Adam Nunes

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

E. Omicron Holdings Corp.

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

2. Form of organization: Corporation.

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

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

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

Acquisitions Corp.potential future operating entities.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Seeattached.

8. Copy of existing by-laws: Seeattached.

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

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

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

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

2. Form oforganization: Corporation.

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

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

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

6. Copy of constitution: Not applicable.

7. Copy ofarticles of incorporation or association and amendments: Seeattached.

8. Copy ofexisting by-laws: Seeattached.

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

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

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

G. Omicron Acquisition Corp.

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

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

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

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

companies.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Seeattached.

8. Copy ofexisting by-laws: Seeattached.

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

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.

H. BATS Trading Limited

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

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

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

4. Brief description of nature and extent ofaffiliation: BAT S Trading Limited
("BATS Limited") is wholly-owned by Omicron Acquisition Corp. which is an
affiliate of the Exchange.
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5. Brief description of business or functions: BAT S 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.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Seeattached.

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

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

and persons performing similar functions:

Current Directors

• Mark Hemsley
• Adam Eades
• John Woodman

• Anthony Whalley
• William Eldridge
• Naseer Al-Khudairi

• Jelle Elzinga
• 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 ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

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

I. BATSFX,Inc.

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

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

4. Brief description of nature and extent of affiliation: BAT S FX, Inc. ("BAT SFX")
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.

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

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

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

andpersons performing similar functions:

Current Directors
• Joe Ratterman

Current Officers

• Ken Conklin (President and Secretary)

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

J. BATS Global Markets Holdings, Inc.

1. Name: BATS Global Markets Holdings, Inc.
Address: 8050MarshallDr.,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 101of the General Corporation Law of
the State of Delaware on August 22,2013.

4. Brief description of nature and extent of affiliation: B ATS Global Markets, Inc.,
which is also the Exchange's 100%owner, owns 100% of the outstanding
common stock of BATS Global Markets Holdings, Inc.

5. Brief description of business orfunctions: BATS Global Markets Holdings, Inc.
is a Delaware corporation established as a holding company of Blue Merger Sub
Inc. and Delta Merger Sub LLC.
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6. Copyofconstitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Seeattached.

8. Copy ofexisting by-laws: See attached.

9. Nameand title ofpresent officers,governors,members ofstanding committees

and persons performing similar functions:

Directors
• Joe Ratterman

Officers

• Joe Ratterman (President)
• Eric Swanson (Secretary)

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

K. Blue Merger Sub Inc.

1. Name: Blue Merger Sub Inc.
Address: 8050 Marshall Dr.,Ste.120,Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name ofstate, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on August 22,2013.

4. Brief description of nature and extent ofaffiliation: BAT S Global Markets, Inc.,
which is alsothe Exchange's100%owner, owns 100%of the outstanding
commonstock of BATS Global Markets Holdings,Inc.,which owns 100%of

Blue Merger Sub Inc.

5. Brief description of business or functions: Blue Merger Sub Inc.is an entity
created to effect the proposed business combination of BATS Global Markets,
Inc. and Direct Edge Holdings LLC.

6. Copy of constitution: Not applicable.

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

8. Copy ofexisting by-laws: Seeattached.

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

and persons performing similar functions:
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Directors
• Joe Ratterman

Officers

• Joe Ratterman (President)
• Eric Swanson (Secretary)

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

L. Delta Merger Sub LLC

1. Name: Delta Merger Sub LLC
Address: 8050 Marshall Dr.,Ste.120,Lenexa, KS 66214

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101of the General Corporation Law of
the State of Delaware on August 22,2013.

4. Brief description of nature and extent of affiliation: BAT S Global Markets, Inc.,
which is also the Exchange's 100%owner, owns 100%of the outstanding
common stock of BATS Global Markets Holdings, Inc.,which owns 100%of
Delta Merger Sub LLC.

5. Brief description of business or functions: Delta Merger Sub LLC is an entity
created to effect the proposed business combination of BATS Global Markets,
Inc.and Direct Edge Holdings LLC.

6. Copy of constitution: Not applicable.

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

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

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

• Delta Merger Sub LLC is managed by its sole Member, BATS Global
Markets Holdings, Inc.

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Secretary of Sinteof Delmvate.Theresolndentoiting forththeproposedentestómentisasfollows:

ItRSO)A'Eh,diattheCertifiesteof inestpointionof tidscorpórutionhenmendedbyähängingthe

Article shocnotmutibered"Foulth"sothal,et eineruted,saidMole shallbefind tendusfollows:

Theestotunof un tutui stockthiscorpomtionh outledal to fune is 11,000,000

thateswjutaparwinnof3.01peribuc.
WCOND: That the ConsentWM sif,ntdbyallof thestóc):holdersoni directoraof ihn Corporátion

andvias marin nntelive as of October14400.5.
*rimtD: Tint suíaamendmentvosdulyndoptedinsecordancewith theprovistoosofOcclien242

of AvsGeneralCorpo(allonLawoftheStateofDelawme.
1'OU.itTilt That the capital of enidcoypostionshall not bunduced uudet or by reason afsidd

rtmenilinent.

IN WITNESS W11ERit0Fjenidcorpomtionhascausedthis certiAcateto 64signc<ithi:t j'È
dayof -e>E'Erd flC.,2005.

Ily. ..r)Esers: - ,....i.
Authorized00 ect

Tide: ...foldenL

Neue:.JoostrilLICummisc•

)(M410
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30atu ožitlanth:

11)/10/2005 15:1fi of fs2217009 TR/dWODT $ocentary el .*it·dwig 03
otviylon of corp>rations

\.hilvantil 1.1:02Mi A 005
UlJD 10:56 Ni .1 005 •

NW olinOS6591- 39 yta:

STATEOFDELAWAÍt.E
CERTIFl.CATEOFAMENDMT?iNT

OF CERTJFICATEOF INCORPORMTON

'the corpomtionorg:t.nla:dslid existt0 tinderundby virtueoftheGruvin) Cárpoladonlani!of Uro

Stateof Deinwnrenomihernhnettligt

F1f(97; That Por.tunniis aConsontAvilonhi Liott of n SpeointJofiit Meetingof theNankholdata '

ind Donnio(Dircelont of IIATSTradius,lue.(the''Cálpointfod')adoptedpituimnito SeptionsEl •

endJal(J)of theGouettil Corpointh»i Lawof Gio8tate of Delaware(the "Consenti,resointions

wi;ro didy ndoptedietthig foith .inamendment of Oto Cett(fletito of Jnnorporarianof nald

empomdonedeelndnaanidnoendment in bo adylsabia ándantiim(xinoanddintting the pmpet
cDiccreof lho Colporation to flic lh¢ neceosotycodificato ciftoting Stadaliandutotit wifb tho

BcNetiuyòf Sinto ofDekayan.Tholenotutensettingfotut,thepio)×>:iodamendmentisasfollowst

ilNSOLŸED, thatihoCárlí0cateofincorporhilon of ihlacorpotutioitháiiinendo I bychnitu(itydie

Articlo thetcofnuinhenid "Fourut"to thitt,A.Snot:nded,sitidAritelailinli hantiti readasfoHows:

Thoamolaitof thelotal 8took iblpcorporallonis ituthshed to issuy la8,000,000.
nhittenwhh apitt viduu of $.01par.shine.3.tchlasuedamiottis(Auding.thateof

1:1.001iatvidtle Stocksitillt bec.xelinngedfot 100phecepf $.0Lparyahin Stock.

SECONut That theCausentive sigitedby tiltöf thoafooldtoldoraanddireätorsof theCo:pomiton
ondvtas nindo nifeeOve.usofOctober19,2005.

TJITR1h ThatenidamendmentwasdulyndoptedIQnccorditacewiththeprovisionsof OcellonAd

of dio GenointCorporation1.nwof themntoofD huwne.

701).RTU:ilsig the capital pronid corpointlon ohnli not by tedur:eil underor by smuonof unkt

tuttelldatent.

IN WITNESS WilE11110F,enktentporationhas enuit:dthis txatifíctin to bealenealthis 19*day

of Octohet,2005.

AuthoitredOllicer
Tide: PreMeat

Nattut-DttyJILILfillillitive --
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A F.U,MDÔoPt 07/ TJIXR CER'lXFICATR HAS DEEN VQiMålfDED TO 'filf|

NEN CMJTLR COflNTY RECO)Ü)ER O)? DERDS,

HarrietSmit1:Wind ier, 5etreury of Sute

3906650 0100 hiiTilRNTICATION: .4025744

060570539 DATR: 06-14-·06



titate of Salat.utu
Rodni fuy of St.nl:n

Alv.iniva of C04xeti ni
thuvonut 04444 Mr 0 006

P.rti'D 03;.4'l Of 0 06
3)W•060ll'/0510 *· 39 ErIE

STATEOFDEJ,AWAIIE ,
CERT1FICATEOF AMENN1EliT - 1

OFCER'IT1tXCATE OF INCORPO)1ATION

The corpomtionorannhedandc>dstingunderandby virtue oftho0encrolCorpontion l.mvof din

StatetdDelawarodoesburohyeditify:

FIR$Ti ThätPurolinnito a ConsentActionla Lieuof n Spe¢lnijoint Meetingof the

StockholdersandBoardof Dire.etorsof DATSTradirig,Toc.(the"Corpomtion")ndoptedplusiinnt

to Beetloi't:228 ind lell(f) of die 0citemi ConiointionLaw of the Stato of Delamiro(the

"Consent"),resolutions were didy ndoptedsettingfbith anemelidmentof theCerdfloatoof

lucorpottillon of.sakicolpnotion,deciatingsahlamenihnentto la advisableimd outhothingand

tiheelingdic properomccr.sof the Corpostionto filo the accessaryceltilleato offeedugsaid

amendnuniwith thesecretarynf slataof Dolnyme, *fhereschitton.settingforththeproposed

amendmentlanafollows:

RESOLVRD,thatthe Cortificulo of incorpomtionof this coqiotation ha aniendedby

changingtheArtietothereofnumbered$2cutth"sothat,n.samended,unidArticleskalbeniid read

asfollows:

The amountof thototalstookihiscorporallonis autheilzedto issueis 20,000,000

charoiwhh aparvalueeft.Olpershnic.

SECOND:Tiet títeConsentwassiged byall of thestoothoÑeixind directoisof the

CoipontionandwasmaducWeedveesofJanele2006.
' 7111110:'lhat saidantndmentwasduly adoptedla accordancewith the provklons of

Section2M.ofthoGenemiCorponiden1.awo.ftheStateof Delaw.ve.
FOtillTilt 'llint thecitiiltal of sakicolpostionebMIstuilureducedunderor byreieronof

saidenemimist,

IN WITNKSS WIIRilEOF, enidcxuporallon has comed this cöitlßcnteto Ix: signedthis

dayof . 3tA D(., ,2006.

• Ily: .t .
71||0: P(esdon|
Nnnic DavidI(.Cumnthws

(Wijof
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BRV 091004022 •• 39 MIR :CERTIFICATE OFAMENDMENTOF

CERTIFICATEONTNC01tPORAT10N
OF

11ATSTilAlflNG,)NC.
nDeinwnro Corporation

Jt is herebycertilled that:

l, The nameof thecorporallon(hereinnfier,referredto asthe"Corporation")
isBATS Trading,Inc.

2. The Cerlifienteof Incorporationof the Corporationis herebyafnendedby
strikinhout Article Fourththereofpadby substitutingin lleu ofsnid Article thefollowhig
new Article:

FOURTH: Immediatelyafter givingefl'ectto the Reverse
Stock Split(nsdefinedbelow),die loinlnuinhar of shores
of stockwhich the comorationshallinye mithority to issue
is OneThousand(1,000)andeachsuchshareis .i'0.01par
value.

On November10,2009(the"ReverseÉplit Date"),each
onehundredseventisuventhousatidthree hundredninety
three and33/100(177,393.33)sharesof culstandingstadk
of 166corpointion shall be find henome,without further
notion by the corpointion, one (1).share of stockof the
corpointion (the "ReverseStock Sj>11t").lìach stock
certificate outsinnding immediately prior to the Rcycrse

Split Date shall,without any aciian on the part of the
holder, ,thereuponand thereafter, intil surrenderedas

jicNunfler provided,repicatintone(l) sliarcof stockofthe
corpornlion for everyone landred sevenly seventhotinand
three hundredninety threeand33/100(177,393.33)hnres
of stock of the corporationstatedthereon.The.registered
holderof such ceitifientes inny, oii or flerlhe Reverse
Siilit Date,surrendersueltcerdfientes10 the corporationfor
enneellation and,upon auchsinTender,.shall receive:In
exchange therefor,without charge, new certificate(s)
Icgistered in thenameof indhholder representingone (I)
share of stock of the corporation for each one hundred
seventy seven liyousandthree landred ninety three and
33/100(177,393.33)sharesof stock'of the corporation
which,prior to theReverseSpHtDate,wasrepresentedby
the ceilifiente(s) representingshni·cs of stock of the
corporation,



3. The amendmentof the Certifienteof Incorporationherein eartifiedhasbeenduly
adopiedand milhorized by director's resolution and by the written coitsentwithout a
meethigof stockholderaentitled to volc in accordancewith the provisionof Sectionn228
and242of the GeneralCoq>orntionLev of theStaleof Deinware,

1NWitNESS WHTìRROF,the undersignedhasexecuted this Certificate of

Amendmentof this106dayof Novembei,2009.

DATSTMbiNG,1NC.

/RC_lyist_ooherIsaneson
Christopheristuicson,Picsident

i



TH1RDAMitNDED AND llESTATED itYLAWS

OF

BATSTRA.DING,1NC,

(n-Delawnre corporation)

ARTICLE I,

OFFTCES

1,1, ?ànApaljttil..Rtghte.g.0f()çça.The corporationmayhavesuchprhicipaland
other businessoffices,either within or whhoutthe Stateof Delawnto,as the Donrdof Directors niay
designateor asthe businessof thecorporationmayrequirefrom timeto time,

1,2, Regi_steredOfficq, The registeredoffice of the corporationrequiredby the
DelawareGeneralCorporationLawto be maintáinedin the State ofDelawaremaybe,butneednotbe,
Idention) withlho piincipal office in theStateof Delaware;ond the nddressol'the reghteredofflee maybe
changedfrom time to timeby the Boardof Directorsorby the rògisteredngent,Thebusinessofilce of
theregisteredagentofthe corporationshallbeidentlealtosuchregisteredoffice,

ARTICLE JJ,

STOCKil0LDERS

2.1, /ma) Meeting.Theannuálinecting of thotockholders shallbeheldonthe I" ,
Mominy in Novemberof eachyear (unlessthat datoshallbeanon,businessdayor legalholiday,inWhich
cycnt the annun)meetingof the stockholdersihail beheldthe ßrstbusinessday honediatelyfollmving
such dato)for the pmposesof clecting directorsand for tho.transactionof suchother businessas may .
comebefore themeeting,

2.2, knç®igellag. Special lucetings .of the stockhokiers, for any inapose or

Jiurposes,unicasothenvho picscribedby statute,maybecalledby theBoardofDhectorsor thepresiderit
ertheScerciaryorbythitpersothorht thòmanner,designatedbythefloard ofUirectors,

2,3, 3)'lacp.guiç£11D2,TheBoard of Directorsmaydesignateany plaec,either within

or withoul the Staic of Delaware,as the place of meeting for any ansmiinceting or for nny special

oceling of stockholderscalledby theBoardpf Directors. If no designation is inade,or if a special
meetinghe othorwisecalled,theplaceof inceting shallbethereghteredoffleeof thecórporationin the
StateofDelaware,

2A, NoticeofMellag, iÝrittennoticestatingtheplaneiday andhourof theinacting

of stockholdersand,la caseof a specialmeeting,thepo poseorpurposesfor which themeetingis enlled,
shall bedollveredto eachstockholderof record entitledto voic at suchinceting not lessthanten(10) days
(unicss olongerpeiiodis requiredby lawor thearticlásof incorpontion)notmore den sixty(60)days
beforethe dateof the meeting,eitherpersonaltyor by mail,by or at the direction of the Boardof
Directors,thePresident,theSecretary,or anyotlierofficerorpersonscalling thejnceting, if malled,such
totice shallbc. decnied to be dellveredwhendepostled in thd United States inail, addressedto lho

CHIC-1020720.t



élockholderat his addressas it appearsonthestock record books ofthe corporation,withposingo thereon

prepnkl.

2.3. Adjehinistil, Anymeetingof stockholdersmay benajournedlo recoinene at

anyphico designatedby vote of nmajoilly of the shalesrepresentedtherenl.At theadjoumedlitecting,
lhe corporallon maytransnelanybusinesswhichmighthavebeentransnetedni theorighini meeting.No
notice of thetimeor placeof anadjoumme.nlneed be givenif the timenedpince are announcedat the.
nicelhtg atwhich an adjoumment is taken;unless lhe adjoununent is for niore than Ibirty (30) days or a
newrecorddaloisfacd for lhe nd)ournedmeeting,in whlehcasenoticeof theadjournedmeetingshallhe .
glycn lo eachstockholder.Unlessanewrecorddate for theadjouinedmeetingis ilxed, thbdulcimination
of stockholdersof record entitled to notteeor to voie at the mecthis ativhichadjoummentis taken shall
applyto thenojournedmeeting.

2.6. KlagdRep.oriDele.For thepurposoof deter niningstockholdersentitled to
notice of or to volo at any meetingof stockholdersoranyadjoummentthereof,or stockholdersentitled to
receivepayrnentof anydividend,or in orderto makendeícräilantion of stockholdersfor anyother proper
pmpose,ibeBoardotDirectorsmay fix in ndynneeadateastherecorddatoforanysuchdetemiinntionof
stockhoklers,suchdate hi any case lo benot tuote thansixty(60)days,nnd,in caseof n niecting of
stockholders,not less than tén(10)daysprior to thedateonivhichtheparticularactionrequiringsuéh
detenninntionofstockholders1sto betaken, ifno recorddateis fixed,the recorddate for detenuining:

(a) stockholdersentitledto policeof or to votent ameetingof stockholdersshallheat
thecloseof businessontheday nextprecedingthedayonwhichnotteeis givenor,if noticeif waived,at
the closeof businessonthe daynextprecedingthedayoinyhichtbomeetingTsheld;

(b) stockhoklers enlitled to express consentto a corporate actionin writing withool

meeting shallbe thedayonwhichthefirst writtenconseptisexpressed;or

(c) stockholdersfor any otherpurposeshallbe thecloseonmahiesson theday onwhich
theBoardof Directorsadoptsdie resolutionrelatingthereto.

2.7. .Voliitikenth.The officerhavingchnigeof thestocktransferbooksforshares
of the corporallonshall,at )cast ten (10)daysbefore each meeting of stockholders,makon couplete
recordof the stooldichtersentitled to voto at such meeting, annuted in alphabetical order,with tha
n<hlressof am) themimber of sharesheldby orch Such recordshall be producedinid keptópentot lio
examination of any stockholders,forny popose germancto thediiecting,duringordinarybusiness
hours,for aperiodofatlenst ten(10)dnys prior to the meeting,eitherni npincewithin the city wherethe
neeling is to behohlasspeeltledin theitotiedof ihc mcétingorat thepinceof themeeting.Therecord
shallalsobeproducedandkeptat the time andphice of themeetingduring the whole.thneihereof,and
inny be inspected by any stockholderspresent.The origintastocktransferbooksshallhe the only
cyldenceasto whoarethestockhohlersentitleilto examinesuchrecordor transferbooksor to voteatany
mecilnp.ofstockholders.

2,8. Anonni. Except as otherwise provided in the ceilificate of incorporation,a
mnJorityof the sharesentidedto vote,represcutedin person orby proxy,ihnli constibile u quoiumnt a
meetingof stockholders,butinnoeventshnlllessthanone-thhdof thesharesentitledtovoteconstitutea
quorum.If a quonim is present,the affirmative vote of the ænJorityof the sharesrepresentedat the
meeting andendtledto votoonthe suhjectmattershallbe theact of thestockholdersintessthevoteofn
yenter ndmber ur votingby classesis teilutteby las or the deitilientos of incorporntkm.Thoíighless
thanaqtionnn of theoutsinndingsharesarerepresentedatamecibig,amnJorityof theshntesrepresented

CHlo-te2072c,1 .g.



ät u meeting vihich initially hat0n quonimmayadjonmthemeeting from timelo timeivithoutIhrther
liotico.

2.9. (letièLeLitGdspling. 'fbr.Picsidentor, hi hisabsenco,n Vice Presidentin the

orderprovided underSecIlon4.6or,in their absence,maypersonchosenby the stockholderspresent,shall
call themeeting ofthe stockholders to order andshallaci aschobmanof the inecting, The Secretaryof
the comerationshall act as secrelmy of all meetings of the stockholders,but,in ihn absencoof the
Sectelaty,the presidingofficer mayappoint any otherpersonto netassecreintyof the meeting.

2.10.?£03103.Al all meetingsof stockholders,astockholderentitled to vote mayvote

in person,by proxy,appobitedin writhisby thestockholder,orby his duly nuthorizedntionicy 01 fact,
such proxyshallbefiled wRh the Scoretaryof theCoipontion before or at the ilme of the meeting.
Unless otheiwiso providedla the proxyandsupportedbysufficient interest,nproxymaybe ievol:cd ni
any timebefore it is votedicilher by writtennoticefileil withtheSecretmyor the actingsecretmy,or by
oral no(fcogivenby lhe slockholder to the presiding officer during iho meeting.The presenceof a
stockholderwho hasfiled aproxyshallnol of liselfconstituten icvocation.No proxyshnifbevalidafter
three (3) years from the date of its execution,unlesiothemiseprovitled la thepioxy.The lionrd of
Directorsshnllhavethe power and milhoilty to make rules establishingpresumptionsas to the validity
and sufficiencyof proxies.

2.1l.3.01h)MEShatch.linch outstandingshareshall be entitled to one voteuponeach

tentlersubmilledto avoteat ameclingof s(ockholders,excepttotheextentthat thevoting rightsof the
sharesof anyclassorclassesareenlarged,limitedordealedby theceltillonic of incorpointion.

2.12,yeingerSharesby_Çe11ainiloiidets.

(n) Aiher Corporatigli.e.Sharesstanding in the naineof vuothercorporation mayhe
votedeither in personorby proxy,by thepresidentofsuchcorpomtionor anyotherafflectappointedby
suchpresident A proxy executedby anyinincipaloillect of suchother eurporntionorusisinnt thereto
shnt) be conchisive evidence of the.signer'sauthosity to net,bi the absenceof expressnollec to this
corporation,giveninwritingto the6'corciaryof Ibis corporation;of the designailonof soinootherperson
by the board of directorsor the bylaws of suchother corpointion.

(h) I,çeillegreaçalp!lyeLadylituclaries. Shnresheld by anyadministrator,executor,
guarding,conservator,tnistec in bnuknipicy,receiver,or assigneefor creditors inny he yoted by aduly
executedproxy,whhout n (rnusforofanchsheresto hisnamo.Sharess(niiding in (hemtmoofn lidoclaiy
maybevotedbyhim,eitherinpersonor by proxy.A proxyexecutedby a fiduciary, shalfbc concluslyc
evidence of the signer'sauthority to act,in the nbsenceof expressnoticeto thiscorpord(Ion,givenht
witting to lho Scoretary of this colpostion, that such manner of voting is expressly prohthited or
othenvise directedbythe docuinentcreating the ildncimyrelationship.

.(c)7Jçdgey.A slockholderwhosealmresarepledged shallbe entitledto votesuch
shares,unlessin thetransfer of theshárcslhe pledgor hasexpresslyntholixed the pledgeeto votulhe
sharesand thereafterthe pledgec,or hisproxy,nhallbeentitledto votethe sharessotransferred.

(d) Tr_cginyjitoskand Suhddiada.Neither treasuryshares,norsharesheldbyanother
corporationif n majorilyof the sharesentitled to vote for the election of dlicetors of suchother
emperationis heldby thiscorpornilon,shallbevoicdal anyineeling or cáuntedin detelmining the total
number of outstandingabarcaentitled to vote,butshntesof its owninnieheldby its coiporation in a
fiducirnycapacity,or held by.suchother corpointionin a eduelarycapacky,maybevoted andihail be
counted indciermlidng the lotninumberof outstandingsharesenildedto vole. •

Cit C 1070/20.1 ;).



(c) ,lpielHolders.Sharesof recordin iho namesof twoor more personsor shareslo ]
which twoor morepersonshavethesanoliducialy relationship,tuless theSecretaryof the corporniiori is
given notice othetwisc and furnished.ivlih acopyof the losiniment creating the relationship,inny be
voted asfollows: (i)¡f voted byonindlykhtal,hisvotobindsallholderstor (ii)(f votedby morethnnono
holder,themnforityvote binds a)),in)css lhe voic is cyonly split 61whichcasethesharesmayin voted
proportionately,or accordingto theownershiplaterestnsshowninthe instniment filed withtheSecretary
of tho corporation.

2.l3. Waiver ciNollakyReckholden.Whenoveranynoticois retidized to begiven

to anystoeldioiderof thecogrorationimder ihocertificnicof incolporniionorhylawsoranyprovisionof
the DelawareGeneralCorporationLaw;awaivatthereofinwriting,algnedatanytime,whetherbeforoor
after ihn timeof meeting,by thestockhohlercathledto suchnotice,shallbedeemedc4uivnientto the
giving of such polico. Attendance of a person at ameetingshnHconsiiluic awaiver of notice of stich
meeting,exceptwherethe personnilends for the expresspurposoof objecting to thetransnefion orony
business,)4eltherthebusinessnor thepurposeof anyregularorspecialniccungofstockhniders,directors
or membersof acommitteeordirectorsneedbe speelliedin thewaiver.

2.lel.htenholdeitC0lttenBY.)1hnittMeriing.Any actionrequiredorvennitted by the

certificate af incorporationor by)nwsoranyprovisionof law to betakenat ameetingof the stockholders,
maybe inkalt withotti a mceling,pilor noucoor vote,if aconsentin willing, setting forththe actionso
taken,shalfhesignedby thenumberofstockholdersrequired to mithorizesuchactionat ameeting.If the
nellon laauthorizedby lessthan unanimousconsent,noticeof theactionshallbegivenlo nonconsenthig

.stockhoklers.
ARTICLE Ili,

llOARD OF DRECTollS

3.1, JJenemUMy¿ca.nnbaubet.The businessandaffairsof the corporationshall
bemanagedbyitsDonedofDirectors.The humberof directorsof thecorporationshallbeone (i)or such
other specificnumbcratmaybedesignatedfrom time to ilmohy resohitionof theDourdof Directors.

3.2. Tomtm.nJidgia))/lontions.Eachdirector shall hokiofficeunulthenext amnini
niceling of stockholdersnel until his successorshnHhavebeenqualified andelected,or natil Ids jular
death,resignationor removal.A director maybe renioved from officeby affirmative voteofn runJority
of the outstandingsliarcs enibled lo vote for the electionof stich dhector,takenat a meetingof
stockholdniscalledforthatpgiose. Adirectormayresign ni anythno by filing his wiliten resignation
with the Secretary öf the cógiointion, Directors need,sicíbe resldentsof die 8tnic of láclinvareoi'
stockhoklersof the corpurntion.

33. RegulnLháclingt.A regular inecting of theHonrd of Directorsshallbe held
without other nolice ilnin ibis by-law immediately niler the annual meeting of stockholders,andeach
adjoumedsessiónthereof.The pinceof such regnlarmeeting shall he the same as the placeof the
meeting of stockholderswhich precedesit, or suchothersuitable place asmaybesinnouncednt such
meetingof stockhoklers.TheMonia of Directorsmay provide,byresolution,thelimo andplace,cilher
within or without the State of DcInware,for the holdingof additional recitlar mcelingswidion)ocr
notice timn stichresoltition.

3.4. SpecialMeetings.Special meetingsof theBonid of Direclots nuiy bcunlledby
oral thetoquestof thePresident,$ccreinry or 7tenturer.The Presidentor SecreinryenHhisany'special
meetinaof thoBoardof Directors mayfix any place,either withinorwtihoutthe Statoof Delaware,as
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the ptnenfor holdinganyspecialmeeting of thoBoardof Directorsenlletl by them,andif no otherplace
is fixed theplaceof the meetingshallbe theionisteredofficcotthe corporation in theStateof Delawnre.

3.5. }{olig;_Walyet. Notice of each inecilnaof the Board of Dfrectors.(unless
ollicavisc providediti orpursuani to Stellon 3.3)shn))hegivento eachdirectornot lessthantvïcnty-four
(24) hoursprior to themeetini;by giving oralitelephona orvnitien noticeto a directorin licssoli,or by
telegram,ornotlessthan threc (3) dayspilor tonmeeting bydeliveringormailingnoticetothe insiness
addressorsuchother addressasadirector shnll havedesignatedinwtiling undfiled with theaccretary,if
inalled; suchnodec shall be deemed16 he delivered when iloposited in the Uniteil States mnHso
addressed,svithposlagethereonjucpaid.If noticebe givenby toiceam,suchnoilce shallbedeemedto
bedcRvoredwhenthc iclogramis dellycred to the (clographcompany,Whencycr ny noticeis required
to be given to rmy tilrector of the corporatián underthe ecsmicaleofAncorporation orhylaws or any,

provision of law,a wolver thercotto willing, signed at any time,whetherbeforeor after the ihneof
meeting,by thedIrcolorenlilled tosuchnotice,shall bedeemedequivalentto thegiving of snehnotico.
Theattemlanceofn dlrcetoini ameetintialpil constitutea waiverof noticoof suchmocting,exceptwhere. ndirector attendsamccling andobjectstherent to the transactionof anybusinessbecausethemeetingis
notinvfully enlledorconvened.Northerihobusinesstoho Iraernetedniinor the purposeof,any reguinr

or specialinteting of theIlonrd of Directors needbe specifiedin thenoticeor waiverof notleeof subb
meeting.

3.6. .Qtienna, lb:cept as othervilse prnylded by inw or by the certificate of

incorponillonor thesebylaws,aninJoiltyof the directorsshall constitutoaquonnnfor the1ransactionof
businessatanymceling of tiinDoard otDirectors,but innocycnt shalllessthan one-thirdof thedirectors
constitutoaquenim.A majorilyof the directárs.present(thoughlessthan stich quonmi)mayndJoumthe
meeting froin timeto time withoutlufthernottee,

3.7. JpnnörofActinit,Theñclofthe majority of thedirectorspresentatainecting at
whichaquonnulapresentshnilbethetiet of theBoartiofDirectors,unlesslhoactof ngrenicrnumberis
requirei bylaworby thecertificate of incorporationorthesebylaws.

3.8. 02mbici of Meclings.Thöpresident,or,in his ábsencea VicePresidentin the

outer provided under Seeliond.6,or, in lheirabsence,anydirectorchosenby thedirectorspresent,shiill
call acellnesof the Boardof Directors to ordcraudshallnotaschairmpaof themeeting,The Secretniy
of thecorporationshall nelessecretaryof all meetingsof the Boardof Directors but in thenbsenceof the
Secrolniy,the presiding officer may oppointanyAssistant,Secretaryor tiny director or otherperson
present iti netassecretaryof the tnceting.

3Š, yrtenaçici, Any vacanoyoccurring(6 the lloird af ÓÍrcelors,inclutlinga
vacancycrentedbynn increasein the mimberof dhectors,maybe illled until the nextsucceedingnamini
election by the affimintivevote of a majorityofthedirectorsthenin office,thoughless thannsidonimof
the Doordof Directorsi provided,thatla caseof avacancycreatedbythe removalof adirectorby voteof
the stoci:holders;ihestockholdersshallhávethe eightto fill suchvnoimeyatthesamemeethator tmy
adjetnevnentthereof.

3.10.Gonipe.nsnlion.The Boardof Directorsibyaffhmative vote of n innjority of the
directors then lit office,amt leicspectivoof any persomeinterestof anyof its incinbors,mayestablish
rensonablecompensallonof elldireciors forscryices to thecolporation as directors;officers orotherwise,
or may delegatesuchnuthorityío an appropriatecommittee.The Board of Directorsälsoshall have
authority to proi-Idefor or delegateautholity to un appropilnic committeelo providofor reasonnhic.
pensions,disablillyor deathbenclits, andotherbenefitsorpayments,to directors,ofilects andcniployees
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nnd to their esintos,families,dependentsor beneficinileson necountof priorscrylcos renderedby such
directors,otDeersamiemployeestothocolporation.

').Il. ymiimalign.gfångal,A director of thecorpurntionwhoispresentalameethis
of the )lonta of Direciors or acommilicethereof of whichhe is a :nomber al which actioit on any
corporate amtter is takentmlesshis dissentshallbeentered in the nilantes of the meethisor Unlesshe
shallfile hiswritiondissentto suchacylonviilh the person neling asthe sceretniyof lhemeetingbefore
the mljournnient thereof or shall forwad suchdissent by registered mail to the Secretary of the
corporation immediatelyafter the adjoulutnent of themeeting.Suchfight to dissentshallnotniilily lo a
director whovotedinfavorof suchaction.

3.12.90>EmilLes TheDonedof Directors by resohalonadoptedby the affirmative

vote of nmajority of thedireclors maydesignateone or more committees,eachcommittee to consistof
oneormoredirectorselectedby theDonrdof Directors,whlehto the extentprovided in saidresoluttonas
initiallyadopted,andasthereaftersupplementedornoended by lintherrescintionadoptedbya like vote,
shallhaveandmayexcrobothójiowersof theDonrd of Directorsin the managementof thebusinessand
niinks of thecorpoationandmaynuthorizethesealof the corporationlo benißxedto all peperswhich
may reqtiire it, Eachsuchcommitice shnlifix ils own rules goveming the coriductof its nativities:nnd
shallmakesnehrepodsto theDonrdof Directorsof itsactivitiesastheHonrdof Directorsmay request.

3.13..UnanimousConsentWilhenthierling.Any notionrequiredorpennlited by the
cerlillento of incorpointion or hylawsor anyprovisionof law to belaten by the Donrdof Dirceforsal a
meelbig or by a rosolutionof any committeethereofmaybe takenwithout a niecting if a conteni in
yhiting,seidag forth theaction sotaken,filed with the mimites of lhoproceedings,shällbcsinnedbyell
of thedirectorsthen in office.

3.14.T¢LepillonicMetings.Membersof tholsonrdof Dhectois,or tmy cominitteo

designated by the Donrd,may participatoin.a niecthig ofluch 13ontaor conituitice.bymeansof
conferenceteleplione or similarcommunientionsegulpnyoniby meansof whichallpersonspmticipating '
in themeeting can herrcachother,andparticipationinnmeetingpursiinnt to tith hy4nwshallconsillnlo

prescnooin personat suchniecting.
ARTICl219,

OFFICERS

4,). 190mhet.Tho piincipal officers of the corpointlon ahnilbea prendent,or any

mimber of Vlec Presidents,mid aSecrotaly,encliof whomshallbeelecledby Ilic ßonrdof Direclots.
Suchotherofficersand assisinntofficers nsmaybe deemed necessarymaybe elected or appointedby the
BoardofDirectors.Anymtmberofofacesmaybeheld by thesameperson.

4.2. Elte!ÍrnnndTenrof Offlee.Theafliccis of thecorporationtobeelectedby the
Honrdof Directorsshallheelectednimuallyby theDonrdof Directorsat the first incelhigof theDowdof
Dircolorsbehlanereachomnl meetingof thestockholders,if the cléctionof officersshnilnothe held
at suchscelingisuchelectioli shallbeholdassoontherenActnaconvenientlyinnybe.linch oillcer shall
holdoffice(infil hissuccessorshallhavebeendulyelectedor tulli hispriordeath,resignationorrensoval.
Any oftlect mayresignat nny thne upon written noticeto the colporation.Fathireto electofficca: siml)
notdissoh'eorotherwise affedt thecotporation.

4.3, Regnal, Any officer or agent may be removedby the Donrdof Directors

whencycr in its judgment the best intórcsisof the corporationwill be scived therchy,but spehremoval
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shall be without jarcJudiceto the contract rights,if any,of the person so removed.Electionor
oppnintmentshallnot of itselfcreale contracttights.

d.ih ya.gatLcle.A vacancy in any piincipaloffice hecmtseof tienth,resignation,

removal,disqualificationor otherwise,shallhe filled by the Donrd of Directors for the unexpire.dpartion
oftheterm.

el..i. )'resident, The Preshlent shall be the principal excentivo offloor of the

corporntion und,stdiject to the controlof the Honrti of Directors,shall,ht general,supcivisoandcontrol
all of thebusinessandaffairs of the corporations.Heshall,when present,president all titectings of the
stockholdersandof the Boardof J)lrectors, He'shn)1 have authority,subjuoito suchniles as any be

presciibed by theDontaof Directors,toappointsuchagentsandemployeesof the corparationas heshall
deemnecessmy,to prescribetheir powers,dullesand compoussilon,andto delegatenuthority to them.
Suchagentsrmdemployeesshallhold erlice atthe discrcllon of the Ptoshient.Heshallhaveauthority to

sign, excentoand nóknowledge,on behalf of the coiporation,nll deeds,tuorignites,bonds,stock
celtifientos,contracts,lenses,reports and vil óther documentsor laintimenis,of every conceivnblekind
andcharactei whatsoever,necessniyor properto beexecutedin the courseof iho corporation'sregular
business,or whichsliall benulhorizedby resointion of the.Doardof Directors; and,exceptas othenvise
providedby lawor theDonrd of Directors,hemaynuthorizeanyVice Presidentorotherofficeror ugeni
of the corporallonto sign,execute andacknowledgesuchdocenentsor instruments in his pince and
siend, in hendralhe shall perform all dutics hicident to theoffice of Presidentandsucholhör dutiesas

maybe presedhedby theBonidof Directorsfromtimetotime,

ria. 'the Vlee Prcïdent.h) theåbsenceof thePresiderdor intheeventof hisde:ith,

innbilityorsofusalto act,or hi theoventfor anyreasonil shallbe impraellenblefor lho l¥csidentto net
personally,the VicePresidenhif onc is elected,(or in the cycnt therebe moreihnn onoVice Pmsident,
the Vice Presidentsla the order designatedby the Honrd of Directois,or in the abrance of any
designation, then in the orderof theirelectinn)shallperformthetlaticsof thePresident,andwhenso
noting,shalHyaveni) the poiversof andbo sub)cetto all therestdetionsuponthePresident,Any Vícc
Presidentmay sign,with the Secrciary orAssistantSecretaty,certifientesfor sharesof the corpornllon;
and hullpeifonnsitch otherdiilles andhave suchatithotity as from timeto tiniä inny be.delegatedor
assignedto hhnby the Presidentor by theDoordof Directors.Theexecutionof anyinslutmentof ihr.
corporationby anyVice Presidentshallbeconchtsivo evidence,asto thirstpal(les, of bla nulhoritylo not
in thesiendof thorresident.

she.TheSecretaryshalk(n)keeptheminulesof ihn inecilngsof the

$10akholdersandof theJJonedof Dircolors in.ono or morp books provided for the pluposci (b) nitest
instntments to befiled whh lho Secreíniyof Sinic;(c) acodini oilnodecitedtinly (livoliinti¢cortittato
with theprovisionsof thesebyhave or as required by law; (d) be custodianof dic corporate reconfs andof
the seniof the corporationnitd seethat iho scalof the corpomßenis nifixed to all docuinents tho
executionof whichonbehalfof thecorporadonunderits scal isdulytatthorized;(c) keeporarrangefnr
the hecpingof a registerof thepostofilco addressof eachstockhchierwhichsludi he nanishedto die

. Secretaryby suchstockholder;(f) signwith thePresident,or áVicePresident,certificides for sharesof
the oorporation,the issuanceof whichshallhnvobeennulhörizedbyresohltionofthelionrdof Directors;
(g) havegeneral charge of the stocktransfer books of the corporation;and(h) in (föneralperfarin all
dullesincident(o thàofficeof Secretaryandhavo suchother dulics ind exeiciscsuch isthority ns from
timeto tinte maybedelegniedorassignedto himby thePresidentorby theBoardof Directors.

el.8.TheTitallimt. Tlic Transntor shidli (a)anvcchargeandcustody of andbe

responsiblefor all ftmds nndscouritiesof the corporation;(b) receivenadglye receiptsfor moneysduc
and pnnb)c to the corporationTrömanysourcewhatsoever,anddeposit allsuchmonoysin thanameof
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the corpointion in such banks,trust companicsor ther deposlinricsas shallbe selected in accordance
with the.provisionsorSection5.31aiid(c) in ynorni performall of the duties incident to the offico of
Treasurer andhave suchother dulles and exercisosuch olher authority as from time to timeany be
delegatedorassignedto himby lho President or by thchoord of Directors.If requiredby the.Boardof
Directors,lacTreasurershall give a band for the fallhfuldischargeof his dulles in suchsum andwho
suchsuretyorsureticsastheDoord of Direciors shalldelennino.

4.9.haelsbintisci.claricaandAssisinntTreasuiers.Thereshallbe sueltnumber of

,AssistantSecreinfiesandAssistruitTrcnsorcraasihoBond of Dircelors mnyfrom (Imeto lime authorize,
if nuy.ThchssistantSecretadesimiy sign withthePresidentora Vleefresidentcetillicates for shnresof

, the corporation the fssiinisceof ivhichshall have been authorized by a resolutionof the Moordof
Directors.The AssistantTreasurersshall respectively,if requiredbytheBoard of Directors,tilye hands
for the faithfuldischargeof the unilesinsuchsumsandwithsuchsurellesnatheDoordof Direclors shall
determine, the Assistant SecretoricsandAssistantTreasurers,in general,shallperform suchdutiesand
haveauchauthorilyasshallfroin time to time be delegatedor assignedto themby theSecretaryor the
Treasurer,respectively,orby thePresidentor theDonrdöf Directors.

4.10.Olher Assistantsend.Asil!1sl@¢¢Ls.Thö Bonidof Dirceforsshall hávethe

powerto appoin(nnypersonlo actas assistantto anyofficer,orasagent for the cöiporallonin his stead,
or 10 performthodutiesof suchofficer whencycr for anyreasonh is impracticable forsuchofficer to net
personnfly,andsuchassistantorneling offlect or otheragentsoappointedby theDonrdof Dircolors shall
havethepower to perfonnall thedutiesof the office.lowhichhe is soappointedto be anassisinni,orns
to whichhea so appoliitedto net,excerpi.nssuchpowersnaybeotherwisedefined nr restrictedby the
Boardof Directors.

4.1). Salades,The anlariesof thepilneipalofflects shallbe fixed non time to timeby
the Bonedorbirectors or by adulyauthorizedcommittee thereof,nndnoofficershallbepreventedfrom
ecceivingsuchsàlniyby icasonofthefactthatlie isnhoadirectorofthecorporallon.

ARTICLitV.

CONTRACTS,LOAN,C}mcKS
ANDDEPOSITs;SPRCIAL CORPORATit ACTS

5.1. Q_onlmal.s.Thetcard otDirectors mnynulhorizeanyofflect or officers,agentor
agents,to enter intoany contractorexecuteordeliveranylustomeinlit the nameof anonbehalfof the

• corporation;nndauchauthorizallon may be generalor confineil to speelfic insinnees. hi thanbsenceof
other designation,n))deeds,moritages andinstoniatifsof instenmentof pledgenindobythecorpomilon
shallbeexecutedin thenameof thecorporationby thePreshtentor aVlec Pro.aidentandbytheSecreinty;
enAsshtant Secretary,lacTronsureror tin AssJslantTreasurer)tile Secreintyor anAssistantSecretary,
whennecessaryor icquired,shall offix thecorporaicsen)therejoi andwhensoexecutednootherpnity to
such instniment or anythird partyshallberequiredto makeany inquiryintotheauthorityofthesigning
officer orofficers.

5.2. Jam.Noindebtednessfor borrowedmoneyshallbecontractedoit behalfof the

corporntion niid no evidencesof suchhidebiednessshall be issuediii its naine unlessnuthorizedby or
under the nutbolity of a resolution of the lloard:or Diicciors, Sunhmitheiliation inny be generalor
coniincòto speelliclustances,
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5.3. Dep-osite,All Anidsof thecolporation not othetvriscemployedrihailbedeposlied
froni time to timetothe credit of the coipriration in suchbanks,inist cornpanicsor other depositariesas

innybe selectedbyor tiiider theauthority of a reschttionof the 13onrdofDircelors.

5.4. ,Vatinuof ScotitilLes-Quitat-taylli!teewaration.suhicalafwieri lo the speelde

. directions of the lionrd of Directors,(n)anysharesorotherseculitics issuedbyanyother corporalion niid
owned or controlledby thh corporation may be voted at nny meetingof security holders of such other
corporation by the Presidentof this corporation if he lapresent,or in his absence,by n Vicel'residentof
this corporallonwhomay he present,and (b) whenever,in thejtuit;mentof the President,or.in his
abšence,of aVice President,il la desirablefor this corporation lo executea proxyorwritten consentin
respect to anyshárcsor other securidesissuedby anyother corporatioit andownedby this corpomtiott,
such proxyor consentshall be executed in the nameof ibis corporationby thePreildentor oneof the
Vice Presidentsof this corporation,withotil necessityof any authorization by the Boardof Directors
afAxotionof corporatescalor countersignainreor attestallenby anotherofficer.Any personorpersons

designated in themannerabovestated asihe proxyor proxlesof thiscorporntion.shallhavofull right,
power niid sulhority to vote thesharesor other securitiesissuedby suchothercorpornlionandoivned by
ha corporation theannieassuchsharesorothersecurilleninight bevotedby thiscorpornlion.

ARTICLE VJ,

CERTIFICATES FOR SifARF,SAND TilETR TRANaFER

d.). AcillfLc?!aLorlhare,tertifientesrepresenthigsharesof the corpomilonthan
bein such fonn,consistentwith law,asshal) bodeterminedby the))onrdofDireclors.Suchecrtificates
shall be signedby the Presidentor a Vice Presidentsnelby theSecretniyor na Assistant Secreintyor
TreasurerorAsslatantTreasurer.AU certifloales forsharesshall becoitscoutivtilynumílcredorothenvise
identitled, The nameandaddressof thr.personto whomlho sharesrepresentedtherchynre lasued,with .
the riumberofshntes anddateof issue;shni)beentniedonthe stocklumsferbooksof thecorporation.All
costinentessurrenderedto the corporationfor translershall beenacciedandno noivceltillente shall he
issued initil the formercertificate foralike mtmberof sharesshallhavebeen sitirenderedandennenied,
except asprovidedin Section6.06.

4.2.Ei!9113Dilthigea!uta.endlesi.Thescalof thecorporationonanyccitincates for
sharesmaybea(neshnilo.Thesignatute of IhePresidentorVicePresidentandtheSecretaryor Assistant
Secretaryuponacertificnic maybe inesimiles if the certifientolamaintellysigned onbehalf ora transfer
agent,or aregistrar,other thantheconsorationitselfor anemployeeof thecorporniion. l .

63, Shantnioby PouilerOfficers.In inic nityofficer,whohassignedor vihose
thesimileslanaturehasbeenplaced uponany certifienic for shares,shall haveceased to besuchofficer
before sitch certiftenteis issued,it mayha issuedby thecoiporation wilh the saniceffect as if he were
suchofficerni thodateof its issue.

6.d. Transfer of Shotu, Pilor to duepresentmentof a ceilifiente for skatesfor

registrationof transfer,the corporationmayiront the registeredowifer of sischsharesas the person
éxcluslycly untitled lo vote,to reacivenotifientions andothenvTsctohaveándexerciseall theril;hls and
powerof anowner.Where accitificate for shareils presentedto thecorporationwitha regiicsi to register
for transfer,the cogiörationshallnot bollableto theowneror (myotherpersonstiffering toss naaresult
of siichregistradonof transfer if(n) thcie wereonorwith the acitifiente thenecessniyendorsements,and
(b) the corporadon hadno duty to inquireinto adverseetninisor hasdischargedby such duty. The
corporationany requitetousonabloassunincethat saidendorsementsorngennine andeffeelivo ind
coniplinnee with such otherregulationsasmayhe prescribedby or imder the authorityof the Boardof
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Dircefors, Wherenlinnsfer of sharesis madefor coßnlers)secuilly, andnot naschitely, it shall heso
expres.sedbi theentry of transfer if, whenthesharesarepresented,both the(ransferor andthefinnsferec
sorequest.

6.5. Bs.tkiellontoaTransfer.The faceor reversesido of eachcostificaidrepicsenting

shara shall bearaconspicuousnointionof any restriellanimposedby thecorporationuponthãhansferof
suchshares.Otherwise the.rcstrictionis invalid except naninst,those with actualknowledge of the
restriollons.

6.d. IMLDesiroved orStolenCeill0cates.Tbc BoardofDirectors may directanow

certifiente or ceitillenics to bo issued in placeof anyccitißente or er.rtlßentesthorotoforeissuedby 166

corporation allegedtolinvc been lost,stolonordestroyed,uponthemakingof nnaf6davit of that factby
the personclaiming thecertifienic ofstockto be lost,stolenordestroyed.Whennuthorizingsuchlasueof
anowcertificateor certificates,theBoardof Directorsanyyin its discretionandasaconditionprecedent
to the issunnecthereof,requirethe personacqueathigsuchnew ceilitiente or certlßentes,or his or her
!cantrepresentative,lo give the corpornlion y hondinsuchiumasil hinydirect asindemnityogntnstany
chilm shotmaybe madetigainst dio corpointionwith respect16 thecertiocaleallegedto havebeenlost,
stolenorderdroyed.

6.7. Considerallualotilanici, Theshntesof the corpointion maybe Issited for such

considciallonasshall be Axedfrom lime to timeby theBoard of Directors,consistentwith the lawsofthe
StateotDelaware.

6.8. filockikmiinitons. ThcDoord of Directorsshallhavethepowerandauthorityto
makeidl suchfantherniles andregulationsnotinconsistcutwith the statnicsof theSlateof Delawnteasit
niny deemexpedientconcemipsthe issc,transfer and registrationof certillantesrepresentingsharesof
thecorporation.

ATITICLE VII,

NEAT,

7.1. The Doord of Directorsmay,at their discreiton, provido acorpomte scal in nn

appropinicfono.
AllTICLE Vlli,

TISCAL NAlt

5.1. The Ascalyear of thecorporationshallboilinon the first dity of.tanuniyand end

on thclast dayof Decemberin eachyear..
AllTICLE IX,

AMENDMÈNTS

9,l. Ilyjì!oc)dichtest.Thesebylawsmaybeadopted,amendedor repealed*ndtiew

byhnys runy beadoptedby the stockhoklersenth)cd to voic at the stockholded.nmnial racclinß without
pript noilceorany other accling providedihe nifiendmentunderconsiderationhasbeenset forlh hi lhe
notteeof meetlun,by affinnative vnteofhet lessthan nmajority of the shtires presentor representedat
any inectingatwhicha quonim (a inattendance,
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9,2. )1yJ2itecLoß.Thesebylawsmaybeadopted,amendedor repeated bytheRodra
of Directors as provided hithe coilllicate of incorporationby theaffirmative voteof a majolity of the
ininibor of directorsprescal atany mceling atwhichnquonmi la in attendance;butnoby.tawadoptedby .
lho stocl:hohlersshall beamende<lor repealedby thelloard of Directors if thebylawsto provide.

9.3. }mpHedAmeritiments.Any nellonInken or milhorizedby theDonrdot Directors,
which wouldbefaconsistentwith thebylawsthenin effecthul 4 lakenor ratharizedby affinantivevote
of not less than the mnnber of directors requiredto amend the bylawsso that the bylawswould be
consistentwith stich aclion,shallbeglycn the same effect asthoughthe bylawshadboontemporarily
amendedor suspendedso far,butonly so far,as is necessaryto permit thespecincacticanso lukenor
autheilzed.

401'!TCLidX.
1NDEMNIFICATIONOFDTRECTOYtS ANDOFFTCEfts

10.1.Jndemnificationof Director.%OfficottemtEmployers. The Corporniionshall
indconify to thefull extent pennilled by law uny perión inade or threntenedto be mndea petty toun
notionor proceeding,whethercriminni,civil, noministrativeor Invéstigative,by rensonof the list that llic
person,hisorher testatoror intestaleis orwas adirector,öfhcaror employeeof theCorpornilonorany
predecessorof the Corporationorservesorservedanyothercitleiptise asad{tector,of0ccror employee
at the requestof theCorporationoranypredecessorof the Corporation,
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RFAT1FICATROVINCORii0R AT10N 0F BATS il0001)[CS,TN

The.imdersigned,for dic purposeoforganlainsacorporationundetthoGeneral

CorpornlionLmvof theStateof Delawarecer.itifics:

Egli'l:;Tbcnnineof theCorpomdonlsBATSlictilings,ine.(the"Copointioil"i

' RegisyredOffíce

.*;E(;QM:Theinliini registeredofficeof the.CorpointionlatheStateo(Delawarois
1209OrangoStreel,Wilmington,CoimtyofNewCastle,Delaware1980),andthenameofits
inhÍnlregisteredagemniihntaddressis TheCorporationTost Coinpany, &

ME: The pinposeor pinpose,sof theCorponnionisto enangoin tmylawfiti nelat

neilvity for whlehcoivomitousmaybeorganizedinder theGeneralCorporationt.nwof
Deinware.

Atilh9shi.<L.ind<.

(n)The loini numberofsharesof stock that theCorporationshallhavenudiodty toissuo
1820,000,000sharesof connianstockhavingaparvalueof S.Olpershare.

.lÅllli.{ntionsnnTraiister, Owgeydp smdVoling

P16Til: In additionto anyumhallonsonthetransferof.shuesof the.Corporation'ai
capitalstockset forthin thoBy•Laws oilho CorporatloriihefoHowingshnHapplylo thefilliest
catentpermittedby lawi

(n)Refinities.Asusedin thh Atticle FIFTHt

(1)Theterm"Person"shnilincon nnaturn(person,partnership,
ernporation,limitedliablihycompany,enthy,govemulent,orpolitient
stibdivision,agencyof insinuuentalityof ti goveminentt

(ii)'lite founaltelatedPoolis" shallmennwithrespectto anyPerson:(A)
any"nffiliate"ofsuchPersna(assuchtenuh definedinRulo12b-7.underthe
SecurhicsExchangeAci of 1934,naemended(tim"Act"))f(ll) anyouterPerson
wlth whichsuchÏiist Penon hasanyagreement,mrangementor understanding
(whetherat notin wthing)to acttogetherforthepiiritosaof ra!quiring,valing,
liolding ordisposingof ihnren of theenliitalstockof the Corporation(provided no

stato or mimere PersonshallbedeemedaReiniedPersonpursuantto this clause(0)solely asn
,oivÎÜNÛŸcS$ÛÎoripuhof suchPerson'sbelogorbeconiinaapinly lo an investor Rights
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Agreementto beenteredlato byandamongtheCotpointionandlhestoc);holtiers
unnn:dtherchionor nboutJuly2,2007(lini"htvestor RightsAgreement"));(C) fu
thecaseof nPersonthatis acompany.corporationur similarentity,anyekecadvo
offlect (asdefineduntlerRule3h.7undetthe Act) nrdlrcetor of suchPersonnnd,
in thecaseof aPersonthat isapartnetshipor limitedliability company,any
ßeneralportunt, manngingme.mherörmanagerofsuchPerson,asapplienble;(D)
in ihr.caseof anyPetsonthatis aregisteredbrokeror dealerthatluisbeen
admittedto membershiphithe tiational se.curitiesexchangeknownasBATS
Exchange,Inc.(nn"Exehenge-Member"),cuyPersonthat isesschttedwith the
ExchangeMember(asdeterminedusingthedefinllionof"personassoulatedwith
a member"nsdellandundersecilon3(a)(21)of theAct); (B)(n thecase.orn
Personthat isnoladividual,anyrelolivóorspouse.ofsitchPeison,orny reint(Yo
of r.uchspoujcwhohasthesamehomeo.tsuchPersonor whoisadkeetoror
oßicerofthnColpotationoreityof itsparentsor subskliariest(P)lnthe.crasofa
person thatlaanexecuttveofílcer(asdefinedunderTrule3b-7under the Act)or a
directorof acompany,corporationordmUnrentity,suchcompany,corporationor
cutily,asapplienbleiand(0)ln thecaseof aPersonthat isagemunipntinet,
managingrnemberormanagerof apartnershipor limitedIInbilliycompany,such
paineishlp or lladtedliability coinpany,nioppilcabletand

(li)) pheterin"hentlicially own","ownbene.0cinity"oranydet ivativc
. thereofihail havethemeaningset forth inllule 13d.3underihn Act.

(hl lamitalloly.

(i) Forsolongasthe.Corporatioitshallcontrol,<iirectlyorladirectly,
BATSExchange,fnc.,exceptasprovidedinclause(li) bWow:

(A))ioPerson, chher tiloneor togetherwith its RdatedPersons,
inny own,directlyor indioctly,of redordórbeneficially,shares
consthmingmorethanfortypercent(40%)ofanyclassof coplialstodhof
theCorpointioni

(B)NoExchangeMcmbergehberaloneut togetherwithaslleinted
Persons,may own,dhectly or inditeetty,of recoïdorbcnotícirdly;shnres
constitutingmorethantwentypercent(20%)of nnyclassof enplini.uock
orthe Corporntion;and

(C) NoPction,tilher aloneor logelhetwithitsRcIntetiPersons,nl
nyytimemay,directly,lmlheedyorpursunutto toy volbigtrist,
agreement,planurotheranangemolit(otherthanflic InvestorRights
Agreement),Voteorcausethevothis ofsharesofthecapiterstockofthe
Corporationor give anyconsentorproxywith respectto sharus
representhistuotelimatwenty perecut(20%)of thevotingpowerofthe
thenissuedamloutsinndingenpitalstockofthe.Cogiaintion, nornutyny
Petson,chheraloneor togetherwith itsRelatei Persons,enter into any
nareemeni;planorotherarrangement(other thanihn inve.uorliights
Agreeinent)whhanyotheiPerson,eitheraloneor togetherwithha



RelatedPersons,underekcunistancesthat wanldresult inthe sharesof
capllpl$100%of lheCorpornlionthataresubjectto stichrif;rcement,planor
other arrangementnotbeingvotedoniny inatterormattr:rs or anyproxy
relatingthere.tobeingwillihoki,when:dieefícctof suchagreement,phm
oroßterarrÄiigemolii 1Youldbeto enablonity l'ersoit,oitlict illone or
togetherwidi ksRelatedPersons,to Yoic,postesstheil?)tt to vote or
causethevoting of sharesof ihecap(ta(stochof the Corporationthat '
wouldreproactitmorethantwentypacent(20h) of 3641votingpower.
(ii) Subjectto clauses(iii) and(lv) below!

(A)Thelimitationsla clauses(I)(A) and(i)(C) nbóve-shallnot 1
applyinthe caseof anyclassof stockthatdoesnotItavadierightbyits
termsto vote in the cicetionofmembersof thoßonrd of Dhcolorsofthe
Corporationor to other mattersthatmayrequiretheapprovalofthe
holdersof votingsharcaoftheCorporation(otherthan matters effecting
the rights,preferencesor privilcatsofsaidclassof stoch);nad

(B) The,ilmitationsinclnute,s(1)(A)and(l)(C) nbovo(exceptwith
respectto ExchangeMembeitmid theirRelatedPersons)maybewaived
by the13onrdof Directorsof theCotporationpurstinittto àraschttlonduly
ndoptedbythe ))onrdof Directors,if,hi connnelionwith takingsuch
action,theBoardof Dimetorsadoptsaresultitionstatingthat it is the
deternilantionofsuchDonrdthol suchactioitwill not hiipnir theithility of
BATSExchange,Inc,to carryoutits(toctionsandresponsibilitiesasun
"exchange"tinderthe Act raiddienilesandtogulationspromulanted
thereinider,thath isoilictwise in thebestintciestsoi'the Corpointion,ks
siockholdersandBATSExchange,lne,,andthat it vill)itat inipalethe
chillly of theUnhed StatesSecurhicssuaExchangeCommi.uion(the
"Colámission")to enforcetheAct itudtherides andtegnintions
proinulantedthereunder,andsuchresohitionshralnot beeffectiveuntilit
is filedwithandapprovcby theCommission,inmakingthe
detenninntions referred to in thehmidinicly precedingsentenen,ihn
BonniotDirectoitmayimposeonthePersoninquestionind l(sReisted
Personssuchcondhlonsundreittictions Gintit mnyin itssole.disciotion
deemnecessary,approprintoordesirnble.In(tutherandeof the.objecdves
tif theAct andthenilesbndtegulationspromulgatedtheteunder,ruidthe
gononnte of 13ATSExchange,Inc.
(iii) Nottylthstanding clauses(li)(A) and(ii)(B) obove,nianycasewhereu

Pcison,ellheraloneor togelhorivhlttis RelatedPersons,wouldownorvnte.tnorc
ihananyof theniiovepercentageilmitationsuponconsummationof anyproposed
sale,assigenentor trnnsferof ihnCorporallon'senpitalstock,suchsnic,
assignme.nlor transfershallnot becomeeffectivauntil ille Boardof Directorsof
theCorporationshidthnvodetennliiod,byresoluttoil,thatsitchPersonandits
)(clatedPersonsarenot subjectto anyapplicabic"statutórydisguniffleation"
(within theinenningof Section3(a)(39)oftheAct).



(lv)Notwithstandingclauses(ii)(A) ami(11)(8)above,andwithoutgiving
effect to annoinnyExchangeMemberthahchheralonaor toy,cthurwhhits
HeintedPersons,proposesto own,directl.yor indirectly,of recoalorbeneficially,
sheesofthecapitnistockof theCorpotellonconstimlingmorethantwenty
percent(20%)of theoutsinndingahntesof anyclasief enpitalstockofthe
CorporationandanyPersonthat,chheraloneor toßedterwith itsRelatedPersons,
proposestoown,dhectlyor ladirectly,of recorilorbeneficially,sharesof Otc
capitalslocknftheCorporationconstitutingmorethanforty pctcent (40'A)of the
outsinndingiharesofuny dassof capitid stockof theCorporation,or to e.sorcise
votingrights,or grantanyproxiesor con:tentswith respectto shntesof thecaphal
stockoftheCorpomtiottconstitutingmoreflinutwentypercent(20%)ofdie

votíngpowerofthethenlisuedandoutsinndingsharesofenplialstockofthe
Corporadon,r,hnillmvedellveredto theBoardof Directorsofthe.Corporationa
noticainwtiling,notlessthanforty4ive (45)doys(orAnyshotterperiodto ivbleh
said))onrdshallcipresslycoment),beforetheproposedowne.tshipofsuch
dhares,or theproposedoxerciseof snidvotingrightsor thograntingofsnid
pro.ilesorconsents,of lisintention to doso.

(c)Replred Nat(ces.

(1)AnyPersopthat,eitheraloncor tof,etherwhhitsRelatedPersons,
owns,direci)yorindircelly (whetheibyacquisitionorbyachringein ihnnumber
of sharesoutstanding);ofrecordor benclicin9y,five.percent(5%)or more of the
thenoutstandingsharesof cuphalstockof theCorporntlán(excludingsharesof
anyclassof stockthatduasnothnvetheright byhatermsto votogenerallylathe
elecilonof menhetsof theDnardofDirectorsof the Corporation)shiill.
Immediatelyuponacquiringknowledgeof itsoy<nctshipof five percent($'Yo)or
moreofthethennisinnding sharesof suchstock,glyethaDoardo(Ditectors
writtennotleeofsuchownoiship;whichnotleeshallstater(A),suchPerson'sfull
legalnoniet(D)auchPerson'rtitleor statusandthedateonwhichsuchildeor
statuswaspequiredt(C)suchPerson's(andit$RehttedPerson's)approximatu
ównershiplaiorestof theCorporationi and(D) whethersuchPersonhasdie

power,directlyor inditectly,todirecithemanagementorpollelesofthe
Corporollon,whether through ownershipof securitics,bycontract or othcavla.

(li)Eachpersonrequiredtoprovidewrhiennolleepursuantto
subparnarnph(c)(1)ofthisAtticio FIETHahnlIupdatesitchnotleeprompdyafter
anychangehi thecontentsof thatnutleetprovideddiatnosuchupdatednotice
shallbeicquiredtoho provkledlotheBoardofDirector$t(A)]n theevotitof an
increaseordet:tcasein theownershipperceningesoreportedof lessthan one.
percent(1%)ofthethenonistanding,sharesofanyclassof enpluitstock(such
incronseordecreastobe menacocumulativelyfromthetunuuutshoivaou die
Ins(suchnollec);tmiessanyincreaseor decreaseof less(hanonepercent(l%)
resuusinsuchPersonowninginoreihnu twentypercent(20%)or morn thanforty
percent (40%)of theshinesof anyclassof enpiiniStochthenontsinnding(nt a
timevihensuchPersonpreylouslyownedlessth:msitchpercentages)or such
Personowninglessthantwentypercent(20%) or lessthoufortypercent(40%)of



die sharesòîtuiyclassof enpitalstockthenoutstanding(ata timewhensuch
Personpreviouslyownedmainthari suchperceninges);or (B) inthe,cycntiho ]
Corporationissuesadditionalsharesofcapitalstuch(orseemlitesconvoitibleinto
capitalalock)or takesanyotherisctionthat dihitestheowncishlpof suchVerson,
oracquirósorredeemsshares'ofoutsinndingcapitalslockor takesnay other
actionthatinerensostheownershipofsushPerson,ineachunaswithoutany
chinigeinthemanhetof sliaresheldbysuchPerson.

(lii)*fhe Bonrdo(Directorsof theCorporationshallhnvelheright to
regliitenayPersonreasonablybelievedtobesubjectto andin viniat(onof this
ArticleFIFFHtoprovide.theCorporntioncompletn hiformalionasto all share.tof
stockof iheCorporationovane.d.discellyor indirectly,of recordor beneticially,
bysuchPersonandits ReintedPersonsandasto anyotherfaclupimatterreinting
to thenpplienbilhyoreficciof thisArtic)cFIPTHasnihy tetisonablyberegilested
ofsuohPerson.

(d)R(fecicíPumo!1t*!Godigruii/Vpt.ligLlu fiolatiodef.!!tkiLrtin.lfarty
stockholderpurpoilsto sell,transfer,assignorpledgetoonyPerson,otherthantheCorporntion,
any sharesof the Cuq>orallontipt wouhlviolatetheprovisinnserthis Atticle FlFfH, thenihti
corportionshnUrecordon thebool:softheCorporationthetransferofonlythat·mimber of
sharesthatwouldnotvlointetheprovisionsofthisAtticleFlVftl andshalltientthe.ieninining
sharcsasownedby thopnportedtransformrforallpugiöses,inphidingwithoutlimliation,
voting;pnymentof dividendsnilddistributionswith respectto suchshares,whetherupon
ilquidationor otherwise.lftmystonkholderpurpottstovote,ortograntanyproxyolenterinto
ny.ngreeinem,planur otherorangementrelatingto thevotingof,sharesthatwouldviolatethe

provisionsof thisArticio FIFfH,thentheCorporntionshallnothonoriuchvolc,proxy,
ngreementpindorolhernrrangenienttotheextentihntschlitovisions wouldbevlointed,and
anyshnicssubjectto that nrnutilemenishallnotbeentaledto bevotedto thee.xtento[stich .
violation. . .

(e)j?!s!)tlehda'inhaughirportediv'l'riins ferredJu½plorlatioMMálg. )f any
stockholder purports to acll, trousfer, nasian,pledge,orownanysharesofthe.Corporationin
viointionoftheprovisionsofthisAi(icle Fi((h,theiltheCorpöroßonshallhavetheright to,and
shallprompdyafter confinnlag suchvintationandto the c.xtentfundsute legallynynßnble,
redeemthe shardssold,transferred,asslyed,pledged,orownedlayleinttonof the provislamof
thisArticle F)fthforapilco persharcequaltothefair marketvaineof thoseshares.Written
notko shallbegivenbythesecreinryof thecorpotationtoiho holderot holdersof recordwith
respectto theredeconWesharesal ihoaddressoftheholdetorhohlersof recordappenringon
thábooksof life Coivoration,whlehnotleeshallspeelfyadatefor redemptionofthe.shntesthat
similbenotlessthanten(10)dnysnormore thenthhty (30)dns from thedate of suchnottee.
Any share.sthathavebeensocalledfor tedemptionihnli notbedeemedoutstandingshnics(or
the purposeof votingordeterminingthetotal numberof sharesenibled to vote.onanymniter on
and after the.dateonwhichwrittennoticeof redemptionhasbeengivento the holderorholdent
of thoseshoresif a sumsuffielent lo rádeem.suchsharesshallhavebeenIrrivocablydepositedor
setasideto paytheredemptionpriceto the holderot holdersof the sharesuponsuitenderof
cenitientesforthoseshares.Wrhtenpath·c.shal)begivenbytheSeiretary of theCorpomtionto
allhokie.rsof.record appearingonthebooksofihn Corporpdonof nayledemptionbylise.



Corpointion(locluding,withoutlimitation,arede.mptionpursunaltothis clausc(e))(in each
caše,n"Ettdempilon")notinorethanten(10)dttysafter consinnniationof theRedentpflon,
whichnotlecshall speelfythenumberofsharesoutstandingafterthe.Redemptionof eachclass
of theCorpornilon'sesplialstock.

J1onedof Directog

Ely'@ Themimberofdirectoismaybelacrenedordecreasedfrom timt: tothnoby n
resolutionadoptedby theBoardof Dircetors.Directorashallbeelectedby thestockholdersof
ìho Corpornilonpursunutto andinaccordancewhhthis Certiflenteof incorporationandtheBy.
Lawsof the,Corpointion.Electionof dhectorsneed notbebywritte.nballotunlessthe By.Laws
of theCorpolidtonshallso provide,'lito llonedof DirectorsoranyhidMduni directormnybe
romovedfront office inaccordancevilib ihe.Byd.nwsof theCorporation,

n'91Los.

St\lglil¶t Thedurationof theCorponitionsimilbe.perpetual.

ElŒlTibThe Boud of Director¿shnlihavethepowerto adopt,noendor re.pealBy-
Lawsof theCoyoration.The.By.Lawsofthe Corporallonmayalsobeamendedorrepeated,or
newily.T.nwaof theCorporationmaybe.adopted,by action takenby(hr.stockholdersof the
Corporation.Allamendmentsto theCotpimnion'sily-Lavismusthemodelnaccordancewith
procedures*etont latheBy-Lawsof theCorpoi-ation.

}pdem lificiditili tiedLimiiniida of Dirceloi'Linbility

(n)/nr.LeinnificMionThoCorporationshallproylde indeninifientlanfor membersof ha
Boordof Directors,me,inhetsof committeesof the Boardof Directorsandof other committeesof
ihn Corporallo».andliac.vectillvcofficers,andm:iy provide.indemnifientionfor Asotherofilects
tld113 atenisMd Uniployeesiandthososervinganothercorporation,pailnership,Jointventnre,
trust or wherenterprisoatthe yequestof theCorporation,(n cachcaseto themaximitmextrint
permlitedbyDelawarolaw;povided,howe.ver,thattheCorpointionmayEmitihe cXtentofsitch
imlemnliientionby indMdualcontrnetswith itsdirectorsandexecutiveoffleers;and,provided,
fuither.that theCoiporationshallnotberequiredto indemnifyanypersonlaconnectionwith
rmyproceedin3(orpartthereof)initiatedbysuchpeisoliofanyproceedingbysunkperson
naninsttheCorporationoritsdirectors,ofilcers,employeesor otheragentsunless(i) sticli
indemnl{icationb cy;presslyrequiredtobemadeby lave;(ii)thejioceedingwasmidiorized by
theDoordofDiicciors 6f ihnCorporationortlil)snelflutteninitidation is providedbythe
Corporation,in itssolodiscretion,pursumuto thepowersvestedin theCorporntion under the
GeneralCorporationLnwof Delawnre.

(b)]hnijaljes[J.itrihjily.To diefallestextentnot ptóhibitedby thr.GeneralCogiorntion
Law of die Sinic of Delawnin,iis11611813onthedatcìhlsCertilicate.oftacorpomtion laadoptetl
orassuchlaw muyIntethnninended,nodirectorof the Coipontilon shallbeHab1r.tothe .
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Corporationoritssinckholdersfor rnonrtarydamagesfor anybicach of (iduchiry dutyasa
director.No amendmentto or repealof thisArticleshalladverselyaffccianylight orprotection
of nukeetorof theCotporationihnte:<lstsatthe.timeof such tunendmentor repealwith respect
to tiny actionstaken,or inactionsepriorthereto.

jiceliclyllhout lvlenting

TUJNEly:Acdonsnayi>eInkenbythestockboklersof the Corporallontwithoutn meeting,
by wrluenconsentasandto theextentpmvidedht thetimoby theGenemlCorporationLmvof
Dolawatc.

' .Qimal:oJlác.o.ì9.titerhinlige.lliniti

B.iBVBNTH:Whewivern compinalse.ornrangement.ls proposedbetweenthe
Coiporation and itscreditorsoranyclas.sof theniviid/or betweentheCorporationandits
steetholdersoranyclassof thein,anycost of equitablejurisdictionwhhintheState of
Delawruv.may,untheopplientionin nsummarywayof theCorporationorofanycredkoror
stockhokletthereofcron the epiilientionof anyreceiverorrecalversappalatedfor tho •

Corporation underSection791of Tide 8 oilho DelawareCodenr onihnapplientionbitrusicos
indissolutionorof anyreceiverorreceiversappointedfortheCorpornilononderSection'.).'19of
Titic 8 of theDeinwaroCode,orderameetingofthecreditorsorcla.òofcrailltors,anejorof the
stockholdersorclassof stockholdersof theCorporatio, asthecasemayle, tobesummonedin
suchmanne.rassuchcotutillrects.If amajorityhi mtmberrepresentint,threefourthsinvoineof
thecreditorsorclassofcreditors,and/orof thestockholdersorclassofstockholdersof the
Cotporation,asthecrisemaybc,ngreeto anycompromiscor arringernentandto any
reorganizationof dieCorporallonasconsequeneinof suchcompromiseörartnagement,thesaid
compromiseorarrangememnedtheanidreorgrinizationshall.If sanctionedby the.courtto witich
thesaidapplicationhasbeen mode,bebhidingonall the creditorsorclassof creditors,nnd/oroli
all the stockholdersorclassof stockholders,of theCorporation,asthecase.mayhe,andalsoon
the Corporntion.

Amelutnientof Cerillieg.te-of_Inco)jp_aijio.n

'EL.El'11.ThaCorporattoorestavéslite riftinto noendibisCeitificateof
incorporation,nudtochangeorrepealhayprovisionoftheCertifiente ollucorporation,hi the
nunnerprescribedattheilmebystatute(provided,however,ihnt anysuchaniendment,change
orrepealinusthetirst approvedbytheBonutof Dkectors),andallrighisconferredupon
stockholdersin thisCertifícnicol'incorpornuonarci;mniedsubjecito thisreservelion.Torsu
ionsastticCorporntion shallconuolidirectlyor lydirectly,IIA'îSlehangt, Inc.,beforeuny
nmendmentto or repealof anyprovisionof this certiffenicof )ncoijiorntion shallbeeffeedvo,
thosechangeshallbesubmkledtothe Boardof DireclotsofIIATS lixchange,inesand if that
Ilonrd shialdeterminethatthesamemuubefiled whhor filedwhh andapprovedby the
Commissionbeforothechangesronybeeffectlyc,underSccilonJ9of the Actandthenuesand
regulationspromidi;;nedihcrounderby theCommissionorothonylse,thentheproposedcanages
to theCerilticateof Incorporationof thisCorporationahnDnotbeeffectiveuntil filed withor
filed whh andapprovedby the.Commission,asthe case.maybis
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BlW CD11D337.°i - 423 V.tLRAMENDEDAND.RESTATEDCER'17ttICATKOF

ALCall20M!10JSM3.LAW?10Mk.Mal0MJEG
(Pursumit to Sectiona247.nuil245of the

GeneralCorporntion7,myorthostnio otDelaware)

DATSGlobalMmkota,luo.,a corpointionorganizedetid exislingunderind by

yhtuo of the proylslonsof the Genevntcotpotation Lawof the StateofDelawnic(the"Goneial
CoipointionLaw"),

DOESYfERNV CEFTIFí't

That theunmoofthiscorpointionisBATsGlobalMarkets,1nc.nadthatthiscorpointion
wasoiigionify hicorposted puestiontto theOcneralCaipontionlaw on Tune29,2007under the
namoBATS1Ioldings,Inc.

7)mtthe Bonid orDhectors thily adoptedinsolutionsproposingto amendandtestatethe
Certifientoofincorpointionof thiscorpointion,decladngsaktamendmenttad testatomontto ho
novisaWoand in thebestJnicastsof thiscorporationandils stockhohteta,andmilhothng the
appropiinteofflectsof thiscolpointicít to soliclttheconsentof the stockholderstherefoic,which
resolutionscitingforththeproposedinnendmealnadrestniementis nafollows:

RESOLVED,thattheCcitillcalc of intolpmatioit of this córriomtionbeamendedand
ostatedinJtsentirelytotcadasfollows:

thes.

Nils1:ThenameoftheCorpointionisBATSOlobalMmkets,luo.(tlic"Coipontion").
)letthiered 0(file

ECDHQ:Thehittial registeredofficoof the Coipomilon in the Stateof Delawaro is
)209onyngoEttect,Wihnington,Comily ofNow Castle,Delaware191:01,andthenameofits
initial scaisteredagentofthataddressinTheCot)iornlionInistCompany,

Îltrum

ITERD:Theputposooi putposesof the Consomtionis to.cngagoin miy lawiill notor
nativity for which coipoirtioits maybeorgnaizedunderthe Gencial CorporationLawof
Deinware.

Åtithteized $(0015

TE!)E

(n) The toint minhosof shruusof stockthat thaCorpointionshall haveauthoilty to issus
is 20,000,000shmesofcommonstockhavingnparvnhinofS.Olperabare.



M.idaillo.iuttTo.tm.0,mtenabi.ss).LMm

pl]D'IJ: la addition1o anylimun(itmson the tmusfer of shamsof the Cotpontion's
caplialstock act faith in thefly¿nwsof theCorpointlon,the followlug shallapply tothefullest
extentpoimilled by law:

(n)Reònige.AsusediathisÄlticloFÍFTlf:

(1) The (cmi "Person"shall menn n fin(uini person,paitaniablp,
corportilon, limited liability compiuly, entity, soycinment,or pólitioni
subdivislan,agencyorhistomentality ofa govemment;

' (ii) Theterm"ReintedPeisolis"shallmeanwith tespectto anyPortson:(A)
any"allilMto"ofsuchPerson(asauchteint is definedinRule126-2underthe
SemulticolixchangóAc(of 1934,asamended(the"Act"));(D)nny otherPcison
with whichsuchliist Personhasanyasteement,niangement.orunderstanding
(whetheror not in willing) to act togetherfor the purposeof neguhing,voling,
holding ordhponbigofuhutesof thecapitalstockoftheCorpointion(provkledno 1
PetsonshallendeeniednReinledPenon pmsinut to thisclause(H)solely asa
resull of such fcisori's beingor becoming a party to-int investolRights
Agreement enteredinlo by andamongthe Corpointionandtho tockholdets
namedtherclu pu laminly I,2008(the"ínvostolRightsAgreement"));(C) In the
case of nPaconthat laa company,corportalonci simunientity,anyexecutive
oilícer(nadefinedundetRulo3b?/ undertheAct)oi dhectorof suchPersonand,
in thecaseof n Poison thnHaa pattucishlp òr limitedliability company,any
gencialpartnai,manigingmemboórmanagerof suchPcison,asapplienble;(D)
in the casoof an Peinonihnt la a registeredinokerór denterihnt has been
ndmitted to membershipin thetintionalsectilities exchangaknownns DATS
Exclenge,luo (nu"l?xchangeMeinbet"),any Poisonthat is associated(viththe
ExchangeMember(asdetemunedusingthe dófinidonof"per.sonassociatedwRh
a membet"asdeßnednudei Section3(n)(2))of the Act); (H)In the caseof a
Tomonthat isaitalmni personandExchangeMomber,nnyblokesosdenter(hnt is
nhomíExchangólvlemberwithwhichsuchtcisouls onociated;(6)ln theonanof
a Poison that to a naturnipoison,any iciative or spountofsuchPerson,or nuy
reintiveof suchspousewho hasthe same homeas suchPerson or who la a
directororofficci of theCoipontion or nuyof lis parentsof subsidimles;(0) in

. the caseof aPessonihnIh anexecutiveofficer(nadefinedunderRulo364 under
theAci)ol'a dhectorof acompany,corpomtionor similarentity,pochcompany,
corpointionor entity,asajiplienbleiand(11)in the casoof.n toison (butis a
gencialpaitnesmaungingmemberorinomger of apmluelshipor limitedliablHly
compnoy,suchpartnotehipor limitedliabilitycornpany,asapplicableiand

(lii) The term "beneficiallyown","ownbeneficÏtilly"or anyderivative
thereofshallhavothemeaulngsetforthinRuto13el-3undertheAct.
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(b)Afndalla.
(i) For so longas the Corpointionshall contto),ditccuy or indhectly,

DATSExchnugo,inc.,òxceptnapiovided inclausc(ii)below:

(A) NoPerson,chhoralonecr iogetherwithits RelatedPersons,
may own,dhoolly or indhcotly,of iceoid or benefielntly,shares
colisututingmon; tamifortypercent(40%)of anyclnsaof capitalsook of
theCmpostioni

(fl)Nonxchangolvfemlier,cithernloncertojintherwithitsRolated
Persons,mayown,directly orindirectly,oficeerd or beneficially,shnics
tonatitutingmosctiumtwentypóiconi(20%)of anychtssof oopitalstock
orthe.Corpointion;and

(C)NoPetson,althcialoneet togelhcrwith its Re)ntedPereone,ni
imy thue may,tikectly, htdhectly or putantini lo any voting inist,
agreement,pha or other nannt;cmont(other thaniho LivestorRip)its
Agreement),voteor causetheyolingofshnicsof the capitalstockof the •

Coipointion et styc anycongentor inoxy with iospect to shntes

leptesenthigmorethau twentypercent(20%)of thevolbig poviói'of the
dien lasuedandoutstandingcapitalstóckof lhoCorpmation,not maynoy
Poison,either alonoor togefhcrwith itsRe)aiedPoitous,enici bito nuy
aginement,planor otheralintigement(otherihná lhe 10yestoi R(ghts
Agreement)vihh .nnyother .Person,either aloneoi together with its
RelatedPetsons,tmderchauerstancesthatwouldresultla lho sunresof
capitalstockof thc·Coipoindonthataresnbjectto suchnareementipinne
othersiinngementnot bebigvotedon anymatterof mattersor nnyproxy
inlating thcicio bcIngwithhold,wholethe effectofsuchnaisóruent,plot
or othermtangcmcalvjouki be to enab)canyPo)Son,either aloneor
logotherwith its ReintedPersons,to vole,possessthe rip)it to voteor
enunodie votingof charesof the capitalstockof thó Cori)omtiott dint
worddrepusentmoia thantwentyperceilt(20%)of unktvoting power.

(ii) Subjecttoclauses(iii) ruod(iv)below:

(A) The thultationsin einuses(i)(A) ind (i)(C) nboverhall not
applyin thócaseof mryclassof stockthatdoesnot havethe right by its
toimato Votola theelectionofmembornofthelionid of Dhectonor the
Colpointion et on othei' intilfors ibal inny lotpthe the approvtd of the
holdeis of votingsharesof the Corpowilon(otheithnamaticia offeelint
therights,pir.fotencesorpiltileges orsakiclassof stock);and

(B)Theihnitntionsin clauses(J)(A)and(I)(C)niove (exceptwith
lespectto ExchangeMomberssyd theiritelated Persons)mnybewaived
by theBonid of Directorsol'the Corporationpursumittoa resohidoit duly
adoptedby the Donalof Direct<ns,if; hí conneelloti with taking such
notion,the Huntdof Directorsadoptsnyesolution ntatingthat it la the
deleiminationofsuch Dond thatsuchnetlonwill not impairthoabilityof



11ATflExchange,Tno io enity out its fmiotionennoresponsibilldesas on
"exchatige"underthe Act nna the iiiles sindregiilntionspmmulgated
thereunder,flint it isolherwisein the bestinicosts of the Coipointiali, l(s
stockholdernandBATSExchange,Inc.,nndihni 11wilLnot impalelho
nhility of the UnitedStatesSectultiesandluchangeCommission(the
"Comniission")to enfotte the Act andthe inica atid regniations
promulgidedtheiettildel,atid suchyésohitionaballnotbeoffeelivo un(il it
is filed wfth ind approved by the Commaslon,in making ihn
detonnlantionsreferredto in the humediatelypicaedhigsentence,thu
)lonrdofDirectout mayimposeonihePersonhi questionanditsReinted
Personsmichconditions andrestrictions.thai)! mayin its sole disototion
deemnecesaniy,appropilateci deshnbloin Jhitheinnen of the objectives
orthoAct nndthe tulos andregnlnilonspiomiilgatedthorounderenndlho
goveinanceofDATSExchtego,inc.

(IB)Notwithstandirigclauses(ii)(A) and(1))(B)aboveijn anycasewheicn
Person,altheialoneor toßetheiwith its RelatedPersons,wouldownorvotemorn
thananyof theabovepercentagelimitationsuponconsummationofnuyproposed
snic,assignmentor lancièr of the Capointion'scapital stock,nuch snlo,
nasignmentoi transfershall not becomaclicctlyc intil theTionid of Directorsof
the Coipointion shalbhavodolcimined,by losolullon,that suchPoison and its
Related l'etsonsme not suh)cetto imy applicáble"statutoi,ydisqualification"
(withinthemenuingof Scotton3(n)(39)of theAct).

(iv)Notwithstandingeinses(ii)(A)nnd(ii)(fi)nbove,andwithoittgiving
effect to inmo,anylotchangeMenibel that,eithernioncor togetherwith its
ll.clatedPoisons,proposes.toown,direc0ym indlicotly/oficcord or beneficially,
chutesof the capitalstockof the Co1pointionconallhiting more than (wenty
poicent (20%) of the outstatiding abarcsof anyclassof capital,stock of the
Corporationind anyPcnoti that,eithei aloncor togetherwith its llelated Persons,
pioposesto own,directly or indirectly, of recordor benefichuly,shetes of the
caplínlstockof theCoipointionconsutulingmorothanforty percent(40%)of the
ontsinadingsharosof anycfossofenplin) stockof theColponition,oi·to excicisc
votingrights or ginntany proxiesorconst;nisVillhrespeeltoahntesofthe capilot
ctookof theCorpomilon constituting more than twouty peinent (20%)of the
votingpowerof the thenIssitedand outsinndingshmesof onpitalstockof the
Coipontionshallhavedellyeredto lho})onrdofDireciouof the Coipointion a
notice invnithygenotlessthanforty4ive(45)days(oranychaiterperiodto which
said13onrdphal) expresslyconsent),beforo the jnopopedownciohipof such
phnics,or theproposedexerciseof sahl voting slahtaor the sinutlg of schi
pioxlesorconsents,of its intentionlodoso

(d)Reguind?piks

(i) Any Personthat,either aloneer.together wllh its Re)ntedPoisons,
owns,directly crimlhectly (whethocby acquiaillonorby nchangeinthe;munbet
orchnicsoutstanding),ofrecordorbeneficiallyffivepercent(5%)ör moreof tho



ihon outstemlingsharesof caplialstockof dieCmpointion(excludingshnicsof
miycln.inofstockthatdoestiot havolholightbyJ(stennetovologencmilyin the.
election of membols of the Board of Dhectors of the Coniemiton)shall,
immediatelyuponnaquithig knowledgeof its ownershipofilVc peitent (5%)of
moreof the thenoutstandingsharesof suchalock,p)vethe llonrd of Dhectots
vnittennoticeof suchovmeiship,whichnoilecshallsinini(A) suchPoison'sThil
legalname;(B) suchPerson'stitle orstatusandthe dolooil whlohsuchtitle or
status wasacquiredi (C)suchPerson's(mulitsTielatedPerson'é)npproximato
owncishlpinterest of the Colporationiand(D) whethci• auchPoisonhasiho
powci, directly or indirectly, to ditcot the managementor pollules of the
Coipointion,whetherthinughownershipafseemitics,by contmotof otherwise.

(li) Ench Petson Tequked to luoyide valiten nellee piusuánt to
subparaginph(c)(1)of thitrAttlelo31FT)Tshall updatesueli noticapromptly utlei·
nnychangein the contentsof tbntiolical providedthatlio such updatednóticó
shall berequiredto beprovidedto titoDonid of Dhectors:(A)in the eventorna
increaseat dentensein the ownershippeiteninae.sorepotedof less thouone.
percent(1%)of the then outstandingshotosof nuyclass of enplialstock(such
inciensäor decreaseto bemensinedcumulatlycly fromtheamountshownon the '
lastsuchnollec),inloss any lucreaseor decienseof less thanoneporcent(1%)
resultsinauchPersonowninginóic thantwentypctcent(20%)oi moic linin forty
pcioent (<l0%)of tha shamsof anyclassof capitälc(ock then outstandlug(al o
ilme vihon suchPoison previouslyownedlessthansuchpcreentagos)or such
Poisonowninglessthan(wentypercent(20%)or lessihnah»typercent(40%)of
ihn shnicsof anyclassöf cpital stockthen oulotanding(ni n timó whensuch
Personpicylously.owned moic thansuchycicentaltes);os(B) Jothe avont Ilio
Corporationlasuesadditionalsharesofenplial stouk.(orseemitiescontioillble into
capitalstock)or takesany othei action ihatdilutostheowncishlpofsuchPoison,
or acqulics ei redeemsshnics of outsinndlagonplial stock or takesimy other
action that incienscothe ownciship of suchPetson,la onch casewithoutany
chnugeinthotiumberof shoresholdbysuchPcnion.

(lli)TheDonidof Djitators of theCoipouttlonahnlihavethe right to .
requireany Poisonreasonablybelievedto be subjectto and in viointionof this
Attiale FIFTli to pmylde theCoop<»ntioncoinplete.infomationnstoall shnits of
stock of the Corpointionowned,dhectlyor intikectly,of reconior boucfícIntly,
by suchPersonunditsRelatedEcleongandasto anyourcifactualmatterrelating
tothe applienbilityorcíláctof thisArticlóFIFTHnsnmysensonablyheicquested
öfsuchterson.

(d) Edsbethitterteff 'lkrite[ca.And Fatine in Violatlan NI tha ÅllicIt. If any
stooldiolderpurpoils to soll,tonsfei, casignorpledgeto anyPoison,otherthanthe Coipontion,
any shnrosof the Corpointlenthatwould violate iboprovisionsof this Atticle FIFTH,thenthe
Corpointion shallitcord on the booksof the Cpipointion the.tioitsfer of only that numberof
shnicsthat wouhlnotvlointe.theprovisionsof thhi Artic)c F)FTHniidshalltrent theremainhili
shiucs as ownedby the purpoited transforos,foi all )miposchincluding vdthout liniltation,
votinU,payment of dividendsanddistilbutionswith respectto suchthats, whetherupon
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lignidationor ntherwise.If anyclockholderplupoils to vologor to gust anypio:<yor enterinto
any agtv.ement,planorothörannugemeutreintingtothevotinaof,ahnicsthatwouldviolidethe
provisions of this Article FWIII, thentheCoipointion shall not honor suchvotó,ínoxy,
namement,ploi or other minugementtolhe extentthatsuchprovlslogswouldbe violated,and
any abarcasubjcot to thatminosomaalshall not be entitledto ha voted to theextentof such
ylolatiou.

(c) f(I3bt to|terleen;shtee,'.fteeldfldU4ImmLhLFLolailleLQIAlleA?1!ilg- il'any
stockholderpinports to soll,(2nnsfer,assign,pledge,or ownany shmesof theCorpointion in
violationof the provisionsofthishittele FinisthenthaCospouitionshall havetheilant toi nud
shall promptlyafter coidisming ratchviolationondio the extentAnde ato legally avalinWn,
redeemthe shnicssolditoustened,assigned,pledged,orownedin viointionof thopmvisionsof
this hiticle pilth for a price per shoreequalto the fair insket vahtoof thoseshares.Eliten
rioiloc shallbe giveti by theSecrolmyoftheCotpotation to the holderor holdersof recordwith
respecttoGiofedeemnWoshntesatihoadditasof the holdci at holdeinoficcord nppenlingon
thebooksóf theColpontion,whlohnoticeshal)specifyadatoforyedemptionofthechinesthat
shallbenot )csalhan ten(10)daysnormoreihnitthhly (30)tinysfromtheflateof snohnotice. •

Any sharesthat havebeensocalleal.foiredemptionshall notbedoomedoutstandingshniesfor
thepinposeof votingof deteinytningthe totalnuniberofshnresest)tjed tovoteon anynintlet on
andaftet thedateonwhichvnittennoticaof f eden)plionhasbeengivento thebokletorholdcis
orthoseshntesif asumsußicienttoredettunuchsharesshallhavóbeeninovocablydepositedor
setasideto paythe tedemptionprice to theholder orholdenof the sharesuponsurrenderof
ceilificatesfor thoseshntes.Eliten noticoshallbegivenby the.Seetetelyof theCorpointionto
all holders of recoid appearingon the booksof theCorpornfionof n4y redemptionby the ,
Corporniton(inchiding,withoutihnitation,a fedemplionpusimantto this cinuto (c))(b) each
enso,a "Redemption")not moto thin ten(10)dayspfler consunimationpf the Redemption,
whleh notice shallspeelfythe mimberof shmesoutsinndhisaller theRedemptionof eachclass
of'the Corpointion'sonpitalstock.

h.n.numhe3Loi.1

EXlBi Thenumberof dhctois inny be luciensed or dcciensedfromtimetolimaby a
reschittonndoptódbydiaDonalof Dhectöf.sDirecioniShal)heo)ccledby thestockholdepof
the Corpointionpuisunutto andin necordanenwith thisCetillicate of bicoipontioit ind theBy-
Laws of the Coipostion.Electionol'ducetois neednotbeby wiltten ballot unicsstheBy,Laws
of the Corpomtionshallso piovide.TheBoardof Directorset anyindivkhtal directormay be
remoyedfsomofficolnaccordancewiththeBy-Lnwaof theCoipointion.

3.arallon.

ERVENTH:Thodumuonof thoCorpomtionshallbepcipainal.
EY-1.M

ElglHBi TheBond ofDirectorsshal)have thepower to adopteeniendet icpentBy-
Ltavs of the Coiporallon.The ßy4..nvaofthe Corpoindoximayalsobeamendederrepented,or
new By..Lawsof the Cóiporadonmaybeadopled,by notion tál:en by the stockholdesof the
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Corpomtion.Ällamendmentoto theCorpointlob's13y-Lnwsmustbemade.la necoulancevilih
procedurcasetont in theBy..Lowsof theCorpointion.

Lnd.mu.ijl11m!Mund.Maila!.LosofDireitoshishMy

NINRI:

(n)lni!ns@nullo.The Ceipornilonsinalprovidoinderunluendonfor membeiswf Ms
Bonid otDirectoni, membersof committeesoftheBomdotDhectora nadofothei commil(cosof
theCaipontion,anditsexcoulivoofficots,andmayprovideindemulGentionfoi-lts othet officers
anditsagentsnudomploycen,andthosesciving nuothercozpontion,paitnership,jointventure,
trustor othei enterpilseatthe retincil of theCorpointion, in enohcaseto theumximumextent
perniittedby pelawntolaw;provided,however,thatlhoCorpomtionmnyEmittheextentof such
indemnitientionbyladividunicohtmetstilth itsdhtclots andaxecutivoofficcia; and,piovided,
ihrlhei,that the Corporationshallnot be requiredtiindemnify imy personin coimectionwith
any proceeding(or parl thercol)iiiltiated by suchpcison or any proceedingby suchperson
ogninst the Corpointion or its d(tectors,officers,employeesor other ngetits unless (i) auch
indemnifientionlacapresslyicquhtd to ho madeby ing (H)the)noceedingwasauthniizedby
the Boárdof Dhcotors of the Coipointion or (iii) suchindemiilflentionla providedby (ho
Corpointion,in its soledisóiction,puttuantto thep.owersvestedin the Corpointionundet ilm
GenentiCorpointion hiw otDelawmó

(b)?,hnitation.0/MMM Tothefullestextentnorpichibitedby theOcncialCoiporntion
Lawof theStateof Delawme,as li existsonOrcdatothisCertitionicofincoipinationis adopted
of as such lawinny laterbe amended,no dhector of the Corpointionshallbe liableto the
Corpointion or its nicokholdersfor monciary damagesfor anybiench of fidunintyduly as a
dhcotor.Nonoendrnentto citiepeal of thisArticleshalladveiselyoffectanyliebt orprotecitou
of'n dhectorof theCorpointionthatoxistsat the ilma ofsuch nmendmentor repentwith respect
to anyactionstaken,or innotions,pilor thereto.

liciloil wilhoutMeetin4

.TMTB:ActionmaybeInkenbythestóckholdetsofthe Corponition,ylthout nniecling,

by wiitten consentasandto lho extent providedat the timeby theGoneiniCorpointionLal of
Delawaro.

fiolelM*lso or tliorhytigent

EL.3%NTji: Whencycr a conipromise or inrangementis proposedbelwoonthe
Corpointion andits cicditors or miy ninsa of them pnd/orbetwoonthe Corpointion and its
stockho)dels or any clast of them,ány coutt of equilab)cjuilsdicilonwithin the Stato:of.
Delawaremay,on the14>plientionin a summniyway of the Coipontion ci of any cicditor oi
stockholdestheicof or on lho appliention of any receivci 01 iceelvers appolnied for the
CalpointionunderSection291ofTitio 8of dió DelawtucCodeor on theapplinällanof hilstees
in dissohitionor of ruly.accolvetoritcolveisappointedfor theCoipointionsinderSection279of
Titic 8 of theDelawmoCode,ordcìnmeetingof the creditorsor classofenditoin,and/orof the
stockholdersor classofetoc)dio)dessof theCorporation,nathecasemaybe,to be,summoitedin
auch mannerassuchcour( diteels.)fninajority in mmibernpresentingthreefourthsla valueof



lhocreditorsor class of cindilois, mu.Ilorof (he stockholdersorclassof stockholdersof ihn
Coipotafion,as the case may be,nyce to (my compton)ho en niinnnementzuid to any
leary,anizationof thedolpointionasetmsequenceof suchcompromiseo stinngentent,the said
compromiseormintigementandthesaidicoignalzationshall,lfstutellonedby thecomi10which
thesnidapplictitionhasbeenmade,bebludingonall thecreditoinorclassof creditors,luullor on
all thestockholdetsor classofstockholdels,of theCopranitoii,as(hocasemaybe,mtdalsoon
the Coipontion.

icut)giep( ol'Cerillien(6 of litcal-porg(lo.g

TVXiaPJ}I The Corporadonróselvouthe right to amendthis Cottificato of
incoiponiton,and to charigeor repealanypiovblonof ibl.aCoitiflentoof Yucoipointion,la (ho
mainerprescribedni the thucbytdatuto(picyided,however,(hntanysuchamendment,change
or repcál mustbe first approvedby the Boardof Dircolors),andall ilghts confonedupon
stockholdeis.in'this Certificalc ofincolpomdon inc ninntd outliccito thisreservadon.Foi so
loanenthe Coiporntion shallcontrol,dircelly or indirecGy,BA'toExohnugo,ino.,befote nay
amcadmentto.oricponi ufanyprovision olihis Coitificate ofiacciparation ahnlibe effective,
thosechangosshaUbesubmilledto the Bonid of Directois of BA.TSExchange,Ino andif the
sonomunib Tlledwith orfiledwithandapprovedby the Commissionbeforethechangesany
be effectis,underScallon:19of theAct undtherulesandlegulationspromulantedtheicunder
by (hoCommissionoi otherwise,thentheproposedchangestotheCertilícntaofincorpointion of
this coipoinitonshall not be effectiveinul filed viith oi file<lwith nuaoppioved by the
Coinnisalon,asthecasemaybe.

The inde.rsignedhascausedthis AmendedandReciated
Celllilcato afluecipointionto beoxecutedthis100'dgy
ofDecember,2008.

At thorizedOffiter e

Ñnmo:JoeRaiternan(Chici'ExecullveOfficci)
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/Jial:0 of 5.uimtnen
linnrottny of |Jt-alo

Div.tulon of ce tiquus
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AMEJibED ANDRESTATEDCER'tTV(CATJilnS$Ë29.0."$$/$:
låQl20B!d2Í,2. l..I).dÏí%ClL.I).Mål.(?QE.ElåÛ•.

(PuèstumitoSucilons25and7elh'of(no
Genera)Corpornisoul.nwofthcStoloniDelmvaro)

BATS010661Markets,Inc.,ncorpomlionorganizednndoxistinninder andby virineof
the proylalonsof the GeneralCorpornlionLawof the Sinfo of Dohuvato(the "Gentad
Corpomtionlävi"),

DORS1IEltidlV CERTIFY:

Thatlhounmeof tltis corpornlionin llATSGlobrilMarkel.sinn,malilmi lhis corponillon
wasoriginallyincorpointedpursuant(o theOcnoyalCinporntionl.nwonJime29,2007underiht
nanic))ATS Ifoldings inc,

That theDoordof Directorndulyadoptedresolallonnproposingto mend andròsintolho
Cerillientoof hicorpòmilonof thiscorpornilop,decladngsaidAmendmentamirestatementlaho
advisablenadin the br.nlInterestsol'this corpomtionandlin Mookholders,and'nnthorizingthe
appropriateólTicersof thiscorpornilonto nolleillhoconsentof thostockholders1hcratomywhich
roschillonsettingforthlhopropoacdamendmentandrestatemen(lanafollows:

RESOINED,thätthe Ocitificateof lacoivorationof tills corporationhoumandedand
restatedinitsenittely to rendasfollows:

JígiT:The luminof(heCorpom(lowls).lATSGlohn)Market; pc.(Iho"Corporation").
Mahim'ait0.Wiill

nilCOHQ:The initial rettisteredoffico of theCorporntionin ihn Suttaof Delawarela
129 Ormip.eStrechWilmington,Cointy of Neiv Canilo,Delmvere19110),nudihn niimeol'Its
fall)nlrey,isforednßentat fluit nddrenb The CorporntionTins(Coníptiny.

).'!!1'lin?.?

Rifflg.'Thepurposeat purposesof lho Coporatinn is in enungehvanylawthinotor
activityfor whlehcorpomilousmayhe orgnalzedinider lho CennmlCorpomtionI.mvof
Deinware.

. Aid11.one:Ls.eds

!Loim'.ffo

(n)Theicialmmiherof sharesof stocklinit ihnCoriierationtihtill hávomilhorl(yto Jesuu
le20,000,000shiiresof dommonafookhavingapntvnina60$.0)yteshnte,

OH1?..'bH1030,1



Lha!!!i.!.lmil.Ifa.idr,..4mtli!n.nilloil.la

JETJJ:Tundditionto imy limitationson iho transferof share?;of ihuCorpointian't;
enpitá)stockselloith in the By-Lnwaof166Corpomtion,lhofollowhisshall applyto the futiest
extentpr.rmittedbylaw:

(a)tißnlijota.Asusedin1613ArticleFIFTH:

(i) The törni "Porson"shall mean n nahiralperson,initinership,
corpornlion,limited linbility company,entity, govemment,or political
hubdivistolbagencyorlusinmienhility of ngovnrimicill;

((i)Tha term"RebitedPersons".shallmenuwithrespceltoanyPomon:(A)
any"affilln(e"of sitch Jicrson(assuoli(conis definedin llute 12hi2 imderthe
Securillc·l lixchangoAct of 19.'9),asamended(the"Act"));(B) anyothetl>cran
with avblehauchfirst Personhasanyagreenical,arrangementor undersinuding
(whetheror not in wilthig) to nel fogether for ihnpurposeof nequirlag,yolliift
lioldipgorillsposingof sharesof (hocapilalotockof theCorpomilon(providedun
Personshall bedeemednRcInfedPersonpursuntil to thisclauan(B) solelynu a
result of suchPerson'sbring of becominga party to im lavestor Rights
Agreemententeredinto by nd normsthe Corpornilonniid the stockholdato
unmedthereinonJniumryI,2008(the")nvestor1(13616Agreement"));(C) in the
caseof nPor.sontlint is a conipuny,corporallonor similarnullty,miyexecutive
officer(asdelinednuderllulo 36-7uilder IbnAct)oidirector of suchPeramand,
in the caseof a PersonThatis a partnershipor limitedlinhility compimy,any
genemipininer,managingmómbet'orninungerofsuchPerson,asnpplienble;(D)
in ihn caseof any Personihnt is a reglainredbrokeror dealerthat hasheeñ
ndmilledto membornhipJnthe Mional necuiiliusexchtmgoknowona 1)ATS
lìxchngo,Inc,or theitallonniscourillosexchangeknownnaBATHV-Th:clangé,
Inc.(horciuntler,nilher uncli noitanalseenriflesexchangeshall be inferredto
gonemliyason"luchnnse"andnuyunchh;iwon,un"ExchangoMember'),nny
Personthat is:nssociatedwl(h (holixchlinge Member(asdetermhiedtising the
delinliimi of "lientouasscólntedwith n membel"na delined underSection

3(n)(21)of theAni); (B) hi the caseof n Persouunillan natural personund
F.xchngeMember,anyhmkeror deideribadslyö imlixchlinhoMomberwith
whichmichParannis nosocinted;(F) in iba enan of n Person that is a natumi
parann,anyreintiveurnpouseofsuch.Person,oranyrotativaofsnehspounowho
hs (he samehomo ns nachPersonor who la a directoror offinerof the
Corpomtionornyyof luiinmmisorsubsidinrica;(G)inihncsc ofn personIhntin
anexecutiveofflecr(nusiclinedunderRulo36-7ndor theAci)or adirectórof a
company,corporationor lmihir enthy,nochcompmiy,corpomtionor enilly,its
applienble;and(R)Jn ihn caseof a Person(hntlaafenomi pathinr,nynnaging
memberor malinger öf a partnornhlpor ,11mliedliithility company,mich
partnerithipor limited liabliflycompany,asapplienblo;and

(lii) The term "honofluiallyown","ownbencßninlly"or naydortvativa
thereofshallhiivelhomenninynfforth laRnic13d.3undne(heAnt.
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(h)higilledle.

(i) Forno lungnathe Corporationshallconhol,directlyor indircelly,im
ilxchangetxceptnuprovidedlaclaus(ii)hclow:

(A) No Person,eitheraloneor togelhorwith its RcInic<lPersons,
inty own,directly or indirectly, of recordor benoficintly,shares c

consillniingmorethnit forty percent(d0%)ofanyclassof capitalstock.of
the Coipointloat

(B)NoExabungelvfember,ellhorulunuar ingelhorwith IleRehtigd
Persons,mayown,directlyorhidirectly,of recordorbenolloinlly,abarcs
com:lltathismornthuntwenty percent(20%)of anyclassof capilni nlock
of theCorporation)(md

(C)NoPerson,cl(hertunneor togetherwhhlic RelatedPoisons,nf
any limo say, directly,indirectly or pursuanito any voting trust,
narcomeni,plan or otherarrangement(otherihan ihn investoid(inhis
Agreement),voteorcauso(hovorhinof unmuof the capitalytockof the
Crporntion or elve any consent or proxy with respect to shmos
reprerienfingmorethantwentypercelit(20%)of thevotingpowerof the
thenisshednodottleinntiingcapitalstaakof theCorponillon,normayany
l>crson,citiv;r chineor togetherwithits RelatedPersomt..eliterlifu any
agreement,planor cibernrrangement(othórlima the.investorKláhts
Agreement)with any otherPerson,ellheraloiin or logetherwith ll.y
.RelatedPersons,undercircuttistencesihnt wouldresiiHin lhechnresof
unpliniatackof theCorpomilonihnt aresubjectlasuchnarenmmil,planor
othernirangementtint beingvotedonanymuiteror entlera or anyproxy
rehithig thuratobeingvilthheld,wherelheeffeelof sitch narcoutent,pinn
of pihar.arrangementwouki be la pnnbleany Person,eithr,r niotic or
tógelberwith Us ReintedPersons,lo vole,possesstheright to votoor ,
causelho voting of sharesof the enphatelockof theCorporntion ihat
woilld representmuruthantwentypercent(20%)ofanktyoungpower,

(ii)gubjeettenlausen(lil)nnil(tv)belows

(A) The limiinlions in clausen(l)(A) nodli)(a) nhoveshaDnot
applyla thecaseof anyclassof stockthatdoesnot havelho riahi bylia
termsin yote in theelectionof menibersof theBoardof Directorsol'the
Cogiornlionor on einermlters 1601innyrequirethe niiprovalof lho
holdersof votingshare.iof theCorporallon(otherthantiinnerselfeelbig
lheîlghts,preferencesorprivliegesofiaildchtsnof.slock);and -

(B)'thelinillationsbycimises(l)(A)and(i)(C)shovo(nxneptwhh
respoollo ilxchangoMembersundtheirRehnedPersons)mny bevinived
by theBoardof Direc(nraof theCorpornilonparannotto nmachillon duly
dopted byiho J.lonrdof Directors,if, in connectionwith inkingsuch
nollón,lho Doordof Director¢udojils a machtihmstathis tintt li Is.the
determinationof suchllanrdAbattaichiloilonwilitiot impairihnnhilllyof



nn Tlxchangeto carryout ils ihnellonsandresponsibillliesns on
"exchange"utider the Act and the.rulesand regulallonspmmnignied
tlicteundur,that it is othenvisein lho beniinterestsof the Corpomilon,its
stockboklersnial theExchnhac,andthat it will notimpair ibanblilly of the
UnitedSinicsSecuritiesandExchtuigo Commission(lho"Commission")
to enforec (ha Act andtherules nadregulationsproiinilantedlucrounder,
imdmichresoludonshallnotbeoffcotiveunill it hiJiledwithandnpproved
by the Commission,in innking(he deterfulnniionsreibrred(0 Jnthe
immediniclypivoedingaculenco,theDonrderUlrcolorsmayimposeon .
the Person in our.stionnadJi 12cIntedPersonssuchtanditions nnd
restriclinnathatit mayla itssole.discrollontieco neenssary,npproprinoor
desirnblehi fnrihemneoof theobjectivesof the Ael andihn riflen and i
fußlilallonapromtilgatedthereintler,andthe governancoof theapplienblo I
lh:change.

(ill)ilolalthstandingclaison(ii)(A) nad(ii)(ß)nhovn,inanyenueviherea
Personecitheralonnoi· tegniharwithlis JiciatedPersons,wouldownorvotemon
ihananyofthe abnyapercen(neelhoillationsuponconstnamntionof anyproposed
snic,nasl6umentor (ransièr of the Corporation's.capiinistuck,such sain,
nasiannici.itor Imusforshußnot becomooffectlyc until theBourdof Directomof
theCorpomiionshnithavedr.termined,by icsointion,that michPersonandits
RelatedPersonsno not anbjectto anyapplenble"statulerydisitualillention"
(withinthemenningof Section3(a)(39)ofthuAct).

(19)Noiwl(listandhigclauses(ii)(A) natll)(B) nhovu,antiwithoutliiving
e(Thetto samo,any itxchanneTviemberthat, ellhernioimor logothertvilh ills
RuintedPersang,proposestoown,directlyor indirtody,of îccordor laenoflehdly,
shamsof the enj>llalstonkof thsCurlicolion congl4nlinäinoro thantwenty
percent(20%)of thooutsinntHngshoresof anycina of unplialslackof lho
CorpointionandnnyPoinenthat,ellhcrnioneor lettotherwithliaRchttedPersons,
propose.9to own,direcdy or liidirectly,of record or henciloinly,,shnresof ihn
enpRalstockof (hoCorporationconstitutingmore(linn ibily percent(d0%)of the
oinstandingsharesof anycinusof clipitalstockof ihnCorpomilon,or lo c:(crol.to
votingrighle,orumultinyproxksorconsontswithrespóctto sharesof theunpital
slook of ihn Corpornitonconsiituling morelhtm twohlynruent(20%)of the
voting liowerof the thenissuedandouttaandhinsharesof enpitalatackor iho
Corpomlio.u,sliiill bayodeliveredto (heBourdof Directorsof ihnCorpom(lonn
noticoh) willinik nolless thanfotty-live (45)dnya(oranyshorterpedad(0 whic(i
said Doni tihall expresslyconsent),beforethe proposedownership.of such
shores,or theproposedexerciseof naldvoting rinhtsor ihn amniingof nid
pronicsorconson(s,odeshunnilonto doso.

(0)BriquirertEol.lis.

(1)Any Personihal,alther ninnoor tunetherwith lin RcInledhrsons,
owns,directly or ladirectly(whelberbynerflsilloil orbya changein (homimber
of share:ioutsinndhui),af recordorbeneficinßy,fivepercent(5%)orniólo of lho
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than our.standingshnresof onpitalstockof theCorporaßon(exeludingslutresof
anyclassofstóckthatdoesnotlinve therlebtby lis terms10voinnoncmilyin the
c)cction of memlicit: of tlie lloard of Ditectorsof ihn Corporntion)shall,
immediatolyupou nequiringimowledgeof lis ownershipof liveperemil(5%)or
rooto of lhothen otiininndingchnresof suchalock,givo tho ))onedof Ultantots
written noticeofsuchownership,whichnoticoshußstafe:(A) stich Person'sfull
leantnamet(B) sitch Person's(flic or slainsnndlhodatoonvihtchhitch title or

. statuswasacqlmd; (C)suchTerson's(andits RdatedPerso)†n)approximato
ownershipinterest of the Corporntion;ind (D) whethernuchPersonhaslho
power,aircelly or indirectly, to dimci the inanancinentor policios of the
Corpomilon,whelhorthroughownershipofsecudlica,byconitnetor otherwisc.

(II) HáchPersonTcquired 10 provide writion nollen pursuunt to
subpamamph(c)(i) of thisArticle.V.lF111shnilupdatóauchnoticopromptlynitor
any chattgoin thecontentsof thathollec;providedihninonuehppdateditatico
sinuthorequiredto beprovidedto lheBonrdof Directors:(A) in thaoventof(in
inercaneor doorennein thnowiterchlpperceabigoso reporlodof lessihanon
percent(l%) of the lhenculahmdhinsharesof nayclassof caplinEslook(snich
luciensoor decrence,to bomensuredcumpintivelyfrom lhonm»nniahownon ihn
instimchnoilco),iuilcasanyfuerensoordeemnsoof lossthanonepercenti(1%)
rettilta insucli Personownlitgmorelitiin lweittyycrcoat(20%)orntorolhm)folly
percent(el0%)of thusharesofanyclassof cuplialslooktheit ou(sinnding,(al n
ilmc whensuch Personpreviouslyownedinnsihansuchperenntagos)or noch
PersonowninnlessthanIwentypercent(20%)or letethanfortypeinent(el0%)of
Abuabarcrofanyolausof caplinLatock(hencolshmdhig(ninAlnieWJmnauch
)?ch;onpreviouslyòwnedinurethanattehperconinges);or (II)in the ovent lho
Corporationisane.enddidonalsharesofenpilnlstock(orsecuritiesennvarijblointo
enphalélock)or inkesanyothernellenthatdilutestheownen;hliiof auchPoison,
or netiniresor redoenissharesof onlainndingcapitalstock or inkesanyolher
nellonthat increaseslho ownershipof stichPerson,la cuchcasewilhout any
changein the ninnborprahnresheldbysuchforson,

(iii) ')lio Dourdof Directors of the Cor¡iornllownhallhave(ho rightto
requiroanyPursonreasoihiblybollnyedto honideeltoandht vlohtilonof this '
Atticle FWITTtoprovklothe Cortiomfloncompletoini rniationnato all shttresof
ntuck of theCaporallonowned,direcily or indhectlyof recordor banellointly,
by suchPeri;onunditsRotatedPersonsandasto anyotherIncinalnuller reint(na
to lhoapplienbilityor effectofthbArticleFIFTfIasmayrannonnblyberequesled
of nuchPerson.

(d) McLuf l'i!?RetMJtetkoJint!UWina..kJ'lulellauf fikkilà. I f 9111
stockholderpinports to.sell, trnanter,nasianor pledgeto anyPernos,olhnethantheCorporntion,
nnysharesof theCorpomtionihníwouldvlohile lhoprovisionsof 166;Arltolo FIFTH,then the
Corpomi(onshallrecordon the booksof theCorpornilonihnIranslòrof only thatnumberof
sharesthatwouldnotVlointolhoprovistolisot'thisArilolo FIFTHnndshullirentthe remaining
sharesanownedby ihe purported finnsferoli for all purposes;inchidíng without limhiillon,
voßngpaymentof dividendsand distribullons with respectto nunhshares,whc(her upon



liquidallonorotherwice.)fanystockholderlorportsto volo,or to graalvny proxyorcaterinto
anyagreement,planor otherarrangententruinlinglothevodngof,shurca(h I walddvlointothe
provisionsof this Artielo F1pTH,then the Corporationshall not honor :mehvoto,proxy,
nareement,planor other arrangementto thaorientIhnianchproviolonewoki bevinin(ed,niid
nnyshare?suhiccito dint niiTmgementshallnothe entllied to be votedto the extentof stich
vJointion.

(c)1.ilgbLlole.(,imt&tsLPut/ENdly I'me?fse.T.'ELit(Rold.tud/nÅr/M. I( nny
stockholderpinportslo sell,(mnsfer,nsslig pinden,or own(my shoresof the Corpomilonin
viointionof theprovisionsof thisArticleFillb,lhen ihodorporadon(thallhavelhi:right10 and
shall promptlynRerconfirmingsuelt vloinlionand (0 the ex(onthimis are Ingällyavalablo,
redconithesharossold,impsferred,anigned,pledged,orownedinvlointionof theprovhdonsof
tills AritelnFifth for a pricopor shareequal(0 (ho fair markelvnlunof ihnt.eshares.Wrl(fen
noticeshallbe givenby theSecretaryof din Corporntionlo thehohlerorholdersofrecordwith
yespectto theredcomahicchnresat the addressof theimblerär holdersof rue.ordappemhison
ihn booksof titeCorporntion,whidt stodeashal½pt:citynrhitefor redemptionof thechares(hat
shall benotlessthan ten(10) daysnormorethanthirty(30)Alnyafromthednicof snahno(lee,
Anysharesthathnvebeenso entledfor redemplionshallnotbedcentedoutsiandingnintresfor
ihnpurposeof votingordefernthlingthe (olutmmiberol'chni-osenilliedto voteonanymalleron
undnReythedatoonwhichwritten notiesofredcoptionhnsbeenglycn to theholderorltoldern
of those.sharesif asumsidlicionitoredeemsuchsharesshallhnvobeenirrevociiblydepositedor
i;et nshtelo pny thert;demptidapricoto lhe holdei'or holdersof thesharesupon stirrenderof
corillicatesfor thoaashares.Wrlftennoticeshallbe glycnby the Scarciaryof theCorpornfianto
all holdersof ret;ordnppentingon thebooksof lho Corporaßenof anyredemplionby (he
Corpomtion (lucindhis,withoutfiniihillon,nredempilanparhunni(o1613chinso(c))(in oncli
enso,n "Redempden")no( hiore thanten(lo) daysallernon:iummationof AhöRedemption,
whichnouceshallspeelfytheimmberof sharosenluttuidingnRoi· lha Redempilenof encheinsn
oftheCorpomtion'scaplinístock.

))o.grdofl)iyectors

81)(71);The liumber of directorsmayhelnereilsedor decrensedfrom ihne in timebya
reachillonndoptedby thu DonedotDircolors, Directomshallbealcatedby thóalockhohlersof
theCmpom(lowputannhttoniid inaccordauceWUhIbidCortificulaof incorporationandthuDy-
T.awsof theCorporntion.Elendonordircaturaneednot haby wrlitonhallotunienthol3y-IAwa
of (ho Corpomtionshallsoproylde,ThgDord ofDireciars òr anyindividualdirectormaybe
removedfrom offlecJnsecordancovalththeny4.nwaof theCorporndon,

Dura!!s

RFMIft: Thedumtionof theCorporationshallbuticipelnni,

MTil: TheBonrdof Direc(ursshalthavethe powerto adopl,amendor noen!Dy-
1..nwaof the Corpoint(on.TheDy-Leveof the Corpurnlionmnyalso hoamendedornyattled,or
nowby4.nwaot'the Corpomdonañayhe adopted,by nedontakenby (ho clockholdersof the
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Cmporellon,All ernendinen(s(a the Corponillon'sBy-Lnws must66 madein accordmicewith
procedurescetout la lim By-Lawsof(he Córpom(lon.

MLee.t.lti.499.lan.in.tlEnni!»IRs.t..s!R!alerattlii.(f

lilli!11:

(n)Ildest(/jedilloit.TheCorpomilonshallprovideindelimilientionloi'membersof ils
BonidofDirectors,inomborsofenumiilleesof thol)onrdof Directorsandof olhercommRicanof
theCorpointion,nad linexecutiveofficers,andnay prov)dolaitomulfinnilotforIInotherofficma
andibi egentsnadeiuploycos,andthoseservingnnothercorporation,partnership,johit venturo,
irnst orother enterprisoni (hereglics(ofthe Corporation,in c(ich caseto themaximtmiex(ent
pimuilledbyDebtwareinwl provhkd,Jtowever,lhal(bcCorporadonmaylimitihoexton(of stich
ladoinnifíentionby in(Svidusticontreetswithhadirectorsundexecutiveofficeraland,provided,
Anther,fluit iho Corporailonshallnotharequhed jo indemnifynity personin connuc(lonwith
anypmeceding(or part thernol) initiatedby stich jiersonor anyproceedingby snahperson
naaluniihn Corporationor Rsdhcolors,offkers,employeesor otheragentsunica (I) anoh
Indonmilleationis expresslyrequiredto ho madnby law,(11)the proceedingwasn'athorizedby
theBoard of Directors of the Corporaumtur (iii) suchhidemnillentionis provbledby ihe
Coipondion,hi its colodiscrollon,fairsuantto thepowersvested61theCorporn(lonunderAho
GenarntCorpomtionI.myofheinwaro.

(b)/eßlínfjeu[JRAW(0,To ihnIhliestextentnotjirohifilteilbylitoConerniCorporntion
l.nwof theStateof DelnymmensJIexistsoniho datothisCerillicateof Incorpontionlaadopted
or nasuchlawninyluierbe amended,no direcioi• of Ilm Corpomtionphnitbe liable(o the
Corporallon or its ritockholdersfr»' nionehiry damagesfor noybranchof líduelerydutyasa
dhnolor.Noamendmentto or repentof thinArileloshidiniivoranlyaffectanyrightorproteellon,
of n ditador of the Corporntion(66(oxistsal the time of suchnmendmentoli repealwith roslingl
to nuyactionstaken,or functions,priorthereto.

Mina.MGitti.Ken!!nt

. 30]13) Aellonmnybe(iikonbythestockholdi;iàof theCorporation,withoutainest(nå,
by wrilloncimsentniandto thisexlentjorovidedn( the timebylho CurierniOorporallonLawof
Dehuvere.

fa.).91111931!Lt.9E9).batiltill![@12(

)3Liglil2: Whencycra compromiseor nrrangomesilis proposed betwoon the
Corporation.nnd l(s credllomor anyclassof themtuullorhetweenthe Corpornlionandits
stockhohlersor anyclassof them,anycourtof e<pdiableJudstliellonwl(hin the Sinfo of
DcIn'wnreany,onthenpplientionhi n.summarywayof theCorpomtionorof nnycreditor or
alockholdur thereof or on the applientiati uf any receiveror reuelvernappointedihr (66
Corpornilantætíctseedoñ291of Tide 8 of theDelawareCoduoronllut opphentionof(malenn
la dissolutionorof any reacivoror receiversappointedforlheCmpornilonsinderReetjen279of
Tille 8of theDelawaroCode,ordueamecunaof thecrediloraoreinesof creditors,nnd/orof the
alockholdersoreles tif stockholdernof ihnCorporn(lon,asthecasomnybe,laho aummonedin
suchmannernusuchcourtdhects.itamajorityinnumberrepresentingthschfmittheihi valueof

7
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t

156 credilor.sor closnof creditors,nnd/orof lhastockholdersor einseof slockholdersof lho
Corpomilon,as the ensoany he,nereoto any conipromise or arrangemcatandin any
reorganizationof theCorpárnfiannaconsegnenenof iniehcompromiseornrrangerneli(,(hesåld
compromiseorarrangemeniandihnschiteorganizationshall,if sanclinnedby thesmalin whleh
thesaidnpplientionhasbeenmado,iniblodingonall lhocredhorsorclassoforeditorn,and/oron
till thestockholderr,or chiss of stockhnhintainttheCorporallon,as theensnmayhe,imdalsoon
ihnCorporation.

-TME1.'E.The Corpomtionreserves tha rigitt to nmeal this Ccrillicato of
litcorpontion,andto ahnnsoor repeninnyprovisionof thlaCortificatoof Incorporntion,inthe
mannerprescrJbellal thelimo by statuto(provided;howevor,1661nuysuchnmendment,ohnliac
or repeal imist heTirs(opprovedby 160fienrd of Directors),andall rightsconferrednpon
stockhoklersin this Collificulo of incorporationamamntedsub]cetto thisreservallon,Forso
longnathe.Corporation..shallcontrol,dhoollyor inilirectly,nifExchange,beforeimy nmendment
to orrepealof anypmylstonof thisCertifienicofincorpornilonshallbeeffectNo,thosoahnngen
shallbesubmilledto the.11oimiof DJruulornof such fixchangeandif theanmemustbeIUedwith
or filed valbund npprovedby tha Commissionbeforo the changesmnyho effeollvo,under
icellon (9 of theAel andtherulesimdregulallonspronutinatedthereunderby theCommission

or otherwen,thenthe proposedchanges(0 the Certifianicof incorporallonof ihleCorporation
similnotbonfibolWountil filed withor filedivlth tindappmvedbytheComndssion,asihnenso
anybo.

'Ihe unde.rsignedhascause.dthaAmendedtindRestated
Cerifflesteof incorporiillonto beexecutedthisliin'dny
ofNovember,2010.

By:.!DeanhMallontui
AuthorizedOffleer- ChiefExecutiveOllicor

Namo:JosephP.Rattermim(ChhirExcoutivoofficer)

8
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PAGE 1

Tliefirst State

I, e7EFFREY W.BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "BATS GLOBAL MARKETS, .TNC.",

FILED IN THIS OFFICE ON THE FOURTH DAY OF MAY, A.D. 2011, AT

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

NSW CASTLE COUNT.Y REÕORDER OF DEÈDS.

JeffreyW.Bullock, Secretaiy of State

4381465 8100 AU'l TION: 8738255

110491520 DATE: 05-04-11
You may'voriiy this earti ficato onlino
at corpecielaware.gov/authvorn ahtst



State of Delaware
Secretary of state

Division of Coxporations
Delivered 02:23 PM 05/04/2011

FIIBD 02:18 P/4 05/O4/2011
BJW 110491520 - 4381465 FTin

SECONDAMENDED AND RESTATED CERTTFICATE OF
INCORPORATION OF BATS GLOBAL MARKETS, INC.

(Pursuant to Sections 243 and 245of the
General Corporation Law of the State of Delaware)

BATS Global Markets, Inc.,a corporation organizedandexisting under and by virtue of

the provisions of the General Corporation Law of the State of Delaware (the "General
Corporation Law"),

DOES IIEREBY CERTIFY:

That the mmic of this corporation is BATS Global Markets,Inc.andthat this corporation
wasoriginally incorporatedpursuant to the GeneralCorporationLaw on June29,2007 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
kcstated Certificate of incorporation dated asof November 18,2010.

That the Boardof Directors duly adoptedresolutionsproposing to amendandrestatethe
Certificate of incorporation of this corporation asheretoforeamended,declaring saidamendment
and restatementto be advisableand in the best interestsof this corporation andits stockholders,
and authorizing the appropriate olTicers of this corporation to solicit the consent of the
stockholderstherefore,which resolution setting forth the proposedamendmentand restatement is
asfollows:

RESOLVED, that the Certificato of incorporation of this corporation be amendedand

restatedin its entirety to readas follows:
Name

FIRST: The nameof the Corporation is DATS OlobalMarkets, Inc.(the "Corporation").
Registered Office

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

initial registeredagentat that addressis The CorporationTrust Company.

THIRD: The purpose or purposesof the Corporation is to engagein any lawful act or
activity for which corporatlons may be organized under the General Corporation Law of
Delaware.



Authorized Stock

(a) The total number of shares of stock that the Corporation shall have authority to
issue is 25,000,000 sharesof common stock having a par value of $.01per share ("Common
Stock") of which 24,500,000 are designated as Voting Common Stock ("Voting Common
Stock"), and 500,000 are designatedas Non-Voting Common Stock ("Non-Voting Common
Stock").The rights, preferences,powers,privileges, and the restrictions, qualifications and
limitations of the Non-Voting Common Stock are identical with those of the Voting Common
Stock other than in respect of voting and conversion rights as set forth herein, and for all
purposesunder this Certificate of incorporation, the Voting Common Stock and Non-Voting
Common Stock shall together constitute a single class of sharesof the capital stock of the

Corporation.

(b) Voting Rights.

(i) Voting CommonStock.Except asotherwise requiredby law or this Certificate
of incorporation, the holders of the Voting Common Stock shall possess exclusively all
voting power,andeachhokler of Voting Common Stock shallhave onevote in respectof
each share held by him of record on the booksof the Corporation for the election of
directors andon all matterssubmittedto a voteof sharcholdersof the Corporation.

(ii) Non-Voting Common Stock. Except as otherwise required by law,sharcsof
Non-Voting CommonStock shall be non-voting; provided that so long as any sharesof
Non-Voting Common Stock are outstanding, the Corporation shall not, without the
written consentof amajority of the outstanding sharesof Non-Voting Common Stock or
the afiirmative vote of holders of a majority of the outstanding sharesof Non-Voting
Common Stock at a meetingof the holders of Non-Voting Common Stock dulycalled for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of Incorporation or bylaws so asto adversely
affect (disproportionately relative to the Voting Common Stock) the preferences, rights or

powersof the Non-Voting Common Stock.

{c) Conversion ofNon-Voting CommonStock.

(f) Upon a transfer by any holder of any issuedand outstanding sharesof Non-

Voting Common Stock (other thana subsidiary of the Corporation) to a personother than
any Related Person of such holder, the shares of Non-Voting Common Stock so
transferred shall automatically, without any actionon part of the transferor,the transferce
or the Corporation, be converted into an equal number of shares of Voting Common
Stock upon the consummation of such transfer.Upon surrender of the certificate or
certificates representingthe sharesso transferred and converted the Corporation shall
issueand deliver in accordancewith the surrenderingholder'sinstructions the certißcate
or certificates representing the shares of Voting Common Stock into which such
transferredsharesof Non-Voting Common Stock havebeenconverted.
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(ii) The sharesofNon-Voting Common Stock shall be convertible into sharesof
Voting Common Stock on a onc-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
Corporationof the certificate or certificates representingthe Non-Voting Common Stock,
together with written notice by the holder of suchNon-Voting Common Stock, stating
that suchholder desiresto convert the sharesofNon-Voting Common Stock, or a stated

number of such shares representedby such certificate or certificates, into an equal
number of shares of the Voting Common Stock.Such noticeshall also state the name or
names (with addresses)and denominations in which the certificate or certificates for
sharesof Voting Common Stock are to be issuedand shall include instructions'for the
delivery thereof.The Corporation shall promptly upon receipt of such notice and
certificates, issueanddeliver in accordancewith thesurrenderhigholder'sinstructionsthe
certificate or certificates evidencing the sharesof Voting Common Stock issuableupon
such conversion,and the Corporation will deliver to the converting holder a certificate
representingany Non-Voting Common Stock shareswhich were representedby the
certificate or certificatesdelivered to the Corporation in connectionwith suchconversion
that were not converted.Suchconversion, to the extent permittedby law,shall be deemed
to have beeneffected as of the close of business on the date on which such surrendered
certificate or certificates shall have beenreceivedby the Corporation.

(d) Concurrently with the tiling of this SecondAmendedand RestatedCertificate of
incorporation with the Secretaryof Stateof Delaware, all sharesof common stock outstanding
immediatoly prior to such filing shall be redesignatedas Voting Common Stock,and all rights
exercisable or convertibleinto common stock outstanding immedintely prior to such filing shall
beredesignatedexercisableor convertible into Voting CommonStock.

Limitations on Transfer, Ownership and Voting

FIFTH: In addition to any limitations on the transfer of sharesof 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)Regudops.Asusedin this Article FIFTH:

(i) The term "Person" shall mean a natural person, partnership,

corporation, limited liability company, entity, govemment, or political
subdivision, agency or instrumentality of agovemment;

(ii) The term "Related Persons"shall meanwith respectto any Person:(A)
any "affiliate" of such Person(as such term is defined in Rule 12b-2under the
Securities ExchangeAct of 1934,as amended(the "Act")); (B) any other Person
with which such first Person has any agreement,arrangementor understanding
(whether or not in writing) to act together for the purpose of acquiring, voting,
holding or disposing of sharesof the caplial stockof the Corporation (provided no
Person shall be.deemeda Related Personpursuantto this clause (B) solely as a
result of such Person's being or becoming a party to an Investor Rights

Agreement entered into by and among the Corporation and the stockholders
namedtherein onJanuary 1,2008 (the"InvestorRights Agreement")); (C) in the
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caseof a Personihnt is a company, corporation or similar entity,any executive
officer (as defined under Rule 3b-7 under the Act) or director of such Person and,
in the caseof a Person that is a partnership or limited liability company,any

generalpartner,managing memberor managerof such Person,as appleable; (D)
in the case of any Person that is a registered broker or dealer that hasbeen
admitted to membership in the national securitics exchange known as BATS

Exchange, Inc.or the national securitiesexchangeknown as BATS Y-Exchange,
Inc. (hereinafter, either such national securities exchange shall be referred to

generally as an "Exchange"and any suchPerson,an"Exchange Member"),any
Person that is associatedwith the Exchange Member (as determined using the
definition of "person associatedwith a member" as defined under Section
3(a)(21) of the Act); (E) in the case of a Person that is a natural person and
ExchangeMember, any broker or dealer that is also an ExchangeMember with
which such Person is associated;(F) in the caseof a Personthat is a natural

person,any relative or spouseof such Person,or any relative of such spousewho
has the same home as such Person or who is a director or officer of the
Corporation or any of its parentsor subsidiaries;(G) in the caseof a Personthat is
an executiveofficer (asdefined under Rule 3b-7 under the Act) or a director of a
company,corporation or similar entity, such company,corporation or entity, as
applicable; and (H) in the caseof a Person that is a general partner, managing
member or manager of a partnership or limited liability company,such

partnershipor limited liability company,asapplicable;and

(iii) Tbc term "beneficiallyown", "own beneficially" or any derivative
thereof shall havethe meaningset forth in Rule 13d-3 under the Act.

(b) Limitations,

(i) Por so long as the Corporation shall control, directly or indirectly, an
Exchangeexcept asprovided in clause(ii) below:

(A) No Person,either alone or together with its Related Persons,
may own, directly or indirectly, of record or beneficially, shares
constituting more than forty percent (40%) of any classof capitalstock of
theCorporation;

(B) No ExchangeMember, either aloneor together with its Related
Persons,may own,directly or indirectly,of record or beneficially,sharcs
constituting more than twenty percent(20%) of any classof capital stock
of the Cogooration;and

(C) No Person,either aloneor togetherwith its RelatedPersons,at
any time may, directly, indirectly or pursuant to any voting trust,
agreement, plan or other arrangement (other than the Investor Rights
Agreement),vote or causethe voting of sharcsof the capital stock of the
Corporation or give any consent or proxy with respect to shares
representingmore than twenty percent(20%) of the voting power of the
then issuedandoutstandingcapitalstock of the Corporatíon,normayany
Person,either alone or together with its Related Persons,enter into any



agreement, plan or other arrangement(other than the Investor Rights
Agreement) with any other Person, either alone or together with its
RelatedPersons,under circumstances that would result in the sharesof

capitalstock of the Corporation that are subjectto suchagreement,plan or
other arrangementnot being voted on any matter or mattersor any proxy
relating thereto being withheld, where 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, possessthe right to vote or
causethe 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 caseof any class of stock that does not have the right by its
terms to vote in the election of membersof the Board of Directors of the
Corporation or on other matters that may requiro the approval of the
holders of voting shares of the Corporation (other than matters affccting
the rights, preferencesor privilegos of saidclass of stock); and

(B) The limitations in clauses (i)(A) and (i)(C) abovo(except with
respectto ExchangeMembers and their RelatedPersons)may be waived
by the Boardof Directors of the Corporationpursuant to a resolution duly
adopted by the Board of Directors, if, in connection with taking such
action, the Board of Directors adoptsa resolution stating that it is the
determination of such Board that suchaction will not impairthe ability of
an Exchange to carry out its finctions and responsibilities as an
"exchange"under the Act and the rules and regulations promulgated
thereunder,that it is otherwise in the best interestsof the Corporation, its
stockholdcrsandthe Exchange,and that it will not impair the ability of the

United States Securitics and Exchange Commission (the "Commission")
to enforce the Act and the rules and regulationspromulgated thereunder,
and such resolution shall not be effective until it is filed with andapproved

by the Commission,in making the determinationsreferred to in the
immediately preceding sentence, the Board of Directors may impose on
the Person in question and its Related Persons such conditions and
restrictionsthat it may in its solediscretion deemnecessary,appropriateor
desirabic in fortherance of the objectives of the Act and the rules and
regulations promulgatedthereunder,and the govemanceof the applicable
Exchange,

(iii) Notwithstanding clauses(ii)(A) and(ii)(B) above, in any casewhere a
Person,either alone or togetherwith its RelatedPersons,would own or vote more
than any of the abovepercentagelimitations uponconsummationof any proposed
sale, assignment or transfer of the Corporation's capital stock, such sale,
assignmentor transfer shall not become effective until the Boardof Directors of
the Corporation shall have determined, by resolution, that such Person and its
Related Personsare not subject to any applicable "statutory disqualification"

(within themeaning of Section3(a)(39) ofthe Act).
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(iv) Notwithstanding clauses(ii)(A) and (ii)(B) above,and without giving
cffect to same, any Exchange Member that, either alone or together with its
RelatedPersons,proposesto own,directly or indirectly, of record or beneficially,
sharcs of the capital stock of the Corporation constituting more than twenty
percent (20%) of the outstanding sharesof any class of capital stock of the
Corporationand any Personthat,either aloneor together with its RelatedPersons,
proposes to own,directly or ladirectly, of record or beneficially,sharesof the
capital stock of the Corporation constituting more than forty percent (40%) of the
outstanding sharesof anyclassof capital stock of the Corporation, or to exercise
voting rights, or grant any proxies or consents with respectto sharesof the capital
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the then issuedand outstanding sharesof capital stock of the
Corporation, shall have delivered to the Board of Directors of the Corporation a
notice in writing, not lessthan forty-five (45) days (or any shorter period to which
said Board shall expressly consent), before the proposed ownership of such
shares,or the proposed exercise of said voting rights or the granting of said
proxies or consents,of its intention to do so.

(c) Require(L&lan.

(i) Any Person that, ehher alone or together with its Related Persons,
owns,directly or indirectly (whetherby acquisition orby a changein the number
of sharesoutstanding),of record or beneficially, five percent(5%) or more of the
then outstanding shares of capital stock of the Corporation (excluding sharesof
any class of stock that doesnot havethe right by its terms to vote generally in the
election of members of the Board of Directors of the Corporation) shall,
immediately upon acquiring knowledge of its ownership of five percent(5%)or
more of the then outstanding sharesof suchstock, give the Board of Directors

written notice of suchownership,which notice shall state: (A) such Person's full
legal name; (B) such Person'stitle or status and the date on which such title or
status was acquired; (C) such Person's (and its Related Person's) approximate
ownership interest of the Corporation; and (D) whether suchPerson has the
power, directly or indirectly, to direct the management or policies of the
Corporation, whether through ownership of securities,by contract or otherwisc.

(ii) Each Person requked to provide written notice pursuant to
subparagraph(c)(i) of this Article PIFTH shall updatesuchnotice promptly after

any change in the contents of that noticc; provided that no such updated notlee
shall be required to be provided to the Board of Directors: (A) in the eventof an
increase or decreasein the ownership percentageso reported of less than one

percent ()%) of the then outstanding shares of any class of capital stock (such
increaseor decreaseto bemeasuredcumulatively from the amoint shownon the

last such noticc), unlessany lucreaseor decreaseof less than one percent(1%)
results insuchPersonowning more thantwenty percent(20%) or more than forty

percent (40%) of the sharesof any class of capital stock then outstanding(at a
time whensuchPerson previously owned less than such percentages) or such
Personowning less thantwenty percent (20%) or lessthan 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 capital stock (or securitiesconvertible into
capital stock) or takes any other action that dilutes the ownership of such Person,
or acquires or redeemsshares of outstanding capital stock or takes any other
action that increasesthe ownership of such Person, in each case without any
change in the numberof sharcsheld by such Person.

(iii) The Board of Directors of the Corporation shall have the right to
require any Personreasonablybelieved to be subject to andin violation of this
Article FIFTH to provide the Corporation complete information as to al sharesof
stock of the Corporation owned,directly or indirectly, of record or beneficially,
by such Personand its Related Personsand asto any other factual matter relating
to the applicability or effectof this Article FIFTH as mayreasonablyberequested
of suchPerson.

(d) E(fect of Purported Tmnsfers an<l Voting In Violation of this Article, I f any
stockholder purports to sell,transfer,assignor pledge to any Person,other than the Corporation,
any sharesof the Corporation that would violate the provisions of this Article PIFTH, then the
Corporation shall record on the booksof the Corporation the transfer of only that number of
sharesthat would not violate the provisions of this Article FIFTH andshall treat the remaining
shares as owned by the purported transferor, for all purposes, including without limitation,
voting, payment of dividends anddistributions with respect to such shares, whether upon
liquidation or otherwise. if any stockholderpurports to vote, or to grant any proxy or enter into
any agreement,plan or other arrangementrelating to the voting of, sharesthat would violate the
provisions of this Article FIFTH, then the Corporation shall not honor such vote, proxy,
agreement,plan or other arrangementto the extent that such provisions would be violated, and
any sharcs subject to that arrangement shall not be entitled to be voted to the extent of such
violation.

(e) Right to RedeernSharesPurportec/(y7'ransferred in Violation p(this Article. If any
stockholder purports to sell, transfer, assign, pledge, or own any sharesof the Corporation in
violation of the provisions of this Article Fiñh, then the Corporation shallhave the rightto, and
shal promptlyafter confirmingsuchviolation and to the extent frmds are legatly available,
redeem the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of
this Article Finh for a prico per share equal to the fair market value of those shares.Written
notice shall bc given by the Secretary of the Corporation to the holder or hoiders of record with
respect to the redeemable sharesat the addressof the holder or holders of record appcaríngon
the books of the Corporation, which notice shall specify a date for redemptionof the sharesthat
shall be not less than ten (10) days nor more than thirty (30) daysfrom the date of such notice.
Any sharesthat have beenso called for redemption shall not be deemedoutstanding sharesfor
the purposeof voting or determiningthe total number of sharesentitled to vote on any matter on
andafter the date on which written notice of redemptionhas beengiven to the holder or holders
of thosesharesifa sumsufficient to redeemsuch shares shall havebeenirrevocably depositedor
set aside to pay the redemptionprice to the holder or holders of the sharesuponsurrenderof
certificates for those shares.Written notice shall be given by the Secretaryof the Corporation to
all holders of record appearingon the books of the Corporation of any redemption by the
Corporation (including, without limitation, a redemption pursuant to this clause (c)) (in each
case, a "Redemption")not more than ten (10) days aRer consummationof the Redemption,
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which notice shall specify the number of shares outstanding after the Redemption of each class
of the Corporation's capital stock.

Board of Directors

SIMH: The numberof directors may be increasedor decreased from time to time by a
resolution adoptedby the Board of Directors, Directors shaube electedby the stockholdersof
the Corporation pursuant to and in accordancewhhthis Certificate of incorporation andthe By-
Laws of the Corporation.Election of directors neednot be by written ballot unless the By-Laws
of the Corporation shal so provide, The Board of Directors or any individual director may be
removedfrom office in accordancewith the By-Laws of the Corporation.

Duration

SEVENTH: The duration of the Corporation shaHbeperpetual.

By-Laws

EIGHTH: The Board of Directors shall have the power to adopt,amendor repeal By-

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

Corporation, AB amendmentsto the Corporation's By-Laws must be made in accordancewith
proceduresset out in the By-Lovs of the Corporation.

Indemnification and Lhnitation of Director Liability

(a) Indemnification. The Corporation shall provide indemnilcation for mcmbers of its
Boardof Directors, membersof committeesof the Board of Directors andof other committeesof
the Corporation, andits executiveofficers, andmayprovide indemnification for its other officers
and its agentsandemployees,and those serving anothercorporation, partnership,joint venture,
trust or other enterprise at the request of the Corporation, in each caseto the maximumextent

permitted by Delaware law;provided,however,that theCorporationmaylimit the extent of such
indemnification by individual contracts with its directors and executive officerst and,provided,
further, that the Corporation shall not be required to indemnify any person in connection with
any proceeding (or part thereof) initiated by such person or any proceeding by such person

against the Corporation or its directors, officers, employees or other agents imless (i) such
indemnification is expressly required to be made by inw, (ii) the proceeding was authorizedby
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
GeneralCorporation Law of Delaware.

(b) Limitation ofLialollity.To the fulest extentnot prohibited by the GeneralCorporation
Law of the Stateof Delaware,asit existson the datethis Certiñeateof lacorporation isadopted
or as such law may later be amended,no director of the Corporation shanbe liable to the

Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a
director.No amendmentto or repealof this Article shall adverselyaffect any right or protection

8



of a director of the Corporation that exists at the time of suchamendment or repealwith respect

to any actioiis taken,or inactions,prior thereto.

Action without Meeting

TENTH: Action maybe takenby the stockholdersof the Corporation, without a meeting,

by written consentas and to the extent provided at the time by the General CorporationLaw of
Delaware.

Compromise or Other Arrangement

ELEVENTN: Whenever a compromise or arrangement is proposed between the

Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under Section 29) of Title 8 of the DelawareCode or on the application of trustees
in dissolution or of any receiver or receiversappointed for the Corporation underSection279 of
Title 8 of the Delaware Code,order a meetingof the creditors or class of creditors,and/or of the
stockholders or class of stockholders of the Corporation, as the casemay be,to besummonedin
such mannerassuchcourt directs.Ifa majority in number representingthree fourths in value of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of the

Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganizationof the Corporation as consequenceof such compromiseor arrangement,the said
compromiseor arrangementand the said reorganization shall,if sanctionedby the court to which
the saidapplication hasbeenmade,be binding on all thecreditors or classof creditors,and/or on
all the stockholdersor classof stockholders,of the Corporation, asthe casemay be,andalso on
the Corporation.

Amendment of Certificate of Incorporation

TWELFTH.The Corporation reserves the right to amend this Certificate of

incorporation,andto changeor repealany provision of this Certificate of tacorporation, in the
manner prescribedat the time by statute(provided,however,thatanysuch amendment,change
or repeal must be first approved by the Board of Directors), and all rights conferred upon
stockholders in this Certificate of locorporation are granted subject to this rcscrvation.For so
long asthe Corporation shall control, directly or indirectly, an Exchange,before any amendment
to or repealof any provision of this Certificate of incorporation shall be effective,those changes
shall be submitted to the Board of Directors of such Exchangeand if the samemustbe filed with
or filed with and approved by the Commission before the changes may be effective, under
Section i9 of the Act and the rules and regulationspromulgatedthereunderby the Commission
or otherwise, then the proposedchangesto the Certificate of Incorporation of this Corporation
shall not be offective until filed with or filed with and approved by the Commission,as the case
may be.
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The undersignedhascausedthis Amended andRestated
certificate of Incorporation to beexecutedthis4th day
ofMay,20ll.

Authorized Offeer "
Name:Erlo.Swanson
Title: Secretary
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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
1209Orange 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 II
STOCKHOLDERS MEETINGS

Section 2.01 Place of Meetings. Meetings of the Stockholders of the Corporation shall be
held at suchplace, either within or without the State of Delaware, asmay 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 suchother 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) At an annual meeting of the Stockholders, only such businessshall 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 hasbeen changedby 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 businesson 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 eachmatter 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 classand 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, asamended (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 ofthe 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.

(c) Only persons who are nominated in accordance with the procedures set forth in this
Section 2.02(c)shall beeligible 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 4.1of 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
assignedto them in such Investor Agreement, a copy of which is attached to these Bylaws asExhibit
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 classand number of sharesof 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 1934Act (including without limitation suchperson'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 asa 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
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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 lessthan 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 ofthe 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 ofthe 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 2.04of 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 eachmeeting of Stockholders shall be given not lessthan 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 amajority 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
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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 holders 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 ofthe
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 classesor 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 classor classesor 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 ofthe 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 businesswhich might have been transacted at
the original meeting. 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.

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 6.04of 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 unlessthe 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 havenot consented in writing.
If the action which is consentedto is suchas 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, asamended (the "1933 Act"), covering the offer and saleof 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
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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 andprocedures 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 unlessso 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, befilled 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.
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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 eachDirector so chosen shall hold office for the unexpired portion of the term
ofthe Director whose place shall be vacated anduntil his successor shall have been duly elected and
qualified.

Section 3.05 Removal. Subject to the rights ofthe 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 asmay
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 hasbeen designated by resolution of the Board of Directors or the written consent
of all directors.

(c) 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 andChief 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 andplace of all special meetings ofthe 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
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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.

(f) 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 asvalid as
though had at a meeting duly held after regular call andnotice, 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 questionsarising under Section 10.01hereof, for which aquorum 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) At each meeting of the Board of Directors at which a quorum ispresent, all questions
andbusiness 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, asthe case may be, consent thereto in writing, and suchwriting

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 ofthe 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
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the issuanceof stock and to adopt a certificate of ownership andmerger, 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
sharesof stock adoptedby the Board of Directors fix the designations andany 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 classor
classesor any other series ofthe same or any other class or classes of stock ofthe 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.

(b) Other Committees. The Board of Directors may,by resolution passedby 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
asmay be prescribed by the resolution or resolutions creating suchcommittees, 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 anymeetingandnot disqualifiedfromvoting, whether ornot
he or they constitute a quorum, may unanimously appoint another member ofthe 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 placesas 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 andplace of suchspecial meeting given in the manner provided for the giving
of written notice to members of the Board of Directors of the time andplace 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 andwill be waived by any director by attendance thereat, except
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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. At every meeting of the directors, the Chairman of the Board
of Directors, or, ifa Chairman hasnot been appointed or is absent,the President andChief 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 assecretary 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
andChief 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 andagents with suchpowers and
duties as it shall deem necessary. The Board of Directors may assign suchadditional 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.

(a) General. All officers shall hold office at the pleasure of the Board of Directors and
until their successorsshall have beenduly electedand qualified, unlesssooner 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 1934Act) 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 ofthe 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 asthe Board of Directors shall
designate from time to time.

(c) 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 ofthe Corporation, the President
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and Chief Executive Officer shall be the chief executive officer of the Corporation andshall, 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 suchother duties and have such
other powers asthe Board of Directors shall designate from time to time. In the absence or disability
of the President andChief Executive Officer, or if there is no President andChief 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 ofthe 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 andhave 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 suchother powers
asthe Board of Directors or the President and Chief Executive Officer shall designate from time to
time.

(f) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause

to be kept the books of account of the Corporation in athorough 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 andsecurities of the
Corporation.TheChiefFinancialOfficer shallperformother dutiescommonlyincident 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 andAssistant 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
ofthe 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.

(a) 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, asthe
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 anddeliver proxies, waivers and consents on behalf of
the Corporation in connection with the exercise by the Corporation ofthe rights andpowers 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) At any meeting of the stockholders of BATS Exchange, Inc.held for the purpose of
electing directors andmembers 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.

(c) 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 havea 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, andrights, and the limitations or restrictions of the sharesauthorized to be
issuedor shall, except asotherwise 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 eachclassof
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 issuedin place of

any certificate or certificates theretofore issuedby 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.

(a) 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 sharesof stock of the Corporation of any one or more classesowned by such Stockholders in any
manner not prohibited by the General Corporation Law of Delaware.

(c) The Corporation shall have the right by appropriate action to imposerestrictions 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, andwhich 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 hasbeen fixed by the Board of Directors within 10days 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 hasbeen 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.

(c) In order that the Corporation may determine the Stockholders entitled to receive

payment of any dividend or other distribution or allotment of any rights or the Stockholders entitled
to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose

of any other lawful action, the Board of Directors may fix, 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 shallbe not more than sixty (60)days prior to such action. If no recorddate 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 asthe 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 6.0 l), 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 issuedand delivered asthough 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 ofthe 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 areserve 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
FISCAL YEAR

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

ARTICLE X
INDEMNIFICATION

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

Corporation shall indemnify its directors andexecutive 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 adirector 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, unlessotherwise determined pursuant to paragraph(e)ofthis
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 timesuchdeterminationismadedemonstrateclearlyandconvincingly
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.

(c) Enforcement. Without the necessity of entering into anexpress contract, all rights to
indemnification and advances to directors andexecutive 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 suchclaim is made within ninety (90) daysof 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 asa defense to any such

17



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 suchaction
that indemnification of the claimant is proper in the circumstances because he hasmet 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 ofthe Certificate of Incorporation, Bylaws, agreement,
vote of Stockholders or disinterested directors or otherwise, both as to action in his official capacity
and asto 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
asto a person who hasceased to be a director or executive officer andshall inure to the benefit of the
heirs, executors and administrators of such a person.

(f) 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.

(g) 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 causeof 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.

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

(1) The term"proceeding" shall be broadly construed andshall 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 hadcontinued, 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 lossor
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 ofthe 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.

(a) 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 andduly deposited in the
United States mail, postage prepaid, and addressedto his last known post office address asshown 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.

(c) 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 classof
stock affected, specifying the name and address or the names and addresses of the Stockholder or
Stockholders, or director or directors, to whom any suchnotice 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 asof the sending time recorded at time of transmission.
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(e) Methods of Notice. It shall not be necessary that the same method of giving notice

be employed in respectof all directors, but onepermissible 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.

(f) 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.

(g) 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 suchperson 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 addressedto such person at his address as shown on the records of the Corporation andhave
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 personshall deliver to the
Corporation a written notice setting forth his then current address, the requirement that notice be

given to such person shall bereinstated. In the event that theaction taken by the Corporation is such
asto require the filing ofa certificate under any provision ofthe 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 10.01of 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,
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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 changesshall 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
andExchange Commission (the "Commission") before the changes may be effective, under Section
19 of the 1934Act 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 ofthe 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 asthe Corporation shall, directly or indirectly,
control either one or both of BATS Exchange, Inc. andBATS 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 ofthe 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 ofthe Exchange (including but not
limited to disciplinary matters, trading data, trading practices andaudit 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 14.03Books 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 andemployees 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 suchbooks 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 14.05Consent 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 proceedingisan 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 andagents 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 14.06Consent to Application. The Corporation shall take reasonable steps

necessary to cause its officers, directors and employees, prior to accepting a position asan 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 andconsultants 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)(i).

"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.

(c) 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 shallbeallocatedamongsuchInvestors baseduponthe 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.

(f) 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.

(g) 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 sharesof 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.

(c) 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:

(i) 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");

(ii) 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;

(c) 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 suchNew Issuances.

(b) 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.

(c) 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.

(d) Any shares of Restricted Stock purchased or acquired pursuant to
this Section 5.1shall 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 anyacquisition (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 sharesof 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

casein 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.

(c) 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 6.4andthe Companyshall 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

15

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



SECOND AMENDED AND RESTATED INVESTOR RIGHTs AGREEMENT

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 aspossible:

(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;

(c) 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;

(f) 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;

(i) 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;

(j) 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.

(a) 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."

(b) 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 "Eu_e
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 indemnifiedparty 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 casenotwithstanding 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 I 1(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:

(a) Make and keep public information available, as those terms are
understood and defined in Rule 144under 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

(c) 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.

(b) 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 144so long as such holding period
requirement is satisfied at such time of determination).

(c) 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;

(ii) 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.

7.4. 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.

(c) 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. Each
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.

(c) 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.

(c) 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

andprovisions 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 I1. 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]
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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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SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

WRITTEN CONSENT OF
INVESTORS AND HOLDERS OF REGISTRABLE SECURITIES

[see attached]
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SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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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SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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 (asdefined 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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CERTIFICATEOF INCORPORATION

ONCHANGEOFNAME

Company No. 1651728

The Registrarof Companiesfor Englandand Wales herebycertifiesthat
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

1 The Company's articles of association

1.1 The Company's articles of association (the "articles") comprise:

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

1.1.2 the following articles ("these Articles");

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

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

2 Definitions and interpretation

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

Act: the Companies Act 2006;

Conflict Situation: a situation in which a director has, or can have, a direct or indirect

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

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

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

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

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

3 Company name

The name of the Company may be changed by:

3.1 special resolution of the members; or

3.2 otherwise in accordance with the Act.

4 Unanimous decisions of directors

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

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

5 Quorum for directors' meetings

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

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

6 Chairman

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

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

7.1 If a Conflict Situation arises, the directors may authorise it for the purposes of section
175(4)(b) of the Act by a resolution of the directors made in accordance with that section
and these Articles. At the time of the authorisation, or at any time afterwards, the directors
may impose any limitations or conditions or grant the authority subject to such terms which
(in each case) they consider appropriate and reasonable in all the circumstances. Any
authorisation may be revoked or varied at any time at the discretion of the directors.
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7.2 For the purposes of any directors' meeting (or part of a meeting) at which it is proposed to
authorise a Conflict Situation in respect of one or more directors, if there is only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be that one director.

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

7.3.1 he is in a Conflict Situation; and

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

7.4 Model Article 14 shall not apply.

8 Appointing and removing directors

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

9 Termination of director's appointment

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

10 Directors' remuneration and other benefits

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

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

10.2.1 for his services to the Company as director; and

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

10.3 Subject to the articles, a director's remuneration may:

10.3.1 take any form; and

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

10.4 Unless the directors decide otherwise, no director is accountable to the Company for any
remuneration or other benefit which he receives as a director or other officer or employee of,
or for services provided to, any of the Company's subsidiary undertakings or of any parent
undertaking of the Company from time to time or of any other body corporate in which the
Company or any such parent undertaking is interested, including subsidiary undertakings of
the parent undertaking of the Company.

10.5 Model Article 19 shall not apply.
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11 Share capital

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

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

12 Payment for shares

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

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

12.2.1 subject as the directors may decide prior to issue, on demand by the directors;
or

12.2.2 on demand by a liquidator of the Company.

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

12.4 Model Article 21 shall not apply.

13 Joint holders of shares

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

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

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

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

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

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

13.4.1 if, at a meeting, more than one of the joint holders, or their proxy or
representative, seeks to vote in respect of the share, only the vote cast by the
holder (or the proxy or representative of the holder) whose name stands first
among them in the register in respect of that share shall be counted; and
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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.

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

14 Issue of new shares

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

14.2 At any time when there is a single Controlling Shareholder, the directors may 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.

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

15 Transfer of shares

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

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

16 Procedure for declaring dividends

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

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

17 No interest on distributions

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

18 Attendance and quorum at general meetings

18.1 Model Article 37(4) shall apply with the word "persons" substituted for the word "members".

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

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

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

20 Communications

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

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

20.1.2 section 1147 of the Act (Deemed delivery of documents and information) shall
apply as if:

20.1.2.1 in section 1147(2) the words "or by airmail (whether in hard
copy or electronic form) to an address outside the United
Kingdom" were inserted after the words "in the United
Kingdom" and the words "48 hours after its was posted" were
replaced with the words "on the second working day after the
date of posting where sent from the United Kingdom to an
address in the United Kingdom by first class pre-paid inland
post and on the fourth working day after the date of posting
where sent by airmail";

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

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

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

20.1.3 proof that a document or information sent by electronic means was sent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the document or information

was properly addressed as required by section 1147(3) of the Act and that the
document or information was sent or supplied.

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

20.3 Model Article 48 shall not apply.
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21 Company seals

Model Article 49(4)(b) shall not apply.

22 Indemnities, insurance and funding of defence proceedings

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

22.2 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.

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

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

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

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

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

22.6 Model Articles 52 and 53 shall not apply.

23 Limited liability

The liability of the members of the Company is limited to the amount for the time being (if

any) unpaid of the shares held by them.
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Registered No. 01651728

The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

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

-of-

CHI-X EUROPE LIMITED

I The name of the company is "CHI-X EUROPE LIMITED"*.

2 The registered office of the Company will be in England and Wales.

3** The objects for which the Company is established are:

3.1 (a) To carry on the business of a Broker Dealer as a Limited Corporate Member of The Stock

Exchange and as ancillary thereto to do all or any of the things and matters hereinafter

specified.

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

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

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

in connection with the objects specified in sub-clause (a) hereof or calculated directly or

indirectly to enhance the value of or render profitable any of the Company's property or rights.

(d) To act asthe holding and co-ordinating company of the group of companies of which the

Company may from time to time be the holding company.

3.2 To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to issue,

place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any shares, stocks,

bonds, options, debentures, debenture stock or other capital or securities or obligations of any such

companies, syndicates or other bodies, or to pay commission to and remunerate any person or company

for services rendered in issuing, placing, underwriting, guaranteeing, subscribing, acquiring or selling as
aforesaid.

3.3 To enter into, carry on and participate in financial transactions and operations of all kinds and to take

any steps which may be considered expedient for carrying into effect such transactions and operations.

3.4 To invest or deal with any of the monies of the Company not immediately required for its operations in

such manner with or without security and whether at home or abroadas the Company may think fit.
* Incorporated asde Zoete & Bevan (Financial Futures) Limited on 15July 1982. Name changed to Thamesway Investment Services
Limited on 8 September 1987, to Instinet Investment Services Limited on 1January 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.



3.5 To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,

reciprocal concessionsor otherwise with any person, firm, company or other body of any kind for the

purpose of carrying on business from which the Company would or might derive any benefit whether

direct or indirect.

3.6 To purchase or otherwise acquire and undertake all or any part of the business, property, liabilities and

transactions of any person, firm, company or other body of any kind, and to establish or promote or join

in the establishment or promotion of any other company whose objects shall include the objects of the

Company or the promotion of which shall be calculated to advance its interests and to acquire and hold

any shares, securities or obligations of any such company.

3.7 To purchase or otherwise acquire any patents, brevets d'invention, licences, concessions, copyrights,

trade marks, designs, rights of agency or distributorship 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

capableof being used for any of the purposes of the Company, or the acquisition of which may seem

calculated directly or indirectly to benefit the Company, to use, exercise, develop, grant licences in

respect of or otherwise turn to account any of the same and with a view to the working and development

of the same to carry on any business whatsoever which the Company may think calculated directly or

indirectly to achieve these objects and to apply for, registered or by other means protect, prolong and

renew whether in the United Kingdom or elsewhere any of the same.

3.8 To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest

and manage any lands, buildings, servitudes, easements, rights, privileges, concessions, machinery,

plant, stock-in-trade and any heritable or moveable real or personal property of any kind.

3.9 To develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or otherwise deal

with all or any part of the property of the Company, to surrender or accept surrender of any lease or

tenancy or rights, and to sell the property, business or undertaking of the Company, or any part thereof,

for such consideration as the Company may think fit, and in particular for cash or shares,debentures or

securities of any other company.

3.10 To construct, erect, maintain, alter, replace or remove any buildings, works, offices, erections, plant,

machinery, tools, or equipment as may seemdesirable for any of the businesses or in the interests of the

Company, and to manufacture, buy, sell and generally deal in any plant, tools, machinery, goods or

things of any description which may be conveniently dealt with in connection with any of the

Company's objects.

3.11 To manageand conduct the affairs of anycompanies, firms and persons carrying on businessof any

kind whatsoever, and in any part of the world.

3.12 To borrow or raise money in such manner as the Company shall think fit and in particular by the issue

(whether at par or at a premium or discount and for such consideration as the Company may think fit) of

bonds, debentures or debenture stock (payable to bearer or otherwise), mortgages or charges, perpetual

or otherwise, and, if the Company thinks fit, charged upon all or any of the Company's property (both

present and future) and undertaking including its uncalled capital and further, if so thought fit,

convertible into any stock or shares of the Company or any other company, and collaterally or further to

secure any obligations of the Company by a trust deed or other assurance.

3.13 To guarantee or otherwise support or secure, either with or without the Company receiving any

consideration or advantage and whether by personal covenant or by mortgaging or charging all or part

of the undertaking, property, assets and rights present and future and uncalled capital of the Company

or by both such methods or by any other meanswhatsoever, 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 sameperson or personsas control the Company or is otherwise

associated with the Company in its business.

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

3.15 To make, draw, accept, indorse and negotiate bills of exchange or other negotiable instruments and to

receive money on deposit or loan.

3.16 To pay all or any expenses incurred in connection with the formation and promotion and incorporation

of the Company and to pay commission to and remunerate any person or company for services rendered

in underwriting or placing, or assisting to underwrite or place, any of the 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.

3.17 To pay for any property or rights acquired by the Company or to remunerate any person, firm or

company rendering services to the Company either in cash or in kind or fully paid-up shareswith or

without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by

any securities which the Company 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.

3.18 To accept payment for any property or rights sold or otherwise disposed of or dealt with by the

Company, either in cash,by instalments or otherwise, or in fully paid-up sharesof anycompany 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, andgenerally on such

terms as the Company may determine.

3.19 To make loans or give credit on such terms asmay seem expedient with or without security to such

persons, firms, companies, syndicates or other bodies of all kinds and in such cases(and in the caseof
loans either of cashor of other assets) as the Company may think fit.

3.20 To distribute among the members in specie any property of the Company or any proceeds of sale,

disposal or realisation of any property of the Company but so that no distribution amounting to a

reduction of capital be madeexcept with the sanction (if any) for the time being required by law.

3.21 To amalgamate with any other company whose objects are or include objects similar to those of the

Company and on any terms whatsoever.

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

3.23 To obtain any order or Act of Parliament or of any authority or agency existing from time to time by

virtue of statutory powers in this country or in any other State for enabling the Company to carry any of

its objects into effect, or for effecting any modifications of the Company's constitution, or for any other

purpose which may seem expedient, and to oppose any proceeding or application which may seem

calculated, directly or indirectly, to prejudice the Company's interests.

3.24 To enter into any arrangements with any government or with any authority or agency existing from time

to time by virtue of statutory powers, as may seem conducive to the attainment of the Company's

objects or anyof them, and to obtain from any such government or authority any charters, decrees,

rights, privileges or concessionswhich the Company may think desirable and to carry out, exercise and

comply with any such charters, orders, rights, privileges and concessions.

3.25 To appoint any personor 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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3.26 To establish and maintain or procure the establishment and maintenance of contributory or non-

contributory pension or superannuationfunds for the benefit of the persons referred to below, to grant

emoluments, pensions, allowances, donations, gratuities and bonuses to such persons and to make

payments for or towards insurance on the life or lives of suchpersons; to establish, subsidise, subscribe

to or otherwise support any institution, association, society, club, other establishment or fund, the

support of which may, in the opinion of the Company, be calculated directly or indirectly to benefit the

Company or any such persons, or which may be connected with any place where the Company carries

on business;to institute and maintain any profit-sharing schemecalculated to advance the interests of

the Company or such persons; the said persons are any personswho 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

hasbeenthe holding company or a subsidiary (both as defined by section 736 Companies Act 1985) of

the Company or of the Company's holding company or who are or were at any time directors or officers

of the Company or of such other company as aforesaid, and the spouses, widows, widowers, families or

dependents of any such persons.

3.27 To subscribe or 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.

3.28 To take, make, execute, enter into, commence, carry on, prosecute or defend all steps, contracts,

agreements, negotiations, legal and other proceedings, compromises, arrangements and schemes,and to

doall other acts, matters and things which shall at any time appear conducive to or expedient for the

advantage or protection of the Company.

3.29 To do all or any of the above things in any part of the world and either as principals, agents,contractors,

trustees, or otherwise, and either alone or in conjunction with others.

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

It is hereby declared that:

(a) the word "company" in this clause, except where usedin 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 eachsub-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.

4 The liability of the members is limited.

5 The sharecapital of the Company is £43,697,442 divided into 11,697,442 ClassA Shares, 30,000,000

Class B Shares and 2,000,000 Class C Shares of £1 each.

Authorised share capital increased by written resolution passed on 17 December 2007.
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We, the several persons whose name and 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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CERTIFICATE OFINCORPOltAT10NmtEÓÏ1$, / 4 ŽÛÛÏs
OF

BATSEXCFfANGE,)NC.

First. Thenameof thecorporationis.BATSExchange,)nc.

Second, The initial ogistered office of the Corporation in the State ot Delaware is
1209OrangeStreet,Wilmington, County of New Casde,Delawarc 1980), and the nameof its
inhini mglstered agentat ihnt addreas laThe CorporntionTost compnoy.

Third. The nature of the businessor purposes to beconducted or promoted is to

engagein imy lawfulact or nativity for which corporationsmayhe organizedunderthe Ocncrn)
CorporallonLaw of Delaware.

Fourlh, The total number of sharesof alock which the corporationshall hnve
authority to issue is OneThousand(1,000),$0.01parvahic per share.All suchstock shal be
classifiedasCommonStock.

Fifth. The nameandmailing addressof theincorpomior is:

Name MailingMdFoi

JosephP.Ratterman 4151 N.MulherryDr.
Sufic 275
KansasCity,Missouri 6<(116

.),THE UNDERSIONED, being the incorporator hereinhofore named,for the.purposeof
tonning n corporation pursuant to the GeneralCorpomtionLaw of the State of Delaware,do
makethis Certificate,horchy declaring andconifying that this is my nel and deed and the facts
herein state<lare true,and accordingly have hereuntoset my hand this 1"day of Novembor,
2007,

TNCORPO12ATOR:

'GOseltP.Rattennan

JosephP.Rattennnu



AMKNUKD AND imSTATED
)iBLAWS OF RATS EXCHANGE,1NC,

(n Delaware corporation)

ETICLKI
eihiillos

When usedin these By-Laws,unless the context otherwiserequires,the tenas set

forth below shnUhave the following momiings:

(a) "Act"meanstheScouritics Exchange Act of 193%asamended.

(b) An "affiljaLc"of, or person"affilised" with a specíficperson, is a person
that directly,or indirecGythrough one or more intermediaries,controls or is controlled
by,or is undercommon control with, the person speelfied.

(c) "itoned,"or "Reipitaf Diracos" tucans the Board of Directors of the
Company.

(d) ".lgokcy"shallhavethe samemeaning na la Rection 3(a)(<l)of the Act.

(e) "Cajagion" monnsthe Securitiesand ExchangeCommission.

(f) "Gottipany"meansBATS Exchange,Inc.,aDeinwarecorporation,

(g) "O '" lucuns ca cndit' day.

(h) "deslor"shall have the samemeaningas in Section3(a)(5)of the Act.

(i) ",lke.cLar"means the persons ciected or appointed to the Board of
Directors from time to time hi accordance with theCertificate of Incorporntion andthese
Dy-Laws,

(j) "Exechange"menne the national securitics exchange operated by ihe

Company.

(k) "Ex.chgeschamagt"means any registered broker or dealer that hasbeen
tidmuled to membershipin the national securities exchange operated by the Company.
An Exchange Member is not a stockholder of the Company by reasonof bcIng an
ExchangeMember.An ExchangeMember will havethe statusof a "member"of the
Exchango as that term is definedin Section 3(a)(3)of the Act.

(l) "Executive.ßggreactitative"meansthe person identified to the Company
by an Exchange Member as the individual authorized to represent,vote,nud act onbehalf
of the Exchange Member. An Exchange Member may change its Executive
Representativeor appointasubstitute for itsExecullyc Representativeupongiving notice
thereof to the Sceretary of the Company via electronicprocessor suchother process as



the Companymayprescribe.An ExecutiveRepresentativeof nnExchangeMemberor a
substi(uto shall beamember of seniormanagementof theExchangeMember.

(m) "htdoendeatDirector"meansa Director who hasno material reintionship
with (he Company or any.nffilinic of the Company,or any ExchangeMemberor any
affiliafc of any such Exchange Member;provk/m/, however, that an individual who
otherwisequalifiesns anIndependentDirector shall not be disqualified from servhig in
sneh capacity solely beenuso such Director is a Director of the Company or its
stockhokler.

(n) "IndeltendcBLulemben"means a memberof any committecwho has no
materini relationshipwith the Companyor anyaffiliate of the Company,orany Exchange
Member or any affilinic of any such Exchange Member,other than as a committec

member.The term Independentmember may but la not required to refer to an
independentDirector whoservesona commi(tee.

(o) "Ndustry.Director" means a Director who (i) is or hasservedin the prior
three years as nu officer, director,or employeo of abroker or dealer,excludinganoutside
directoror a directornot engagedin theday-to-daymanagementof abrokeror dcalor;(11)
is anofficer, director (excludingan outsido director),or employeeof in entity thatowns
more than ten percentof the equity of a broker or denicr,and the broker or denicr
accountsfor more than five percentof the grossrevenuesreceivedby the consolidated
entity; (lii) owns morethan five percent of the equity securilles of anybroker or dealer,
whoseinvestmentsin brokersor deniersexeced ten pr.rcentof his or her notworth,or
whoseownershipinterest otherwisepermitshimor her to be en(ingedin the day-to-day

managementof a broker or denicr; (iv) provides professionalservicesto brokers or
dealers,and such services constitute20 percentor more of the professionalrevenues
rcccivedby the Director or 20 percent or more of the grossrevenuesreceived by the
Director's firm or partnership; (v) providesprofessional servicesto a director,officer, or
employeeof a broker,dealer,or corpomtionthat owns 50 percentor moreof the voting
stock of a broker or dealer,andsuch servicesrelate to the director's, officer's,or

employec's professionalcapacityand constitute 20 percent or more of the professional
revenuesreceivedby theDirector or memberor 20 percentor more of the grossrevemws
received by the Director's or member'sfirm or partnership;or (vi) hasa consuhingor
employmentrelationshipwithor providesprofessionalscryices to the Companyor any
nßiliate thereof or has had any such relationship or provided any such services at any
time within the prior threeyears.

(p) ")ndustry_acmb_of"meansa memhcr of any committec<>rhenring panel
who (i) isor hasservedin the prior threeyearsas anofficer, director,or employeeof a
broker or dealer,excludinftanoutsidedirectoror adirectornot engagedin theday-to-day

management of a broker or dealer; (ii) is nn officer,director (excludingan outside
director), or employeeof anentity that ownsmore than ton percentof the equhy of a
brokeror dealer,and the broker or dealer accounts for morethan five percentof thegross
revenuesreceived by the consolidatedentity; (iii) owns more than five percentof the
equity securitiesof anybrokeror dealer,whoseinvestmentsín brokersor dealersexceed
ten percentof his or her net worth,or whose ownership interest otherwise permits hlm or
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her to be engagedin, the day-to-day management of a broker or denier; (iv) provides
professionalscryices to brokersor deniers,and such servicesconstitute20 percentnr
niore of tlic professionalrevemies received by the Director or 20 percent or more of the

grossrevenuesreceivedby the Director's firm or partnership;(v) providesprofessional
servicesto a director, officer, or employeeof a broker,d<;aler,or corporation1661owns
50 percentor more of the voting stockof n broker or dealer, andsuch services relate to
the director's,officer's,or employee.'sprofessionalcapacity andconstitute 20 percent or
more of the professionalrevenues receivedby the Director or memberor20 percentor
moreof the grossrevenuesreceivetiby theDirector's or member'sfirm or partnership; or
(vi) hasa consulling or employmentrelationshipwith or providesprofessionalservicesto
the Companyor any affiliato thereofor has had any such relationship or pmvidedany
such services at any time within the prior threeyears.

(g) ".Lig_oLCanddnics" means the list of nominces for Member
RepresentativeDirector posillons as nominatedby the Member Nominating Committee
and amendedby petitions filed by ExchangeMembers. The List of Candidatesis
submilled to ExchangeMembersfor the final selection of nomincesto be electedby
stockholders to serveas MemberRepresentativeDirectors,

(r) ".M_embe_r.Nogliistein Committee" meims the Member Nominating
Committeeelectedpursuantto these By-Laws.

(s) "Meniberl.epreenlAc Director" means a Director who has been

oppointedas suchto the initial Donrdof Directorspursunnilo Article U1,Scotion 4(g) of
theseBy-Laws, or elected by stockholdersafterhaving beennominatedby theMember
Nominating Commitice or by anExchangeMember pursunut to theseBy-Laws and
confírmed as the nomince of ExchangeMembers after majority vote of Exchange .
Members,if applienblo.A Member Representative Director mustbe anofficer, director,
employce,or agentof anExchangeMemberthat is not aStockholderExchangeMember.

(I) "Megitalegreacillitlhe membea"meansa member of nny commiticeor
hearing panelwho is anofficer, director,employecor agent of an ExchangeMember that
is not n StockholderExchangeMember.

(u) "NeininntingCommillec"means the NombuitingCommitteeclocted
pursonnt to these By-Laws. •

(v) "Nou-Indusky_Directo_r"meansa Director who is (i) an independent
Director; or (ii) anyother individualwho would not beanladustryDirector.

(w) ",Nanighisliy membar"meansa member of imy committeewho is (i) an
independent member;or(ii) anyotherindividinil whowould not he nnindusirymember.

(x) "pasoil" shall mean n natural person,partnership,corporation,limited
liability company,entity,govemment,or political subdivision,agencyor instrumentality

of a government.
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(y) "pectLas.sociptethvithanEy:chanaçA4cnibed'.or "associatesteggito(
AB_lachalgel'!nben" meansany partner,of(icer, or directorof anExchangemember
(or person occupying a similar statusor performing similar ihnctions), any person
directly or indirectly controlling, controlled by, or inder common control with such
Exchange member,or any employeeof suchExchangemember,exceptthat anyperson
associatedwith an Exchangememberwhose 6metionsaresolely clerical or ministerial
shallnot be includedin the meaningof such term for purposesof these By-Laws.

(z) "ReverdDge" means a dateat least thirty-five (35) days beforo the date
announcedas the date for the annualmeetingof stockholders andset as the lastdate on
which Exchangehdembersmay polition lo ndato the List of Candidates and used to
determine whether Exchange Members are entitled to vote on the (inal List of
Candidates.

(aa) "registoredbroker or dealer" means any registered broker or dealer,as
definedin Section 3(a)(48) of the Act, that is registeredwith the Commissionunder the
Act.

(hh) "htics" or "Exchnstely)cs" shall havethe sumemenningassei forth in
Section3(a)(27)of (he Act.

(cc) ".stge]Aqkler"meansanyperson whomaintainsadirectownershiplaterest
in the Company.The solo stockholderof the Companyshall beBATS GlohniMarkets,
ine.

(dd) "Slockho_lierlixchatige.h-Leniber"mcansan ExchangeMemberthat also
maintains,directly or indirectly, anownership interest in the Company.

(co) "styularyAlsqtialification"shall have the same meaning ns in Section

3(a)(39)of the Act.

£101001£11

Sccilon 1. .PrincipalBusinessOffice

The principa) business office of the Company shall be located at d151 N.
Mulberry Dr.,Snite 275,KanansCity,Missouri 6diló, or suchother locationas may
hercafterhe detelmined by theDoord of Directors. The Companymayhave such other
oftico or offices as the Board of Directors may fi'om time to timo designateor as the

purposesof the Company mayrequirefrom time to time.

Secthm2. ReglieteARitico

The nddressof the regislered office of the Compimy in the Stateof Delaware is
clo The CorporationTrust Company,Corporation Trust Center, (209 Orange Street,
Wilmington,County of Now Castle,Delaware1980(,



Section 3. Registercíllge_et

The mime and address ol' the registered agent nf the Compmiy for scryice of

process on the Compimy in the State of Dolnware is The Corporation Trust Company,
Corporation Trust Conter, 1209 Orange Street, Wilmington, Connly of New Castle,
Delawarc 19801.

ARTIGhitBI

En.nnlaLekestors

Seetton 1. Pojven

(n) The businessand affairs of the Companyshall be managed by its 13onrd,
ext;cpt to the extent that the nithority, powers and duties of suchmanagement shal be
delegatedto a committcc or committeesof the Boardpursuantto theseBy-Laws or lho
Rules.The Board of Directors shall have the powerto do any and all nets necessary,
convenient or incidental to or for the furtherance of the purposes described herein,
including all powers,statutoryor otherwise.To the fullest ci:tent permitted by applicable
law and thoseBy-Laws the Board maydelegateany of its powers to a committee

appointedpursunutto Article V or to anyofficer, employeeoragent of the Company.

(b) The 130ardshall have the power to adopt,amendor repeal the Rules in
accordancewithArticle)(, Scotion1.

(c) The Board may adopt suchrules,regulations,and requirementsfor the
conduct of the businessandmanagementof theCompany,nol inconsistentwith law,the
Certificnic of incorporation or those By-Laws, as the Board may deem proper. A
Director shall, in the performanceof such Director's dalies,be fhily protected,to the
fbliest extent permitted hy'law, in relying in good faith upon the books of accountor
reports made to the Company by any of its officers, by an independentcertilled public
accountant,by un appraiserselectedwith reasonablecarobytheBoardor anycommittee
of the Board or by any agent of the Compnny,or in relying in good lidth uponother
records of the Company.

(d) In connectionwithmanagingthebusinessandaffairsof the Company,the
Board shall consider applicable requirements for regisiration as a nationed securkies
exchangeunderSection 6(b)of the Act, including,without limitation, the requirements
ihnt (n) theRulesshallbe designedto protectinvestorsand the public interestand(b) the
13xchangoshall heso organizedandhavethe capacityto carry out the purposesof theAct
and to enforcecomplinneeby its "members,"as thal term is defined in Section3 of the
Act (such sintutory members being referred to in lhese By-Laws as "Bxchange
Members")andpersonsassociated with BxchangeMembers,with the provisions of the
Act, therules and regulationsunderthe Act,andthe Rulesof theExchange.

(c) In light of theuniquenatum ofthe Company anditsoperationsandin light
of the Company'sstatusas a self-regulatoryorganization,the Board, when evaluating
any proposal,shall, to the fullestextent permitted by applicablelaw, takeinto accountall
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lectorsthat the Boarddeemsrelevant,including, without limilation, to the extent deemed
relevant:(i) the potential impact thereof on the integrity,continuity andstability of the
nationalsecuritiesexchangeoperatedby the Companyand the other opemtions of the
Company,on the ability to prevent fraudulentandmanipulativenetsandpractícesandon
investors mid the public, and (ii) whether such would promoto just and egniinble

principles of trade,foster cooperation and coordination with persons engaged in
regulating, clearing,settihig, processing information with respect to and facilitating
transactionsin securities or assistin the removalof impedimentsto or perfeclion of the
mcehanismsfor a fi·ec andopen market andnnationalmarketsystem.

Section1. Compaslilon_uf_theDoud

(n) Thenumberof Directors of the Company shallbe ten (10).

(b) At all timestheBoard of Directorsshnil consistof one(1)Director who is
the Chief ExecutiveOfficer of the Companyand sufficient mimbers of Non-industry

(including independent),Industry and Member Representative Dkectors to meet the
following composition requirements:

(i) the number of Nowindustry Directors, including at least onc
independent Director, shal)equalorexceed the sumof the mimber of
industry Dkectors and Member Representative' Directors e)ceted

pursuantto Article 111,Section4; and

(ii) the number of Momber RepresentativeDirectors shnHbe at leust
twenty(20) percentof theBoard.

(c) The Secretary shall collect from each nominee for Director such
information as is reasonnbly necessary to servoas the basis for a determinationof the
nomince's classifientionas a Member Representative,Non-Industry, or Judependent
Director, if applicable,and the Secretary shall certify to the Nominating Committee or
the Member Nominating Committee each nomince's classification, if applionble.
Directors shall update tho information submittedunder this subsectionat leasi annunHy
and upon request of the Secretary,and shall report immediatelyto the Secretaryany
changeinsuchinformation.

(d) A Director maynot be subject to a statutory disqualification.

Section3. Ttgms of Offlpin Chincts

(a) The Board term of the Chie.fExecutiveOfficer shall expire when sneh
individual ceasesto beChiefExecutíveOfficer of thecompany.

(b) Ench of the Nowindustry and indusky Directors (including Member
Representative Directors)shall bedivided into three (3) classes,designate.dClass ), Class
il andClasslit, which shall be asnearly equal in numberandeinssHicationas the total
number of such Directors then serving on the Boardpermits.Directorsother than the
Chier)?.xecutivoOfficer shaUservostaggeredtluce-year tenus,with the larm of office of
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oneclassexpiring eachyear.A Director mayserve for any munberof tenus,conscoutive
orotheiwisc. In orderto commence suchstaggeredthree-year terms,Dircetors in Class I
shall hold otTice until the second annualcicetion of the Board of Directors, Directors in
ClassHshall initially hold office until thethird annualelectionof theBoardof Directors,
andDirectors inClassHi shall initially hold ofnec until the fouilh anuualelection of the

Board of Directors, Commencingwith the secondannualelection of the Board of
Directors, the termof office forcachclassof Dircetorselected at such time shallhe three
yearsfrom the date of their c)collon.Notwithstandingthe foregoing, in the caseof miy
new Director ascontemplatedby Article lil, Seclion 2(a),suchDirector shall be athled to
a class,as determinedby the Board at tho time of suchDirector's initial election or

appointment,and shallhave au initial term expiring at the same time as the term of the
classto whichsuch Directorhas beenadded.

Sectiond, HannalignindHection

(a) The Nominating Committeeeachyear shaltnominateDirectors for each
Director posillon standingfor election at (lic annualmeetingof stockholdersthat year.
For positions requirlag personswho qualify as MemberRepresentativeDircetors, the
Nominating Commitice shall nominate only those personswhose nameshavebeen
appoved and submittedby the Member Nominating Committee,and approvedby, if
applicable,ExchangeMemberspursuant to the procedures set forth below in this Section

(b) The Member Nominating Committec shall consultwith the Nomina(ing
Committee,the ChairmanandChief ExecutiveOf(icer, andshallsolicit comments from
luchange Membersfor the purposeof approvingandsubmittingnamesof candidatesfor
cicetion to the positionof Member Representative Director.A Member Represenlative
Director must beanoilicer,director,employee,or agentof anExchangeMemberthat i.s
not aStockholderExchangeMember.

(c) Not later than sixty (60)daysprior to the dateannouncedas the date for
the anmmimeeting of stockholders,the Member Nominating Committee shall report to
the Nominating Commiuce and the Secreuny the initial nominees for Member
Representative Director positions on the Board that have beenapprovedandsubmittedby
the Member NominatingComml(tee,The Secretaryshall prompuynotify Bxchange
Members of those initiat nominees.Exchange Members may identify other candidates
("Petition Candidates"for purposesof this Section4) for the MemberRepresentative
Director positionsby delivering to the Secretary,at leastthhty-five (35) daysbeforethe
date announcedasthe datefor the annualmeetingof stockholders(the "RecordDate"for

poposes of this Sectiond), a written petition, which shall designatethe candidateby
nameand office andshall besignedby ExecutiveRepresentatívesof tenpareent(10%)or
more of the ExchangeMembers.An ExchangeMembermayendorseus many candidates
as there are Member RepresentativeDirector positions to be filled, No Exchange
Member,together with its affiliales,maynecount for more than finy percent (50%) of the

signatures endorsing a particular candidate,ind any signaturesof such Exchange
Member,top,ctherwith its affiliates, in excess of the Jifty percent (50%) límitationshall
he disregarded,
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(d) Ench petilion ihr a Petillon Candidato must include a completed

questionnaireusedto gather ini'mmation concerningMember RepresentatíveDirector •

candidatesandmustbe filed with the Company(the Companyshall providethe form <>f

questionunireupon the reques( of any ExchangeMember).

(c) If novalid petitions from ExchangeMembersare receivedby the Record
Dato, the inilial nominees approved and.submitted by the Member Nominating
Committeeshall be nominatedas MemberRepresentative Directors by the Nominating
Committee, if oneor more valid petitions from Exchange Members are received by the
RecordDale,the Secretary shall luciudo suchadditionalnominees,alongwith the inttini
nomineesnominatedby the MemberNominalng Committee,on a list of nominces (the
"List of Candidates").Uponcompletion, the List of Candidatesshall be sen( by the
Secretaryto all Exchange MembersthatwereExchange Memberson the Record Date,by
any mcons,inchiding electronictransmission,lo confirm the nomineesfor the Member
Representative Director positions.The List of Candidatesshallbe accompaniedby a
noticoregardingthe timeanddate of anelectionto be heldat icost hventy(20)daysprior
to the annual slockholders' meeting to confirm the Exchange Members' selections of
nomincesfor Member RepresentativeDirectors.

(i) With respect to the election hekt to determine the final nomination of
Member Represenlative Directors, eachExchango Membershallhavethe right to cast

one (1) vote for eachavailabicMember RepresentativeDirector nomínntion;provided,
however,thatany suchvotemustbe cast ihr a personon the List of Candidatesandthat
no ExchangeMember, together with its affiliates, may accountfor mom than twenty
percent (20%) of the votoscast for a candidate,and any votes cast by such Exchange
Member,togelberwith its affdiates,in excessof suchtwenty percent(20%) limitation
shnHbedisregarded.The votesshall be cast by written ballo(, electronic transmissionor
any other meansas set forth in a noticeto the ExchangeMemberssent by the Company

prior to suchelection.Only votosreceivedprior to d:00 p.m.Central Timeon thedate of
the election shnHcount Ihr the namination of a MemberRepresentativeDirector.The
personson the List of Candidateswho receivethe most votesshal beselectedas the
nominces for the Member Representative Director positions to be elected by
stockholders.

(g) The initialDirectorsof the lloordof Directorsshall bu appointedby the
stockholder imd shall serve untH the first mmuni meeting afstockholders.

Sectlon 5, Chairninnof theBoard

The Chief Executive OlTicer shall be the Chahman of the Board ("Chainnan").
The Chairmanshall preside at all meetings of the Board at which the Chairmanis
present;provided,however, that he or she shall not participale in executivesessions of
the Board, The Chairmanshallexercise suchotherpowersandperformsuchotherduties
as may be assignedto the Chairmanfrom time to time by the Board.The Board of
Dircolors shnHdesignate aLendDirector komamongtheBoard'sIndependentDirectors
to presideover executive sessionsof the Board.The Board shall publicly disclose the
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identity of the I.cadDirector and the means by which interested parties may
communiente with the LeadDirector.

Section6, Vacancies

Whencycr any Director position becomes vacant prior to the election of a

successor at the end of such Director'sfem>,whether because of death, disability,
disqunBAcation,removal,or resignation,theNominatingCommittecshall nominate,nnd
stockholdersshall elect,a personsatisfying the einssifienilon(industiy,Non-Industry, or
Independent Director), jf.npplicable, for the directorship as provided in Artleic ill,
Section 2(b) to (ill suchvacancy;provided, however,that if the remainingtermof office
of n Member Representative Director at the time of such Director's terminationis not
more thansixmonths,during the periodof vacancythe BoardshaH not bedeemedto be
inviolation of Atticle lif, Section2(b)by virtueof suchvacancy.

Section '/, RemovalandResigation

(n) Except ashereinnfierprovided,anyDirector maybe removed or expelled
with or without causeby majority vote of stockholders,andmay be removedby the
Boardof Directors in the mannerprovidedby Artic)c BI,Section7(b) belowt provided,
however,that any lvícmher Representative Director may only be removed for cause,
which shall include, without limitation, such Director being subject to a statutory
disqualification.

(b) A Director shnHhe removedimmediatelyupon a detemnation by the
Board,by a majority voteof the remaining Dircolors, (n) that the Director no longe.r
satisticsthe ciensificationfor which the Director wascle.cted;and (b) that the Director's
contimred serviceassuchwould violatethe compositionalrequirementsof the Bonrdset

forth inArticle Ill, Secti<m2(b).

(c) Any Director mny resignat any time either uponnotice of resignation to
the Chairmanof the Board,the President or the Secretary. Any such resignation shnU
take effect at the time specifiedtherein or, if the time is not specified,upon receipt
thereof,and the neceptance.of such resignation,unions requiredby thetermsthereof,shal
not be necessaryto makesitchresigun(Ioneffective,

Section 8. .Pkreu!NecinigstMosa

Any meetingof theBoard maybeheld at suchplace,within or without the State
of Delaware, ns abal be designatedin the notice of such meeting, but if no such
designationis mado,then themeetingwil behold at the principal businessoffice of the
Company, Membersof tho Boardor any committee of the Board may participate in a
meeting of the Board or committee by conference telephone.or other communientions
equipmentby meansof which all persons participating in the mceling enn hear each
other, and such participation in a meeting shall constitute presencein personat the
mecling.
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Section 9. )Rguleyk[getillg4

Regular meetings of the Boardmaybe held, with or without notice, at suchtime
orplaceasmayfrom time to time bespecifiedin a re.:olulianadoptedby theBoard.

Section 10. .SpecialMeetings

(a) Special meetingsof the Board mny be called on a minimum of two (2)
daysnotico to eachDirector by theChairmanor the President,andshall becalled by the
Secretaryuponthewritten requestof three (3) Directors than inoffice.

(b) The person or personscalling a specialmeetingof theBoardshall (ix the
timo and place at which the meetingshall be held,and suchtime and place shall be

specifiedin the notice of suchmeeting.Notice of any specialmeetingshall be glycn to
eachDirector at his or her businessaddressor suchotheraddressashe orshemayhave
advisedthe Secretaryto use for suchpurpose, if delivered,noticoshall hedcomedto ho

given when delivered to such addressor to lho Director to benotified, If istlied, such
notice shall be deemed to be given five (5) businessdays after deposit in the United
States mall,postageprepaid,of a letteraddressedto theappropriatolocation.Notico may
alsobe given by telephone,electronic transmissionor other means not spechiedin this
section,undin cach suchcaseshall be deemedto begiven when actuallyreceivedby the
Directorto benotified.

Scellon IL )ixclag.c_M_cuihork!celings

The Companyshall notbe requiredto hold meetingsof theExchangeMembers.

Sectinn 12, yoling,_Quprism.enti_Actioil_byll.LeAmtt!

HachDirector shall beentítledto one (I) vote.At all meetingsof the Board,the

presenceof a majority of the mimber of Directors thenin oftice shallconstitute a quorum
for the transaction of business, if a quorum shall not be presentat any meetingof the
Board,lhe Directors present at such meetingmay adjournthe meetingfromtime to time,
without notice other than announcementat the meetinthuntil a quorumshallbe present.
TJieactof amajorityof the Directorspresent nt any meeting at which there is a quorum
shall be the act of the Boardexceptnsmay be otherwisespecificallyprovidedbystatute,
the Coitificate of Incorporation,or these By-f,aws.

Section 13, PLguinplio)1.ofAiggui

A Direcior of the Companywho is presentat a duty convenedmeetingof the

Boardor of a committee of the Boardat which action on any corpomtematter is taken
shall be concluslycly presumedto haveassented to the actiontakenunless his or her
dissentor c)cctionto abstainshallheenteredin the minutesof themeetingor unlessheor
she shall file his or her written dissent or election to abstainto suchaction with the
personacting as the secretary of the meeting beforethe adjoummentof the meetingor
shall forward suchdissentor cloction to abstainby registeredor certified mail to the
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Secrolaryof the Companyimmediatelyanerthe adjournmentof the meeting.Suchright
to dissentor abstninshallnot apply to a Directorwho voted in favorofsuch action.

Sce(lon 131. A40)LitLEÅ£1tofMeetinrt

Unless otherwiserestrictedby statute,the Certi(icate of Incorporation or these

By-Laws, anynelionrequiredor permittedto betakenat anymeeting of the Donrdor any
commillee thereof may be taken without a meeting if all membersof the lionrd or
committee,asthe case maybe,consenttheretoin writing or by electronic transmission,
andsuchwriting(s) or cloctronic transmission(s)nie ÍÍÌedWith the minutesof proceedings
of theBoardor the cominittee.

Section15. Waiyer othlo_tice

(n) Whenever notice is required to be given by law, the Certifíc'ntoof
Jacorportitionor theseBy-Laws,a waiver thereof by the perann or persons entitled to
suchnotice,whether before or after the timestated therein,shallbedeemedequivalentto
notice.Neither the businessto be transacted at,nor thepurposeof, any regularor special
meetingof the Board, or membersof a committec,needhe specified in any waiver of
notloc.

(b) Altendanceof apersonat a meetingshall constituten waiver of notice of
such meeting, except when the person attends a meeting for the expresspurposeof
objecting,at thebeginningof the meeting,to the transactionof any businessboonunc the
meetingis not lawfully calledor convened.

Sectlon J6. Cot119011:stdion3LCIlaeul_utWISQt1181It!0tibí411111?ih

Tho Board mny provide f<n· reasonablecompensationof the Chairman,the
Directors and the members of committecs. The Board may also provide for
ruimbursement of reasonable expenses incurredby such persons in connectionwith the
business of the Company.

Seellon 11 )ntcyprciationof_ljy-Lag

TheBonstishallhavethe powertointerprcltheselly.Lawsamlanyinterpretalion
made by it shall be final and conclusive.

Section18, Conflicts oj]nt.cnLs.tifontractiutaffestsliglioliallitolying
akccioci

(a) A Director or a memberof any committeemay not participate in the
consideration or decision of imy matter rolating to a particular ExchangeMember,
company,or individual if suchDircelor or committen memberhas amnterial interest in,
or a professional,business,or personal relationship with, that ExchangeMember,
company,or individual, or if suchparticipationshall createanappearance of impropriety.
In any such casc,the Director or committeemembershall recusehimself or herselfor
shall be disquallfied. If a memberof the Board or any commince is recusedfiam
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considerationof a matter,anydecisionon the mattershal he by a vote of a majority of
the remainingmembersof the})onrd or applicablecommittee.

(b) No contract or transactionbetween the Companyandone or more of its
Directors or officers, or between the Companyandany other corporation, partnership,
association,or other organization in which one or moreof its Directorsor officers are
dircetors or officers,or have a financial interest,shallbe void or voidable solely for this
reason if: (i) the material facts pertaining to suchDhector'sor officer's relationshipor
inferealand the contract or transactionare disclosed or areknown to the Board or the
committee, and tho Board or committee in good faith authori?.csthe contract or
irnosactionby the offinnative vote of a majority of the disinterestedDirectors, even
though the disintercated Directors bc less than a quornm; or (ii) the material facts are
disclosedorbecomoknown to the Bonrdor committeeafter thecontracl or transaction is
enteredlato,andtheBoard orcommitteeingoodfidth ratifies the contract or transaction

by the affirmative vote of a majority of the dhinterestedDirectors, even though the
disinterestedDirectorsbe Inssthan aquorum.

RICLER

,STOCIG10LDERS.

SectionL A11mui!A4cc.finutElectionof DirectorsandOthark(guers

(n) The amuni meeting of the stockholders shall be held at suchpince and
timeas determined by the Donrdfor thepurposeof electingDirectorsandmembersof the
Nominating Committocand Member Nominating Committee,and for conductingsuch
olher businessasmayproperly come before the meeting.Written notice of the mmuni
meetingstatingthe place,dnic nadhour of the meeting shall begivun to eachstockholder
untitled to vote at such meeting not lessthan ten (10) nor more than sixty (60) days
beforethe date of the meeting.

(b) The first almuul meeting of the stockhniders shall be held prior to the I

Company'scommencementof operationsasanExchange.

Sec(ion2. SpecinLMcçiings

specialmeetingsof the stockholders,for any purposeorpurposes,maybeenNed
by the Chairman,the Board or the President,nnd shall be called by the Secretary at the
requestin writing of stockholdersowning not lessthana majority of the thenissuedand
outsinndingcapital stock of the Companyentitledto vote.Written notícc of a special
meetingstatingthe place,dateand hour of themeetingandthe purposeor purposesfor
whichthe meetingis entled,shallbe given to eachstockholderentitled to vote at such
meeting not less than ten ()G) nor more than sixty (60) days before the date of the
meeting.Businesstransnetedat any specialmeetingof stockhokters shall be limited to
the purposc(s)statedin thenotice of the meeting.
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Section3. ListolnLockholders

The Secretaryof the Company,or suchother persondesignatedby the Secretary
or theBoard,shallhavechargeof the stock ledgerof theCompanyandshall preparcand
make,at leastten (10) daysbefore everymeetingof stockholders,a completelist of the
stockholdersentitledto voto at the meeting,arrangedin alphabeticalorder,andshowing
tho addressof eachstockhoklerand the mimberof sharesregisteredin the name of each
stockholder.Such list shall be open to the examinnlionof noystocidiolder, for any

papose germaneto the meeting,during ordinary businesshours,fora period of at least
ten (10)daysprior to themeeting,cither at aplacewBhinthe city wherethe meeting is to
heheld,whichplaceshaHhespecifiedin the noticeof the meeting,or,if not so speelfled,
at the placewherethe meeting is to beheld.Tbc list shall alsobeproducedandkept at
the limo andplace of the meeting during the whoic time of the meeting, and may be
inspectedby any stockhoklerwho is present.

Section ei. 01!031tn1&ldloteIM:g.tired.fo_tht(QA

(n) The holdersof a majority of the capitalstock issuedandoutsinndingand
entitled to vote thercat,present in person or representedby proxy,shall constitute a
quorum at all meetingsof the stockholders for the transacdonof businessexcept as
otherwise provided by statute, the Certifloale of hicorporationnr thesoßy-Laws.If,
however,such quorum shall not be present or representedat any meeting of the
stockholders,the stockholders entitled to votethereat,presentin personor representedby

proxy,shußhavepower to adjourn the meetingfrom time to time, without notice other
than announcementat the meeting,patil n quornmshall bepresentor represented.At
suchadjoumedmeeting at which a quornm shall bepresentor represented,anybusincas
maybe(munnotedwhichmight havebeenIransactedat the aceting naoriginnly noillied.
if the adjoummentis for more thim ibirty (30)days,or if after the adjoummenta new
recorddateis fixed for the adjoumedmeeting,anottoe of theadjournedmeetingshußbe
givento eachalockholderof record entitledto voteatthemeeting.

(b) When a quorum is prescal at any meeting,the vote of the holders of a
najority of the capitalstock having votingpower pi'esent in person or representedby
proyyshalldecido anyquestion brought before such meetina,unlessthe questionis one
upon which by express provision of slalute or of the Certiliente of Jncorporation,a
different vote is required,in which coacsuch expressprovision ahnligovern andcontrol
thedecisionof suchquestion.

Section S. NIllaf_Sharn;?ro>tics

Unicasotherwise provided in the Certifienteof incorpomtionor theseBy-J..nws,
ench stockholderof thecompanyshn))al cycry meetingof the stockholders beentitled to

one(l) vote in personor by proxy for each shareofthe capitalatockhaving voting power
held by such stockholder,but noproxy shall be votedon after three (3) yearsfrom its
date,unless the proxy providesfor n longer period.Any such proxy shall be.In writing
andshallbe filed with theSecretaryof theCompanybeforeor at thetimeof themeetíng,
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Section 6. &ctJottipJdeinf Meeting

As set f<>rthin lhe Certificateof Incorporationof the Company,anyaction upon
which n vote of stockhoklersis requiredorpermitted,may be taken without a meeting,
without prior notico andwithout a volc,if aconsent inwriting,setting forth theactionso
inken,shall be signedby the holdersof outstandingcapitalstockhaving not lessthanthe
minimimi mimber of votos thatwouldbe necessmyto nuthorizeor take suchnellonat a
mccling at which all shares entitled to votethereonwere presentandvotedandshall be
deliveredto the Companyin the mannerrequiredby law,providedthat the matter to be

actedupon by suchwritten consentpreviously has beendirected by the Board to be
submilted to the stockholdersfor their action by written consent.Prompt notice of the
takingof the corporatenotionwithout a meetingby icasthanunnulmouswritten consent
shall begiven to those stockhoklorswho havenot soconsentedin wrhing.

Scellon 'l. Amigtlittent

The stockholdermay not transfer or assign,in whole or hi pmt, (ts ownership
interest(s)in the Company,

alMIJU'
.Comni!!Leetalthe.BanfA

Section 1. Riptber of Con)tlliticas

The conunitices of the Board shall consistof a Compensallon Committen,an
Audit Committee,a RegulatoryOversightConunittee,an AppealsCommittee,andauch
other committees ns may be from time to time establishedby the Board.Committees
ahnil have suchauthority as is yested in them by theseBy-Laws or the Rules,or as is
delegatedto them by the Board.All committeesare subjectto the control undsupervision
of the Board.

Section 2. byggjnhiteilt ruit.[].tel))ovetygelmcies: Term

(n) Tbc Chairman,with the approvalof the Board,shall appoint,consistent
with theseDy-Laws, the members of all committees of the Board, and the Chairmim may,
at any time, with or without enusc,removeany memberof a committeeso appohited,
with the approvalof the Board.Bach committec shall be comprised of at least three (3)
peoploand mayincludepersons who arenot membersof the Board;provided,however,
ihnt such committec members who are not also membersof the Board shall only
participate in committec notionsto the extent pennitted by law.In appointingmembers
to committeesof the Board, the Chairmanis responsiblefor dulcrmhiing that naysuch
committec meets the compositionrequirements set forth in thisArticle V.

(b) Upon requestof the Secretary,eachprospectivecommittecmemberwho
is not n Director shall provide to the Scerotarysuch information as is reasonably
necessaryto serve as the basis for a determinationof the prospectiveconimitico
member's classification as an Industry,Non4ndustry, or independent member.The
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SecrciaryshnBcertify to the Boardcuchprospectiveconmilticemember'sclassl(ication.
Such commitice mcmhers shall update the infonnation submitted underthissubsectionat
least annually andupon requestof the $ccretary, and shall report immediatelyto the

Secretaryany changein suchinformation.

(c) The term of office of a committee membershall terminate Immedinicly
upon a determination by the Board, by a majority vote of the Directors, (i) thal the
committeemembernolongersatislicsthe classificationfor which the committec member
was selectedtand (ii) that the committee member's continued service as such would
violate thecompositiona)requirements of suchcommhteeset forth la thisArtic)cV.

(d) Any vacancyoccurring in a committee shallbe filled by theChairmanfor
theremainderof.theterm,with theapprovalof the Board.

(c) Except as otherwiseprovided by the By-Laws, members of a committee
shallhold office for aone-year period.

Section3, Powers and D1!!!M.0Eo_lllD111Len

To the extcot providedin the resolutionof the Board,anycommitteethatconsists
solely of oneor moreDirectorsshallhaveandmuyexercise all thepowers andauthority
of the Board in the managemcat of ihn business andaffairsof the Company,

Sectiou 4, Conductof_Pro.ccednigs

Except asotherwiseprovidedin theseBy-Laws or by the Board,eachcommittec
mayadopt its own miesof procedurenndmay meet at stated timesor onsuchnotice as
such commitico may determine. Ench committeo shall keep regidar minutes of ha
meetingsandrepoit thesameto the Boardwhen required.

Section 5. tilykteisin andAelign_llyCommigen

Buch committoc membershall I>centitled to one (1) vote.Unicas otherwise

required by the By-Laws, the presence of a maiority of the numberof committec
membersservingona commillet shallconstituteaqitorum for thetransactionof business
of such commitice, If a quorum shall not be present at any meeting of a committee, the
commitiec memberspresent at suchmeetingmayadjourn the meetingfi'omtime to time,
without notice otherthan announcement at the meeting,until a quornmshall hepresent.
The not of a majority of the committeememberspresentat any meetingni which there is

a quorum shall be the act of such committec except ns may be otherwisespecifically
providedby statute or thescBy-Laws.

Section 6, Specijjed Conunitices

(a) The Chairman, with the approval of the Board, shall appoint a
Compensation Committee.TheCompensationCommitteeshallconsiderandrecommand

compensationpolicies,programs,andpractices for officers and otheremploycesof (he
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Company.Enchvoting memberof theCompensationCommittecshallbe aNon-Industry ·

Director.

(b) The Chairman, with the approvalof tho Donrd, shtdl appoint an Audit
Committee consistingof Directors.A majority of the Audit Committecmembersshallbe
Non-Industry Directors.A Non-industry Director shall serveas Chairmanof the Audit
Commiuce.The Audit Committenshallperformthe following primary functions,aswell
as suchother functionsas maybe specifiedin the charter of the AuditCommittee: (A)
provide oversight over the Company's financial reporting processand the financial
htfomation that is provided to stockholdersand others;(D) provideoversight over the
systems of intemni controls established by management and tho Boar<land ihn
Company'slegal and complianceprocess;(C) selcet,evaluateand,where appropriale,
replacethe Company'sindependentauditors(or nominate the independent auditors to be
proposedfor raillication by stockholders);and(D) directandoverseeall the netMtics of
the Company's internal audit Ametton,including but not limited to management's
responsivenessto interna) audit recommendations.The Audit Committee shall have
exclusiveauthority to: (A) hire or terminniu the headof the Company'sIntemal Audit
Department; (B) determine the compensationof the head of the Inicrnal Audit
Department; and (C) detennine the budget for the Intemal Audit Department.The
internal Audit Departoontand ils headshallreport directly to the Audit Committec.The
Audit Committec may,in its discretion,dircol that lhe intomni Audit Department also
report to senior managementof the Companyon matters the Audit Commitice deems
appropriate and may requestthat scolor managementof the Companyperform such
operational oversight as necessary and proper, consistcut with preservation of the
independenceof theinternalaudit ftmetion,

(c) The Chairmim,with lhe approval of theBoard,shall nppointa Regulatory
OversightCommittee. The RegulatoryOversightCommitteeshall oversee the adequacy
and elTectiveness of Exchange's regulatory and self-regulatory organization
responsibilities, nascas Erchange's regulaiory performance,and assist the Bonrd and
committees of the Donrdin reviewingtheregulatoryphmandthe overalloffectivenessof
Exchange'sregulatoryfunctions.Each memberof theRegulatoryOversight Commillee
shall be aNon-industryDirector.

(d) The Chairman,with the approvalof theBoard,shallappolutanAppenis
Commitico. The Appeals Committee shallpreside over all appeals related to disciplinary
andadverse action dctorminationsin accordance with the ExchangeRules.The Appeals
Committee shall consistof one indepandentDirector,one industry Director, andone
MemberRepresentative Director, if the independeni Director recuseshimsolf or herself

from an appeal,dueto a conflict of interestor otherwise,suchindependentDirector may
be replaced by a Non-Industry Director for purposes of the applienbleappealif there is
no otherludependentDirector ableto serve as the replacement.

(c) The Chairman,with the approvalof the Donrd,mnyappointanExecutive
Commitlec, which shall,to the fullest extent permitted by Dolnware law and other

applicable law,haveand be permitted to excroiseall the polversand authority of the
Board in the manngementof thebusinessandaffairsof the Companybetwoonmeetings
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of the Board. The numberof Non-hidustryDirectorson the ExecutiveCommillet shall
equal or exceedthe number of JndastryDiroctorson the Executive Committee.The
percentageof IndependentDirectorson the ExecutiveCommitteeshaUheat leastasgreat
as the percentageof Independent Directorson the w]iole Bourd,and the percentageof
MemberRepresentativeDirectorson the Executivecommittec shallhe at least as great

asthe percentageof MemberRepresentativeDirectorson thewhole Board.

(1) The Chaliman, with the approval of the Board,mayappoint a Finance
Committee. The FinanceCommittecshal advisctheBoardwith respectto the oversight
of the financial operationsand conditionsof the Company,inchiding recommendation.s
for Company'sasuiualoperating andcapitalbudgets.

Koction 1. PAscle)1.oDi9111hlatit)g_Commiltecandkágibey Moniatillitig
God11mlites

The Nominating Committooand tite MemberNominallag Comniitteeshall each

be electedon anannualbasisby voteaf stockholders.The stockholdershall appointthe
initial Nominating Commítteeand MemberNominaling Committecconsistentwith the
compositional requírements of this Article VI. In eachsubsequentyear,cachof the
Nominathia committee and Member Nominating Committeo,nfier completion of its

respectiveduties for nominatingDirectors for election to the lloard for thatyear,shall
nominale candidnics to serve on the sneccedingyear's Nominating Commitico or

Member Nombiating Committec, as applicable, ,wch candidatesto be voted on by
stockholders at the annual meeting of stockhoMers.Additional candidatesfor the
MemberNominating Committee maybe nominatedandelected pursuantto the same

processasprovidedfor inArticle Ill, Section4.
Scellon 2, Nellinidag CoJilipit]M

The NominatingCommitteeshal nominatecandidatesfor electionto the Doordat
the anmmtstockholder meeting and aß other vacant or new Dircelor positionson the
Board. The Nominding Committee,in makin[;suchnominations,is responsibleroc
ensuring that candidalos meet the compositional requirements of Article 111,Section2(6).
The mimber of Non-industry membe.rson the Nominating Committee shaHequal or
execod the numberof Jndustrymemberson the NominatingCommutec, A Nominating
Committecmembermay shmtitaneouslyserveon the Nominating Committeeandthe
Board, unicss the Nominating Committee is nominatingDirector candidatesfor the
Director's class,as explainedin Artleic 111,Section3, Notwithstandingthe preceding
sentence,a Director may serveon the Nominating Committecin hisorher final year of
serviceon the Board.Following that year,that membermay not stand for electionto the
Boarduntil suchtimous he or she isno longer a member of theNominatingCommittoc,
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Section3, )vlemittylioontillatilißfaß!llillLee:

The MemberNominating Committecshall nominateenndidatesfor cachMember

RepresentativeDirectorpositionon the Boardthat is to be eleciedby ExchangeMcmbers
or stockhohicrsunder the temis of theseBy-Laws, Each member of the Member
Nominating Committecshall bea MemberRepresentativemember.

ECTICLE VTI

.Offlecre,AgentsnygggLoyect

SectionL 9eitgrill

The officersof the CompanyshallincludeaChief Executiveofficer,a President,
n Chief RegulatoryOfficer,a Secrolary,a Treasurer,andsuchother officers as in the
Bonrd'sopinion aredesirablefor the conduct of thebusinessof the Company.Any two
or more offices maybe held by the sameperson,exceptthat the offteesof thePresident
and Secretniy maynot bc heldby the sameperson,

Section1 ágpohilipenistd Tengra

Each oflicer of the CompanyshaUbe appointed by the Donrdon un annualbasis,
andshall hold office until his or her successorisappointedandqualified or until his or
her earlier denth,disability,disqualification, removal,or resignation.An officer may
serve.for anynumberof terms,const:cutiveor otherwise,

Suelton3, Estigilaticalininjaliloyrd_of_0.Aggit.'agglicle'

(n) Any officer may resign at any time upon notice of resignation to the
ChairmanandChief Executive Officer, the President,or the Secretary, Any such
resignationshall takeeffect upon receipt of suchnoticeor at any later time specified
thercin,or if the timo is not specified,uponreceiptthereof,andthe neceptanceof such
resignation,unless required by the terms thereof,shal not be necessaryto makesuch
resignation effective.

(b) Any officer of the Companymayberemoved,withor without onnsc,by
the Board.Suchremoval shnUbc whhout prejudice to the contractual righis of the
affectedofficer, if tmy,with theCompany.

(c) Vacanciesin any office of the Company may be filled for the unexpired
termby theBonrd.

Section4. Ontagstigligil

The Compensationof the Chief Executive Officer shall be fixed by the
CompensationCommhice.The salariosof al otherofficers imd agonis of the Company
shall be fixed by the Chief Excentive Officer, in consultation with the Compensnilon
Committee.
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Section 5. RobysstyL1211!!cs.Degallou

Eachofthe officersof the Company shalbunless otherwiseorderedby the Board,
have suchpowersand duties as customarilypertain to the respective office, and such
nirther powersandduties as fi'om timo to time maybeconferredby the Board,or by an
officer delegatedsue.hauthority by the Board.The Board may delegate the duties and

powersof any officer of the Companyto any other ofilcer or to any Director for a
specífíodperiodof time andfor anyreasonthat theBoardmaydeemsuffielent.

Section6. ChiefExecu!Lve&fftcer

The Chief Executiveofficer shalbe theChairmanof the Boardand shallpreside
at all meetingsof the Board at which the Chicf Executive Officer la present;provided,
however,that he or she shall not pavilcipatein executivesessionsof the Board.The
Chief ExecutiveOfficer shall be the chief execullye officer of the Company,shallhave
generalsupervisionover the bushiessandaffairs of the Company,andshall serveat the

pleasureof the Board.The Chief ExecutiveOfficer shauhave all powersand duties
usually incidentto the offícc of the ChiefExecutiveOfficer, exceptas specificallylimited
by a resolutionof the Board.The Chief Executive Officer shall exerciscsuchother
powersandperformsuchother dutics asmaybeassignedto the ChiefExecutiveOfficer
from timeto time by the Board,

Sectiou1. }'redent

The Presidentshall,in the absenceof the ChairmanandChief ExecutiveOllicer,

prosideat 60 meetings of tho Boardat whichthePresidentispresent.ThePresidentshall
havegeneralsupervlaionover the operationsof the Company.The Presidentshallhave
aupowers anddulicsusually incident to theoffico of thePresident,exceptas speellically
limitedby a resolutionof the Board.The Presidentshauexercise suchotherpowersand

perform suchother duties as may be assignedto the Presidentfrom lima to time by the
Board.

Scution8. VicePresgnj

The BoardshallappointoneormoroVicePresidents,in the absenceor disability

of the President or if the office of President becomes vacant,the Vice Presidentsin the
order determhiedby the Board,or if nosuchdeterminationhasbeenmadu,in the orderof
their seniority,shouperformthe duticsandexercisethe powersof thePresident,subject
to the right of the Board at any time to extendor restrict suchpowersanddutics or to
assignthemto others.Any Vice Presidentmayhavesuchadditionaldesignationsin such
Vice President's titic as the Board maydetermine.The Vice Presidentsshall generally
assistthe Presidentin suchmanneras the Presidentshall direct. Each Vice President
shall exercisesuchother powersandperformsuch other dutiesas may be assignedto
suchyico President tiom time to time by the Bohrd,the ChiefExecutiveOfficer or the
President.The term"Vice President"usedin this Sectionshal)inchide the positionsof
ExecutiveVice President,SeniorVicePresident,andVice President,
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Section9. ,ChicGuigilatolyOJ)ics

An officer of the Company with the position of ExecutiveVice Presidentor
Senior Vice President shad be designatedas the Chief Reguintory Officer of the
Company,The ChiefRegulatoryOfficer shal have genernisupervisionof the regulatory
operationsof the Company,including responsibility for overseeingthe Company's
surveillance, examination,and enforcement functions and for administering any
regulatory servicesagreementswith another self-regulatoryorganization to which the .
Company is a party. The Chief Roguintory Officer shall moet with the Regulatory
Oversight Committee of the Company in executive sessionat regularly scheduled
meetingsof such committee,and al any timo upon requestof the Chief Regulatory
Officer or any memberof the RegulatoryOversight Commillec. The Chief Regulatory
Officer may,but is not requiredto,alsoserveas the Generni Counselof the Company.

Section 10. |tetteinty

The Secretary shall not as Secretaryof all meetingsof the Doord at which the
Sceratoryis present,shall record all the proceedingsof allsuchmeethigsin abookto be
kept for that purpose,shall havesupervisionover the giving andserviceof notices of the
Company,ind shall havesupervisionover the care andcustody of the books and records
of the Company,The Secretary shaHbeempoweredto affix theCompany'sscal,if any,
to documents,the c>:ccutionof which on behalf of the Companyimder its seat is duly
authorized,and when so nffíxed,may attest the same, The Secretary shall have all
powers nud duties usually incident to the office of Secrolary,except as specificaly
limited bya resolutionof the Board.The Secretary shall exercisesuchother powersand

performsuchother dutiesasmay be nssignedto the Secretaiyfromtime to time by the
Board,the Chief ExecutiveOfficer or thePresident,

Section .U. lisáLallL catiMX

in the nbsenceof the Scoretaryor in the event of the.Secretary'sinability or

refusal to act, any AssistantSecretary,approvedby the Board,shnu exercísonupowers
andperform all dutiesof the Secretary.An Assisinnt Secreinry shall niso exercisc such
other powers and perform such other duties as muy be assignedto such Assistant
Secretary fromtime to timeby theBoardor theScoretary.

Section.12, TEcesis

The Treasurershall have generalsupervisionover the care and custody of the
fimda and overthe receipts anddisbursementsof the Companyandshallcausethe funds
of the Companyto be depositedhi the nameof the Compimyin suchbruka or other
depositoriesas the Bonrd may designate.The Treasurer shall havesupervisionover the
care and safekeepingof the securities of the Company.The Treasurershall have all
powers andduties usually incident to theoffice of Treasurer exceptnaspecificaUylimited
by aresolutionof theBoard.TheTreasurershallextroisc suchotherpowers and perform
suchother dutiesasmaybe assignedto theTreasurerBom time to timeby the Bonrd,the
Chief ExecutiveOfficer or the President.
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Section la 62:igigti(Transurs

In the absenceof the Treasureror in the cycnt of the Trensurer'sinnhißty or
refusalto not,anyAssistantTreasurcr,npprovedby the Doord,shn)l exercise nii powers
and performall dutiesof the Treasurer.An AssistantTreasurershall also excroisesuch
other powers and perform such other dutics as may be nasignedto such Assistnut
Treasurer from time to timeby the Boardorthe Treasurer.

d)LTICL10SJIJ

Section 1. ladeninilleationof Directors,OfficctsJ3runinyeesAndOtherAIWul,L

The Company shn0indemnify its directorsand executiveofficers to the fullest
extentnot prohibitedby the DelawareGeneral Corporation Law; provided,howcycr,that
the Companymay limit the extent of such indemnificationby individual contractswith
its directors andexecutiveofficers; and,provided, further,that the Companyshnunot be
requiredto indemnifyanydirector or execußveofficer in connectionwith any proceeding
(or part thereof) inidated by such person or nny proceeding by.suchpersonnaninstthe
Company or its directors, offíccrs, employees or other agents unless (i) such
indemnification is e,spresslyrequired to be made by law,(ii) the proceedingwas
authorizedby the Donrd of Directors of the Companyor (iii) suchindemnifiention is
provided by the Company,in its solo discretion,pursunnito the powersvestedin the
Companyunder theDelawareOeneralCorporntionLaw.

(a) Other Officer.r,Einployeesmid Other Agents.Tbc Companyshall have
the power to indconify its otherofficers,employeesand other agenisas set forth in the
DolnwareGenerniCorporationLaw.

(b) Expenses.The Companyshnundvanceto any personwho was or is a

partyor is threatenedto bemadeaparty to any threatened,pendingor completedaction,
suit or proceeding,whethercivi), criminn), administrative or investigative,by renson of
the thet that he is or was a director or executive officer,of the Company,or is or was
scrying at the rcquestof the Companyas a dircetor or executiveofficer of nuother

corporation, partnership,joint venture, Irust or other enterprise, prior to the fítud
dispositionof the proceedíng,promptly following requestthorofor,al expensesincutTed
by any dircolor or executiveofficer in connectionwith suchproceeding upon receipt of
an undertakingby or on behalf of suchperson to repay saidamountsif it should be
detemiinedultimately thatsuchpersonis not entitledto be indemnifiedunderthisArlicle
Vill or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursunutto

paragraph(c) of this Artic)c Vill, Section), no adynnte shallbemadeby the Company
to anexecutiveofficerof theCompany(exceptby reason of the fact that such executive
of(icer is or wasadircotorof the Company in which eventthisparagraphshallnot npply)
in any action, suit or proceeding,whethercivil, criminal,administrativeor investigative,
if a detomainationis reasonablyand prompdymado (i) by the Boardof Directorsby a
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majority vote of aquorumconsistingof directorswho werenot partiesto theproceeding,
or (li) If such quorumis not obtainable,or, evenif oblalnable,a quorum of disinterested
directora so directs, by independentlegal counse) in a written ophdon,that the ihets
tomwn to the decision-makingparty at the time suchdeterminationla madedemonstrate

clearly and convincingly that suchperson noted in bad faith or in a mannerthat such
person did not bcNeveto bein or not opposedto thebestínterestsof the Company.

(c) E4forcement.Without the necessityof enteringinto anexpress contract,
all rights to indemulfleationandadvancesto directors andexecutiveofficers under this
Articio Vill shall bedeemedto becontractual rights andbe effectivetothe samoextent
and asif providedfor ina contractbetweenthe Companyandthe director or executive
officer. Any -right to indemnificationor advancesgrantedby this Article VIII to a
director or executiveofficer shall be enforceableby or on behalfof the personholding
suchright in the forum in whichthe proceedingis orwaspcadhigor,if suchforum is not
availableor a determinationlamadethat such forum is not convenient,in any court of
competent jurisdiction if(i) the claim for indemnificationor advancesis denied,inwhole
or in part,or (ii) nodispositionof suchclaim lamadewithin ninety(90) daysof request
therefor.The claimantin suchenforcementaction, if successfu)in wholoor inpart,shad
beentitled to be paid alsothe expense of prosecutinghiaclaim.TheCompanyshal he
entitled to raise as a defenseto any such nelion that the claimanthas not met the
standardsof conduct that makeit permissib)o'underthe DelawareGeneralCorporation
Law for the Companyto indonmity the claimant for the amounteinimed, Neither the
faíhweof thecompany (inchiding its ))oard of Directors,imiependentlegalemmselor us
Stockholders)to have madea dolcrminationprior to the commencementof suchaction
that indemnificationof theclaimantisproporin the circumstancesbecausehehasmotthe

applicablestandardof conductset forth in the DelawarcOcncrn)CmporationLaw,nor un
actualdeterminationbytheCompany(includingitsBoardof Dkectors,hidependent legal
counselor its Stockholders)that the cinhmmt has not mot suchappucablestandardof
conduct,shall ben defenseto the actionor createapresumptionthatclaimanthasnot met

ihn applicablestandardof conduct,

(d) Non Exclus/vity of R/3hly. To the Adiest extent permilted by the
company's Certificate of Incaiporation andthe DelawarcGeneralCorporationLaw, the

rightsconferredon anypersonby dusArticle VJil shan not be exclusive of any other
right which such personmayhaveor hercalleracquireunderanystattite,provisionof the
Cer0ficateof incorporation,Dy-Laws,agrooment,vote of Stooldiolders or disinterested
directorsor otherwise,both asto action in his official capacityandasto action inanother
capacitywhile holding of(ice, The Company is spoolficallyauthorizedto enter into
individual contracts with any or al of us directors, officers, employees or agents
respecting indemnificationandadvances,to lho Miest extentpermittedby the Dolnware
Ocuera)CorporationLaw and(he Company'sCerlificateof incoiporation.

(e) Surviwd ofRights.The rightsconferredonanypersonby this Adicle Vill
shall continueasto apersonwho hasceasedto beadirectororexecutive officer andshall
inure to the benefitof theheirs,executors andadministratorsofsuch a person.
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(f) Insumnce, The Company,uponapprovalby theBoard of Directors, may
purchancInsuranceon behalf of any person requiredor permitted to be indconified
pursuantto this Article Vill.

(g) Amendments.Any repealor modificationof thisArticle Vill sha0only be

prospectiveandshaunot affect the rights under this Artic)c Vill in effect at the time of
theallegedoccurrenceof any actionor omissionto not that is the emise of anyproceeding
againalany agentof the Company.

(h) Saving Cimise. Jf this Article Vill or any portion hereof shnll be
invalidatedonany grotmd by anycourt of competent jurisdiction, thentheCompanyshnH
acycrtheious indemnifyeachdirector andexecutiveofficer to the (Wiest extentpermitted
by anynppleableportion of this Article Vill that shall not havebeen invalldated,or by
anyother applicablelaw.

(i) Certain Ds/Infilons, For the purposesof this Article Vill, the following
definitionsshall apply:

(i) The term "proceeding"shallbebroadly construedand shall include,
without limitatíon, the invesdgation, preparnlion, prosecution,
defenso, settlement and appeal of any threatened, pending or
completed nellon, suit or proceeding,whether civii, criminal,
administrativo,nrhitrativeor investiga(ivo.

(li) The term "expenses"shall he brondly construed and shall include,
without limitation,court costs,attomeys'fees,witness fets, rmes,
amoimis paid in settlement or judgment and any other costs and
expensesof any nature or kind incuned in connection whh any
proceeding, including expenses of catablishing n right to
indemnificationunderthis Artic)c Vill or tmyapplenble law.

(iii) The term the "Compimy"shall include,in addition to the resulting
corporation,anyconstinientcorporation(including any constituentof
a constituent) absorbedla a consolidation or merger which,if its
separn(oexistencehad continued,would have had, power and
nuthority to indconify its directors,afficers,andemployeesoragen(3,
so that any personwho is or was adirector,ofocer, employee or agent

of suchconstituentcorporation,or is or wasservbigat the request of
suchconstituentcorporationasa dircolor,officer,employeeor agent
of anothercorporation,partacrship,limited liability company,joint
venture, trust or other enterprise,sha))stand in the sameposition
under the provisionsof this Article V))) whh respectto the resulting
or surviving corporation as he would have with respect to such
constituentcorporationif its separaicexistencehadcontinued.

(iv) Referencesto a "director,""officer,""omployce,"or "agent"of the
Compnny shall include,without limitation, sítuntions where such

23



personis servingat thereqncsiof the Companyas adiscolor,officer,
employce, trusicoor agent of anothercorporation,partnership,johit
venture,trust or other enterprise.

Seetton 2. Relistigelot Lights

Bxcept as provided in the ExchangeRules,the Companyshnunosbe lhible for
anylossor damagesustainedby anycurrent or formerExchangoMember growingout of I
the use or enjoyment by such ExchangeMember of the facilities afforded by the

Company(or anypredecessoror successorthereof)or its subsidiatics.
NELEM

.dniendmentsdligergencyhy-La

SectionL MySiqc.kholdersor Bone!

TheseBy-Laws maybe altered,amended,or repeated,or new By-Laws maybe

adopted,(1)by the written consent of the stockholdersof the Company,or (ii) at any
regular or specialmcotingof thoBoardby aresohltionadopted by theBoard,

Section 2, F 'geltoyly-Lim

The Board mayadoptemergoneyBy-Laws subjectto repealor changeby action
of the stockholdersof the Companywhich shnH,notwidisinndinganydifferentprovision
of hiw, the Certificate of incorporation, or theseBy-Laws,be operative during any
emergencyresultingfrom anynuclearor atomiodisaster,anallack onthe United States
or on a locality in which the Compnny conducts is businessor customarily holds
meetings of the Board,any entnstrophe,or other emergencycondition, as a resuh of
which a quorum of the Board or a commineetheruof cannot readily be convenedfor
action.SuchemergencyBy-Laws may makeany provisionthat maybepmoticableand
necessaryunderthecircumstancesof the emergency.

 $�¤_fakeActionj,)ndernitnostillery.MarktLilolidlijoM

TheBoard,or stich personor personsasmaybe designated by the Board, in the
event of extraordinary market conditions,shall have the authorityto takeanyaction
regarding:

(n) the trading in or operationof the nationalsecuritlesexchangeoperatedby
the Companyor anyother organizedsecuritiesmarketsthat maybe opemted by the

Company,the operationof any natomatedsystem ownedor opemtedby the Company,
andthe participationin any suchsystem or anyor allpersons or the tmdingtheroinof any
or all securitics;and

(b) the operationof any or all officesor systems of Exchange Members,if, in
the opinion of the Board or the personor personsherchy designated,suchaction is
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necessaryor appropriatefor the protection of investorsor the pubileinterest or for the
oi-derlyoperationof the marketplaceor the system.

Enllapjte A1101piRin

Section1, Rules

(a) TheBoard,actinghi accordancewith the termsof these By-Laws and the
Rules,shallbevestedwhhall powersnecessaryfor the governmentof the company as
an"exchange"within the meaningof the Act, To promoteandenforcejust andequitahic
principles of trade and business,to maintainhigh standardsof commercialhonor and
integrity among Excinnge Members,to collaboratewith govermnental and other
agenciesin thepromotionof fair practicesandthecliminationof fraud,and ingeneralto
cany out thepurposesof the Companyandof the Act,the Board is herchyauthorizedto
adopt such rules and such amendments thereto as it may,from time to timo, deem
necessaryor appropriate, if any suchrulesor amendmentstheretoare approvedby the
Commissionor otherwiscbecomeeffecuveas provided in the Act, they shall become

operativeExchangeRules as of the date of Commissionapprovalor effectivenessimder
the Act unicas a later operativedato is declaredby the Company.The Board is hereby
authorized,subject to the provisions of theseBy-Laws and the Act, to administer,
enforce,interpret,issuc exemptions from, suspend,or cance) any Rules adopted
hereunder.

Section2, [)jsciplinary Proceedlyd

(a) The Bonrd is authorizedto establishproceduresrelating to discíplinary
proceedingsinvolving ExchangeMembers and their associatedpersons.

(b) The Board is authorized to unposeappropriatesanctions applicable to
ExchangeMembers,including consnre,line, suspension,or expulsion fom membership,
suspensionor bar from being associatedwith all ExchangeMembers, limitation of
activities, Ametions,and operations of an Exchango'Mcmber,or any other fitting
sanction,tmd to imposeappropriatesanctionsapplicabic to persons associated with
Exchange Members, including consure,fee, suspension,or barring a persoftassociated
with anExchangeMemberfrom balng associatedwith al ExchangeMembers,limitation

of activitics,finotions, andoperationsof aperson associatedwithanExchangeMember,
or anyotherlitting sanction,for:

(i) a breach by an ExchangeMemberor a person associatedwith an
Exchtmge Member of any covenant with the Company or ks
stockholders;

(ii) violation by an ExchangeMemberor a personassociated with an
Exchange Member of any of the terms,condhions,covenants,and
provisions of the By-Laws,the Rules,or the federal securiticslaws,
including therulesandregulationsadoptedtherounder;
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(lii) failure by an Exchanße Member or person associatedwith an
ExchangeMemberto: (A) submit a disputefor arbitrationas maybe
requiredby the Rules; (D) uppearor produceany documentin the
ExchangeMember's or person's possessionor control as dircoted
pnrsuant to the Rules; (C) comply with an award of arbitrators
properly rendered,where a timely motion lo vacateor modify such
awardhas not beenmadopursuantto applicablelaw or where sucha
motion hasbeen dented;or (D) comply with a written andexecuted
settlementagreementobtained in connectionwith an arbitration or
mediationsubmíttedfordisposítion;or

(iv) ihilure by an Rxchange Member or person associatedwith an
Exchange Member to adhere to any ruling, order,dircelion, or
decisionof or to payanysanction,line,or cosisimposedby theBoard
or any entity to which theBoardhas delegateditspowers.

seettoi 3. MembmhbLQualificallans

(a) TheBoardshall haveauthorityto adoptrulesandregulationsapplicableto
ExchangeMembers,applicants seeking to become ExchangeMembers,andpersons
associatedwith applicantsor ExchangeMembers,establishing spoolliedandappropriate
standardswith respect to the training, experience,competence,finanelal responsibility,
operational capability, and suchother qualifications as the Board finds necessary or
desirable.

(b) The Board may from time to time make such changeslu suchlules,
regulations,andstandardsasit deemsnecessary or appropriate.

(c) Uniform standards for regulatory and other access issues, such as
admissionto membershipandconditionsto becominganExchangemarketmaker,shall
be promulgatedand applied on a consistent basis,and the Companyshall instituto
sofoguardsto ensurefair andevenhandedaccess to all of lis servicesandfacilitics.

Section4. FeesDuesacanients _andOther charge

The Board shall have authorhy to fix and k.vy the amount of fees, ducs,
assessments,and other chargesto be paidby ExchangeMembersand issueisand any
other persons using any facility or system that the Company operatesor controls;
provided,however,that suchfees,dnes,assessments,andotherchargesshall beequitably
allocatedamongExchange Membersandissuersandanyotherpersons usinganyfaellity
or tystem that the Company operatesor controb. Any revenuesreceivedby the
Companyfrom feet derivedliom Hsregulatory ilmction or regniatorypenaltieswill not
beusedfor non-regulatorypurposesor distributedto theshareholder,but rather,shallbe
applied to find the legal and regulatory operations of the Company (including
survei))anceand enforcementactivitics), or, as the casemaybe,shall be usedto pay

. restitutionanddisgorgement of fundsintendedfor customers.
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MiscelbmeansProvisions

Section 1. Opendigiltd.Dn_ic_ofhtcheila

The Companyhas been formed in nnticipallon of its registrationby the United
States SecuritiesandExchangeCommission as a nationalsecuritiesexchange. During
iho period betweenincorporationand the first date on which the Companycommences
operatingn nationalsecuritiescxchange(the "OperationalDate"):

(n) references in the Agreement and By-Laws to "the national securitics
exchangeoperatedby the Company"shall be construedas refereneca to "the national
scouriticseXchangeto beoperatedby the company";and

(b) the Board of Directors of the Companymay appoint members of the
committeesto be established under the By-Laws, but shaBnotbe requiredto appoint all
such committeemembersuntil thedate immediatelyprior to theOperationalDate.

Sce(lon 2. FisenlYour

The fiscal year of the Companyshal)be us determinedfrom time to time by the
Board.

Seetion 3. Panicipnio_pJnBoardandContinificaReglinpa

All meetingsof theBoard(andanycommitteesol'the Company)portainingto the
self-regulniory Ametionof the Company(including disciplinarymatters)shal he closed
to all personsother than membersof the Board andofficers, staff,counsel or other
advisorswhoseparticipationis necessaryor appropriateto the properdischargeof such
regulatory Ametions and any representativesof the Commission.In no event shall
memboraof the Boardof Directors of BATS Global Markets,Inc. who are not also
members of the Board,or nny officers, staff, counselor ndvisors of BATS Global
Markets,)nc.whoeranot also officers, staff,counsel or advisorsof the Company (or any
commillocs of the Company),be allowed to participatoin anymeetingsof tho Roard(or

any committee of the Company)perialningto the self-regulatory functionof the
Company(including disciplinary matters).

Sectiond. Book;utadRecords;Confidentialityof informationAalte_cosig
Relatingto SROFunction

The booksandrecordsof the Companyshull bemaintainedat a location within
the t)nited Slates. All books and records of the Company reflecting confidenthd
informnilon pertainingto the self-regulatory Ametionof the Company(íncludingbut not
Smiled to disciplinary matters,trading data,trading practíces,and andit information)
shallbe retainedinconfidenceby the Companyanditspersonnelandwill not heusedby
the Company for any non-regulatory piirposes andshnHnot be madenynilable to any
person(inchiding, without limitation,any ExchangeMember)ntherIhanto personnelof
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the Commission,and thosepersonnel of the Company,membersof conimitteesof the
Company,membersof theBoard,hearingofficers and other agentsof the company to
the extent necessary or appropriate to properly discharge the self-reguhitory

responsibilitiesof theCompany,

Section 5. IMdsl_s

Subject to anyprovisions of any applicablestatute,otherprovisionsof these Dy-
Laws,or the Certificate of locorporation, dividendsmay be declaredupon the capital
stock of the Companyby, and in the absolutediscretion of, the Donrdtand any such
dividends may bo paid in cash,property or sharesof stock of the Company, ns
determinedby the Board,and shall be declaredand pahlon such datesand in such
amountsasaredeterminedby theBoard.

Section6. Ecserves

Before payment of any dividends,there may beset ashle out of any funds of the

Companyavailablefor dividendssuchsumor sums asthe lionrd from timeto time,in its
absohile discretion,determinos to be proper as a reserve or reserves to meet
contingencies,or for equalizingdividends,or for repairingor mainlaining any property of
the Company,or for suchotherpurposeasthe Bonrdshall determineto beconduciveto
the interestsof the Company,nndthe Board maymodifyorabolishany suchreserve in
themannerin whichit wascreated.

Section'l, ExecutionofInstruments&ontracacte.

(a) All checks,drafts,hillsof exchange,notes,or otherobligationsor orders
for the paymentof moneyshall besignedin the nameof the Companyby suchofficer or
oNicersor personor personsas theBonrd,or a duly authorizedcommitice thereof,may
from time to timo designate. Execpt ns otherwise provided by law,the Board,any
committengiven specificnuthority in thepremisesby theBoard,or nny committeegiven
authorityto exercisegenerallythe powersof the Boardduring intervalsbetweenmeetings
of theBoardmay authorizeanyofficer, employce,or agent,in thenameof andonbehalf
of the Company,to enter into or execute and deliver deeds,bonds,mortgages, contmets,
andother obligationsor instruments,andsuchauthoritymaybe generalor confinedto
specific instances,

(b) All applications; written instromonts, and papers required by any
departmentof the United Statesgoycrmnentor by any state,county,munícipal,or other
governmentalauthority may be executedin the nameof the Companyby any officer of
the Company,or, to the extent designaledfor suchpurposefrom time to time by the
Board,by an employeeor agentof the Company.Such designationmay contain the
power to substitute,in the discretionof theperson named,oneor moreother persons,

Sectiong, l'oiverto Vote Stock

Unicas otherwise lustructedby the Board,the Chief ExcoutiveONicer of the

CompanyshaUhavethe powerandauthorityon behalf of the Companyto attendandto
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vote at any meeting of stockholders,paltners or equity boklers of any corporation,
partnershipor any other entity in which the Companymay boki stock,partnershipor
other equity intercats,as the casemaybe,amtmay exerciseon behalfof the Company
any andal of the rightsandpowersincident to the ownershipof suchstock,partnership
or otherequity interest at suchmeeting,andshal have the power andauthorityto execule
and deliver proxics,waiversand consents on behalf of the Companyin coluicction with
the excroiseby the Companyof the rights andpoyversinchient to the ownershipof such
stock, partnershipor other equity Interest, The Board and the Chief Executivo Officer
mayfrom time to time conferlike powersuponanyotherpersonorpersons,

Section9, Sevotah3ty

if any provision of thoseBy-Laws, or the applicationof anyprovision of these
By-Laws to anypersonor circumstances,is held invalid,theremainderof thoseBy-Laws
and the application of suchprovision to other personsor circumstancesshal not be
affected,
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CERTWICATROF INCORPORATl0N

OF

OMICRON110LDINGSCORP,

FIRST: Thenone of thecorporationis Omleron11oldingsCorp,(lho
"Corporation").

SECOND:Theaddressof its registeredofficohatheStatoofDelawarois

CorporationTrustCenter,1209OmngoStreet,City of Wilmington,Countyof
NowCastle,Delaware19801,Thenameof its regiatoredagentatsuchaddressis
TheCorporationTrustCompany.

THIRD: Thepurposeof theCorporationisto engageinanylawfulactor

activity for whichcorpomilonsmaybe organizedundertheGeneralCorporation
Law of theStateof Delawareasthesameexistsermayherentlerhe nmended
("DolawaroLnw").

FOURTil: (1)Thetotalnumberof sharesofstockwidchthe Corporation

shallhavemilhorily to lasueis2,000,conslatingof 1,000sharesofCommon
Stook,parvaluo$0,01porsharo(the"CommonStock"),and1,000shmesof
PreferredStock,parvaluo$0.01pershare(the"PrefortedStock").

(2) TheBoardofDirectorslaherebyompoweredtonuthorizoby
resolutionorresoluttonsfrom timoto timotheissuaneoof oneormoreclassesor
seriesof PreferredStockandto fix thodesignations,powers,preferencesand
relativo,peticipating,optionalorotherrights,if any,andthegunHfications,
limitationsorrestrictionsthereof,Ifimy,withrespectto eachsuchclassor sortes
of PaferredStockandthe munberof sharesconstitutingeachsuchclassorseries,
and to increaseordecreasothenumberof sharesof anysuchoinssorseriesto the
extentpentitled byDelaw&cLmY,

FlFTH: Thenameniul mailingaddressof theincorporatorare:

Nmno id_atun_yaAd.dress.

Malik M.Khalil DavisPolk& Wardwell
450LexingtonAvenue
NowYork,NowYork 10017

SfXTH:TbcBoardof Directorsshallhavethepowertoadopt,amendor

repealthe bylaws of theCorporation.
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SINENTH: Electionof directorsneed notboby writtenballotinlossthe
bylnwsof theCorporationsoprovide.

EIGHTH: TheCorpomtionoxpresslyelectsnottobegovemedbySociton
203of DelawareLaw.

NTNTII: (1)A dlicetorof theCorpostionsimHnotbeHohloto the

Corporationor its stockholdersfor monetarydamngosforbreachof fiduolary duty
asadirectorto thelittlestextentpormittedbyDolawareLaw,

(2)(n) ihch person(andthehults,executorsoradministmtorsofsuch
person)whowasorlanpartyor la threatenedto bemadeapartyto,or is involved
in nuythrentoned,pendlugor completedaction,sukorproceeding,whethercivil,
oriminal,administativeor invesugntivo,byreasonof thefnotihntsuchpersonis
orwasadirectororofflooroftheCorporallonorlaorwasservingat therequest
of the Corporationasadirectororofficerof anothercorpointion,partnership,
joint venture,trustorolherenterpriso,sindibe indemnfedtmdholdharmlessby
theCorporntionto the(WiestextentpermittedbyDelawareLaw.Therightto
indemnificationconferredinthisARTICLENINTHshallalsoinchidetherightto
bepaidbytheCorporationtheoxpensesincurredinbonnectionwithanysuch
proceedingla advanceof its final dispositiontothefullestoxtent mithorizedby
Dolawaro Law, Theright tohldomnifloationconferred in this ARTICLENINTH
shallbencontrict tight,

(b) TheCorpornuenmay,by actionof its Boardof Directors,provide
indenmificationtosuchof theemployeesandagentsof theCorpomtionto such
oxtentandto suchenhetastheBoardof Directorsshalldetermineto be
oppropriateandaudiorizedby DelawntoLaw.

(3) TheCorpostlonshallhavopowertopurchaseandmaintain
hisurance onbehalf of anypersonwhois or wasadirector,offlecr,employcoor
agentof theCorpomtion,or laorwasservingatDio reqncstofthe.Corporationas
adirector,officer,employcoor agentof nuothercorponition,partnership,joint .
venture, kustor otherenterprisoagalualnnyoxpense,liabilityor lossinentredby
suohporsonla anysuchcapnoityorarisingout of suchperson'sstatusassuch,
whetherornottheCorporntlonwouldhavotlio powerto Indonuiltysuchperson
ngainstsuch)labilityunderDelawaroLaw.

• (4) Therightsandmilhorityconferredin thisARTICLBNINTHshall
notbeexclusiveof anyotherright whlohanypersonmayotherwisehavoor
hereafteracquire.

(5) Neithertheamendmentnorrepealof thisARTICLENINTH,nor
the adoptionof anyprovisionof thisCorlißcnicof incorpomtlonor thebylawsof
theCorporntion,nor,to thetullestextentpermittedbyDeinwnreLaw,any
modificationof law,shalladverselyaffootanyrightor protectionof anyperson
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smntedpursunutheretoexisthig at,ornrisingoutofor relatedto anycycnt,not or
omissionthatoccurredprior to,tile timeof suchamendment,repent,adoptionor
modlcadon(reganilessof whenmiyproceeding(orpartthereof)rolatingto such
event,notor omissionarlsesor is firstthreatened,commencedor completed),

TBNTH:TheCorporationreservesthe rightto amendthisCertificateof
incorporationht nnymannerpormittedby DelawareLaw andall rightsand
powereconferredhoroitaonstockholdora,directorsandoillcora,if any,are anbject
to this reservedpower.
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)N WflNESS WHEREOF,theindersignedhasexecutedthisCultificate
of locorporation this 7*dayof Febnuiry, 2011,

MalikM.Khnlil
Incorpomtor
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BYLAWS

OF

OMICRON HOLDINGS CORP.

ARTICLE 1
OFFICES

Section 1.01.Registered O(/ice. The registered office of the Corporation
shall be in the City of Wilmington, County ofNew Castle, State of Delaware.

Section 1.02.Other Offices. The Corporation may also have offices at

such other places both within andwithout the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03.Books. The books of the Corporation may bekept within or
without the State of Delaware as the Boardof 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 designationby the Boardof
Directors).

Section 2.02.Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting aspermitted by the General Corporation Law
of the State of Delaware as the same exists or mayhereafter 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 asmay 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 suchaction.
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Section 2.03. Special Meetings. Special meetings of stockholdersmay 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 ofMeetings and Adjourned Meetings; Waivers of
Notice, (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date andhour of the meeting,the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not 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 andproxy
holdersmay be deemed to be present in person andvote 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 adjournedmeeting, 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

suchmeeting,except when the personattends the meeting for theexpresspurpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transaated at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws andsubject 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, suchquorum shall not be
present or represented at any meeting of the stockholders,a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
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quorum shall be present or represented.At suchadjournedmeeting at which a
quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06.Voting. (a) Unless otherwise provided in the certificate of

incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
andentitled to vote on the subjectmatter 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 suchstockholder 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 proposalor
nominee,shares abstaining from voting on a matter will not be treatedas 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
actionwhichmay betaken at any annualorspecial meetingof stockholders,may
be taken without a meeting, without prior notice and without a vote, if a consent

or consents in writing, setting forth theaction so taken, shall be signed by the
holdersof 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 presentand voted andshall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business,or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
andwho,if the action hadbeen taken at a meeting, would havebeen entitled to
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notice of the meeting if the record date for such meeting hadbeen the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 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 madeto 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 chairmanof
the meeting. The Secretary (or in the Secretary's absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting andkeep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be asdetermined by the chairmanof the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware

Law or the certificate of incorporation, the businessandaffairs 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 2.02and Section 3.12herein, and
each director so elected shall hold office until suchdirector's successor is elected

and qualified or until such director's earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
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by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum andManner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time andplace thereof are
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 ofMeetings. The Board of Directors shall
hold its meetings at such place,either within or without the State of Delaware,
andat such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,as soonas practicableañer each annualmeeting of stockholders,on the
same day and at the same place where suchannual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as

shall be specified in anotice thereof given as hereinafterprovidedin 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 maydesignate 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 suchmember 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 andauthority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders,any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing

any bylaw of the Corporation. Eachcommittee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, anyaction 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 proceedingsof 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 Boardof 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 heareach other, andsuchparticipation 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
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notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a soleremaining director so elected. Eachdirector 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 resignationsshall become
effective, andeach director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed,with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordancewith Section3.12herein.

Section 3.14.Compensation. Unless otherwiserestricted 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 suchother principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the

offices andperform the duties of any two or more of saidoffices, 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 Officeand Remimeration. The principal
officers of the Corporation shall beelected 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 Of]ìcers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers andsuch
other subordinate officers, agents andemployees asthe Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may fi·om 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 othenvise permitted with respect to
subordinate officers, any officer may be removed,with or without cause, at any
time, by resolution adopted by the Boardof 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 Boardof
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 suchpowers and perform such duties incident to each of their respective
offices and such other duties asmay from time to time be conferred upon or

assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01.Certificates For Stock; Uncertificated Shares. The shares

of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or seriesof 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 beentitled 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 suchofficer, 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 havepower to issuea certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation

may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authorityfor Ad<litional Rules Regarding Transfer. The
Board of Directors shall have the power andauthority to make all such rules and
regulations as they may deemexpedient concerning the issue,transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuanceof new certificates in lieu of thosewhich may be lost or
destroyed,andmay 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 stockholdersentitled 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 10daysbefore the date of suchmeeting.
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If no record date is fixed by the Board of Directors, the record date for
detennining stockholders entitled to notice of or to vote at a meeting of
stocidiolders shall be at the close of business on the day next preceding the day on

which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting;provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date,which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the

resolution fixing the record date is adopted by the Boardof Directors.If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law,shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested.If no record date hasbeen fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change,conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not

precedethe dateupon which the resolution fixing the recorddate is adopted,and
which record date shall be not more than 60 daysprior to such action. If no
record date is fixed, the record date for determining stockholdersfor 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.Dividem/s. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and

pay dividends upon the shares of capital stock of the Corporation, which
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dividends may bepaid 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 I 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 StockOwned by the Corporation. The Board of
Directors may authorize any person,on behalf of the Corporation, to attend,vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06.Amendments. These bylaws or any of them,may be altered,
amended or repealed,or new bylaws may be made,by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION

OF

OMICRON INTERMEDIATE HOLDINGS CORP,

FIRST: Thename of thecorporation is OmicronIntennediato Holdings
Corp.(the"Corporation").

SECOND: The addressof its registeredoffice in theStato of Delawarela
CorporationTrust Center,1209OrangeStreet,City of Wilmington,Countyof
New Castle,Delaware19801.Thenameof its registeredagentat suchaddressla
The Corporation Tnist Company.

THIRD: Thepurposeof theCorpomtionis to engagoin any lawihl actor
activity for whichcorporationsmaybeorganizedundertheGeneralCorporation
Lawof the Stateof Delawareasthesameoxistsormayhoreafterbeamended
("Dolaware Law").

FOURTH:The totalmimberofsharesofstockwhichtheCorporation
shall haveauthority to lasueis 1,00Ô,imd theparvalueof each suchshareis
$0.01,amountingin theaggregateto$10.00.

FIFTH: Thenameandmailingaddressof theincorporatorare:

Namo Malling Address

MalikM.Khaill Davis Polk & Wardwell
450LexingtonAvenuc
Now York,NewYork 10017

SIXTH: TheBoardof Dkectorsshallhavethepowerto adopt,amendor
repealthe bylaws of the Corporation.

SBVENTH: Electionof directors neednot beby written ballotunless the
bylaws of theCorporationsoprovide.

BIGHTH: TheCorpomtionexpresslyelectsnot to begoverned by Section
203 of DelawareLaw.

NINTH: (1) A dkectoroftheCorporationshallnot heliableto the
Corporationor its stockholdersformonetarydamagosforbreachof fiduciaryduty
asadirector to the fullestextentpermittedbyDelawareLaw.

(2)(a) Each person (and the heirs,oxecutors or administators'ofsuch
person)whowasor is apartyor is threatenedto bemadeaparty to,or is involved
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in any threatened,pendingor completedaction,suitorproceeding,whetherelvil,
criminal,administradyeor investigativo,byreasonof thefact thatsuchpersonis
or wasa directoror ofíícerof the Corporationor isorwasscryingat therequest
of the Corporationasadirectoror officer of anothercorporation,partnership,
jolut venture,imst orotherenterpriso,shallbeindemnifiedandheldharmlessby
theCorporationto the fullestextentpermittedby DelawarcLaw.The right to
indemnificationconferredin thisARTICLitNINTEl shallalsoincludetheright to
bepaidbythe Corporationtheexpensesincurredinconnectionwith any such
proceedingla udyanceof its final dispositionto thefullestextentauthorizedby
DelawareLaw.Theright to indemniilcationconferredin thisARTICLENINTH
shall beacontractright.

(h) TheCorpomtionmay,by actionof itsBoardof Directors,provide
indemniilcationto suchof theemployeesandagentsof theCorpomilonto such
extentandto suchelfectasthe Boardof Directorsshalldeterminetobe
appropriatoandauthorizedbyDelawareLaw,

(3) TheCorporationshallhavepowerto purchaseandmaintain
insuranceon behalfof anypersonwho is orwasadirector,officer,employecor

agentof the Corporation,or isor wasscrying at the requestof the Corporationas
adirector,officer, employcooragentof anothercorporation,partnership,joint
venture,trust or otherenterpriseagainstanyexpense,liability or lossincurredby
suchpersontuanysuchcapacityor misingout of suchperson'sstatusassuch,
whetherornot theCorporationwouldhavethepowerto indemnifysuchperson
againstsuchliability under DelawareLev.

(d) The rightsandmithorityconferredin thisARTICLENINTH shall
not beexchisiveof anyotherrightwhich anypersonmayotherwisehaveor
hereafteracquire.

(5) Neither theamendmentnorrepealof thisARTICLENINTH,nor
the adoptionof anyproylsionof thisCortificateof Incorporationor the bylawsof
theCorporation,nor,to useittlest extent permitted by DelawareLaw,any
modificationof law,shalladvorselyaffectanyright orprotectionofanyperson
grantedpursunutheretoexistingat,or artsingoutof or relatedto anyevent,act or
omissionthatoccunedprior to,thetimoof suchamendment,repeal,adoptionor
modification(regardlessof whenanyproceeding(orpartthereof)relatingto such
event,actor omissionarlsosor is first threatened,commencedorcompleted).

TBNTH:The Corporationreservestheright to amendthisCertificateof

hicorporationin anymannerpermittedby DelawareLaw andall rightsand
powersconferredheroinonstockholders,directorsandofficors,if any,aresubject
to thisreservedpower,
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IN WITNESSWHlllŒ0F,theistersigtied hasexecutedthisCertificate
of incorporation this 7*dayof February,20)1.

MalikM.IGialil O
liiC00))0Titt0r
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BYLAWS

OF

OMICRON INTERMEDIATE HOLDINGS CORP.
AAAAA

ARTICLE 1
OFFICES

Section 1.01.Registered O(fice. 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 andwithout 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 ofMeetings. All meetings of stockholders
shall be held at such place,either within or without the State of Delaware,on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designationby the Board of
Directors).

Section 2.02.Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting aspermitted by the General Corporation Law
of the State of Delaware asthe sameexists or may hereafter be amended

("Delaware Law"), an annualmeeting 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 suchaction.
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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 andshall 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 andhour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at suchmeeting, and, in the case of a special meeting,the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, suchnotice shall be given not less than 10nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unlessthese bylaws otherwise require,when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any,by which stockholders and proxy

holdersmay be deemed to be present in person andvote at such meeting,are
announced at the meeting at which the adjournment is taken. At theadjourned
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 transmissionby 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 attendsthe meeting for the expresspurpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05.Quorum. Unlessotherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence,in
person or by proxy, of the holdersof 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
suchstockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except asotherwise 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
expressconsentor 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 andsubject 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 andwithout a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the

holdersof outstandingcapital stock having not lessthan the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted andshall be
delivered to the Corporation by delivery to its registered olTice 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 beby 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 hadbeen taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting hadbeenthe datethat
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
stockholderwho 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 andDelaware 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 placeof businessor anofficer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery madeto the Corporation's registered office shall be by hand
or by certified or 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 chairmanof
the meeting. The Secretary (or in the Secretary'sabsence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting andkeep the minutes thereof.

Section 2.09.Order of Business. The order of business at all meetings of
stockholdersshall 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 beExed 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 annualmeeting of thestockholdersby
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

andqualified or until suchdirector's earlier death, resignationor removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03, QuorumandMcmner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number,a majority of the total
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number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present),notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the 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,
andat such time as may bedetermined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the

purposeof organization, the election of officers and the transaction of other
business, as 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 suchmeeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at suchplace
either within or without the 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 Boardof Directors shall have been determined andnotice thereof
shall have beenoncegiven to eachmember of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3,07. Special Adeelings. 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 directorsas alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee, in the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not suchmember 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 Boardof 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 suchcommittee 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 expresslyrequired by Delaware Law to be
submitted to the stockholders for approval or (b) adopting,amending or repealing
any bylaw of the Corporation. Eachcommittee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09.Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, asthe 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. Suchfiling 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 heareach other, andsuchparticipation 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 bespecified 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 andnewly 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 suchclass 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 suchvacancyor vacancies,the
vote thereon to take effect when such resignation or resignations shall become

effective, andeach director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13.Removal. Any director or the entire Board of Directors may
be removed,with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14.Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Qfficers. 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 havesuchother principal officers, including oneor 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 andRemuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annualmeeting thereof. Eachsuchofficer 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 Q{ficers. In addition to the principal officers
enumerated in Section 4.0l 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 employeesas the Boardof 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 suchresignation shall not be
necessary to make it effective.

Section 4.06.Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STocK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares

of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights andobligations of the holders of shares represented by certificates of the
same classandseries shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the nameof 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 oi an assistant Secretary of such Corporation representing the number
of shares registered in cortificate 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 hasbeen placed upon a certificate shall
haveceasedto be suchofficer, 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 OfShares. Shares of the stock of the Corporation

may be transferred on the record of stockholdersof the Corporation by theholder
thereof or by suchholder's duly authorizedattorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's

duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authorityfor Additional Rides Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and

regulations asthey maydeem expedient concerning the issue,transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
aswell as for the issuance of new certificates in lieu of those which may be lost or
destroyed, andmay 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 adoptedby the Board of Directors, and which record date
shall not be more than 60 nor less than 10days before the date of such meeting.
If no record date is fixed by the Board of Directors, the recorddate for
determining stockholdersentitled 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 businesson the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) in order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date,which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
andwhich date shall not be more than 10days after the date upon which the

resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Boardof Directors is requiredby
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 handor by certified or registered mail,
return receipt requested. If no recorddate hasbeen fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may 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 suchaction. If no
record date is fixed, the record date for determining stockholders for any such

purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03.Year.The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04.Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal,Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed,affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. T he 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 stockholdersentitled to

10
(NY)02909/003|ORG.DOCS/cmicron.internediate.bylawsdoc



vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CRRTIFICATE OF INCOlUORATION

· OF

OMICRON ACQUISITION CORP.

FfRST: Tho name of the corporation laOmicronAcquisitioncorp.(the
"Corporation").

SECOND: The addressof its registeredoffico inthe Stateof Dolnwareis
CorporationTrustCenter,1209OrangeStreet,Cityof Wilmington,Countyof
NowCastle,Delaware19801.Tbcnameof itsregisteredagentat suchaddressla
The CorporationTrust Company.

THIRD: The purposeof theCorporationis to engageinanylawfulnotor
activity for whichcorporationsmaybeorganizedtuider theGeneralCorporation
Law of theStateof Delawareasthesameexistsormayheronnerhaamended
("DolawarcLaw").

FOURTH: The totalnuniberof sharesof stockwhichtheCorporntlon
shallhaveauthorhyto issuela1,000,andtheparvalueof eachsuchshare is
30.01,amountingin theaggregate to $10.00.

FIFTH: Thenameandmailingaddressof theincorporatorare:

Name Malling Address

Malik M.Khalil DavisPolk & Wardwell
450LexingtonAvomio
NewYork,NewYork 10017

SIXTH: The Boardof Directorsshallhavethepowerto adopt,amendor

repealthebylnwsof theCorpomilon.

SEVENTH: Blectionof directorsneed notbeby wrliten ballot unlossthe

bylawsof theCorporationsoprovide.

ElGHTH'.The Corporationexpresslyelectsnot to begovemedby Section
203 of DolawareLaw.

NINTH: (1) A directorof theCorpomtionshall notbeliable to the
Corporationor its stockholdersfor monetarydamages for breachof fiduciaryduly
asadirector to the fullest extentpermittedby DolnwareLaw.

(2)(n) Eachperson(andtheheirs,executorsor administratorsof such
person)who wasor isapartyor la threatenedto bemadeaparly to,or is involved
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Inanythreatened,pendingor completedaction,suitor proceeding,whethercivil,
criminal, adminisirativeor investigative,by reasonof thefact thatsuchpersonis
orwasa directoror offleer of the Corporationor is or wasservingat therequest
of the Corporationasadirectoror offlect of anothercorporation,partactship,
joint venture,trustor otherenterprlso,shallbeIndemnUledandheldharmlossby
the Corporationto the iltilesiextentpermittedbyDolawareLaw.The right to
indemnificationconferredin thisARTICLENINTHshallalsoincludetheright to

bepaidby theCorporationtheexpenseslucurredin connectionwith anysuch
proceedingin advanceof Itsfinaldispositionto theIWlostextentauthorizedby
DolawareLaw.Theright to indemnifloationconferredin this ARTICLE NINTH
shall beacontractright.

(b) TheCorporationmay,byactionof its lloardof Directors,provide
indemnificationto suchof theemployeesandagentsof theCorporationto such
extentandto sucheffectastheBoardof Directorsshalldetermineto be
appropriateandauthorizedbyDelawareLaw,

(3) TheCorporationshallhavepowerto purchaseandmaintain
lusuranceon behalfof any personwho is orwasadirector,officer,employeeor
agentof theCorporation,or la orwasscryingattherequestof theCorporationas
adirector,oillcer, employeeor agentof another corpomtion,partnership,Joint
venture,inist or otherenterpriseagahistanyexpenso,liability or loss incurredby
suchpersonin anysuchcapacityor arisingoutofsuchperson'sstatusassuch,
whetherornottheCorporationwould havethepowerto indemnifysuchperson
againstsuchliability underDolawaroLaw.

(d) TherightsandauthorityconferredinthisARTICLlìNINTHshall
not beexclusiveof anyotherright whichanypersonmayotherwisohaveor
hercafteraequire,

(S) Neithertheamendmentnor repealof thisARTICLE NINTH,nor
theadoptionof anyprovisionof thisCertificateof lacorporationor the hylawsof
theCorporation,nor, to the fuitest extent pennitted by Debiwarc Law, any
modificationof)aw,shalladverselyaffectanyrightorprotectionof anyperson
granted pursuunt hereto existing at,or arising out ofor related to any cycnt, notor
omissionthatoccurredprior to,thetime of suchamendment,repeal,adoptionor
modliication (regardlessof whenanyproceeding(or partthereof)relatingto such
event,actor omissionarisesor is first threatened,commencedor completed).

TENTH: The Corporationroscrves the right to amoudthiscortifloatc of
Incorporationin anymannerpermittedby DelawarcLaw andall rightsmid

powersconferredhereinonstockholders,directorsandofficers,if any,aresubject
to this reservedpower.
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IN WITNESSWilBREOF, theindersigned hasexcoutedthisCertifiente
of hicorp0mtion this76 dayof February,2011,

IHCOrjlOl'R(Or
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BYLAWS

OF

OMICRON ACQUISITION CORP.

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 O{/lces. The Corporation may also have offices at
suchother places both within and without the State of Delaware asthe 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 Boardof 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 ofMeetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware,on such
date and at such time as may be determined from time to time by the Board of

Directors (or the Chairman in theabsenceof a designationby the Boardof
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,commencingwith the
year 2012, shall be held for the election of directors and to transact such other
businessasmay properly be brought before the meeting. Stockholdersmay,
unless the certificate of incorporation otherwise provides,act by written consent
to elect directors; provided, however, that if suchconsent 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 andAdjourned Meetings; Waivers of
Notice. (a) Whenever stockholdersare required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date andhour of the meeting,the meansof 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 otherwise provided by
Delaware Law, such notice shall be given not less than 10nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders andproxy

holdersmay be deemed to be present in person andvote 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 personentitled 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 attendsthe meeting for the expresspurpose
of objecting, at the beginning of the meeting,to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at

any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section2.05. Quorum. Unlessotherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holdersof a majority of the outstandingcapital 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 stockholderspresent 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 otherwiseprovided in the certificate of

incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
andentitled to vote on the subject matter shall be the act of the stockholders.

(b) Eachstockholder 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 suchstockholder 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, anddelivered 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 annualor specialmeeting of stockholders, or any
action which may be taken at any annualor specialmeeting of stockholders,may
be taken without a meeting, without prior notice andwithout a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holdersof outstandingcapital stock having not lessthan theminimum 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 stockholdersare
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 suchmeeting 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 andDelaware Law
to the Corporation, written consents signed by a sufficient number of holders to
takeaction 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 ofthe 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 andaffairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term OfOfflee. (a) The number of
directors which shall constitute the whole Boardshall befixed from time to time

by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02and Section 3.12herein, and
each director so elected shall hold office until such director's successor is elected

and qualified or until such director's earlier death,resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03.Quorwn and Manner ofActing. Unless the certificate of
incorporation or these bylaws requirea 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 Boardof Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a

quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Armual 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 annualmeeting shall be held. Notice
of such meeting need not be given. In the event suchannualmeeting 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
hereinor 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 Boardof Directors shall have been determined and notice thereof
shall havebeen oncegiven to eachmember of the Boardof 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 specialmeetings 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 asalternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee, in the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not suchmember 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
suchcommittee, 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 businessandaffairs 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. Suchfiling shall be in paper form if
the minutes are maintained in paper form andshall 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 committec, asthe 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 suchparticipation 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 transmissionto 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 thana quorum,or by a sole remaining
director. Whenever the holders of any cJassor classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies andnewly created directorships of suchclassor classes or series may
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be filled by a majority of directors elected by such classor classes or series
thereof then in office, or by a sole remaining director so elected. Eachdirector so
chosen shall hold office until his or her successor is elected andqualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date,a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13.Removal. Any director or the entire Board of Directors may
be removed,with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

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 andperform the dutiesof any two or moreof saidoffices,exceptthat no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02.Election, Term of Office and Remuneration. The principal

officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries andAssistant 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 hasdelegated 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 asshall be specified in suchnotice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall

have such powers andperform suchduties 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
CArrrAL STOCK

Section 5.01. Certificates For Stock; Uncertifìcated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrenderedto the Corporation. Except as otherwiseprovided 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 andseries shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the

Corporation by the Chairman or Vice Chairman of the Board of Directors,or the
President or Vice President,andby the Treasurer or anassistant Treasurer,or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
hassigned or whose facsimile signature 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 OfShares. Shares of the stock of the Corporation

may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder ofuncertificated shares or by such holder's

duly authorized attorney andupon compliancewith appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to makeall 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 issuanceof 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 suchamount 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 againstany claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing theRecordDate. (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, andwhich record date
shall not be more than 60 nor less than 10days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholdersshall be at the close of businesson theday next precedingtheday on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date,which record date shall not precede the date upon
which the resolution fixing the recorddate is adopted by the Boardof Directors,
and which date shall not be more than 10days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Boardof Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting

forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors andprior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date,which record date shall not
precede the date upon which the resolution fixing the record date is adopted,and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02.Dividends. Subjectto limitations containedin 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 1andend 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 sealmay 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 INCORPORATION
OF A PRIVATELIMITED COMPANY

CompanyNo. 6547680

The Registrar of Companiesfor EnglandandWales herebycertifies that

ATSTRADikG LIMITED

la this day locorporatedunderthe CompanlosAct 1986 as a private
companyand that (ho companyis limited.

Givenal Companies House, Cardlif, the 28th March 2008

^No
MILOttit|At.5EAL Ofilit
Itt015BIAltOI C011PHilt5

Colll]Hill/N }£0\/30
- forthetercal -

The abovoin(ounationwascommunicolodinnon-legibloloto andauthenticatedbylho
Regisitat of cornpaniesundet section 710A of the Companias Act 1986



The CompaniesActs 1985to 2000

PiivateCompanyLirnitedby Shares
Company Number:6647680
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BATS TradingLlmlied

locorporated the 28th March 2008

i

Speechly Bircham LLP
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6 AndrewStreet
London
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Fax:020 74276600



THE COMPANIES ACTS 1986 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BATS Trading Limited

1. The Company's namnis'0ATS TradinA Limited".

?. Thocompany's reglslored office is to ho situated la Englandand Wolos,

3.1 Thech)uctoi the Companyls to ennyna twainessas n nonetalecomotcluicompany.

ODMGliN

MOOT((nyM
PC0405



3.2 Without prejudicoto lho genornlityof lho objectnodthe powornof the Companyderivedfinin
secuon3A of the Act the Company hospowerlo doallor anyof ihn followingthings:-

3.2.1 To purchnso or by any othermeans acquimundtokooptions ovat any propodywhatover,and
any ilghts or privileOos of any kind overor in tospectof anypropody.

3.'d.2 To apply for, toglater, purchnso,or by olhar meansacquito nnd potect, polong and muow,
whethorin theUnited Klagdom or alcowhero,any ltado marks,palonis,copydghts,todo sociots,or olhar
intollectuni proparty rights, liconcos, sectot processos,dosions, protectionsand concessions und to
discialm,niinr,modi(y,uso and turn to accountand10 manufacture underor grantliconcos or pdviloconin
tospect of the samo,and to expand moneyin expurimonling upon,tosling and improvinganypulants,
inventionsor rights whichthaCompanymay acquito orproposela acqulro.

3.2,3 To acquireor undertakethe whato or naypuri of tho businoas,goodwill,und nasoto of any
person,lirm,orcompanyenrryingon or proposing 10 cotty onanyof thobusinosses whichtheCompany
isnuthorised to enny onandas partof theconaldatation for suchacquisillonto undnitako niior any of the
liabilldos of such pornon,Nrmor company,or to acquito an Inforosi In,amnigamato with,or ontor into
partnershipor into anyarmonomontfor sheting pronts,or forco-oporniton, at for mutualanslatence with
any suchparson,han or company,at for subsidisingor olheiwisoasalslinli any such potson, firm or
company,and to olvoor necept,by wayof considotallonfor any of thoanteat things niatoanid orpropotly
nequhod,anysharos, detentutos,debentuto stock orsecutillos lhal mayha agond upon,and to hold and
telnin, or soll,mortgago and deal withanyshams,debonlutos, dehanturostock or securillosno recolved,

3,2,4 Toimprovo,manago,consituci,topnir,devolop,oxchungo,101on lansa or otherwiso,mortgago,
chntgo, con,disposeof, luto le necount,giunt llconcos,opilons,rights and privilogosin rospect of,or
othulwise dealwlQiallor anyprut of tho propertyand rlglits oftheCompany.

3,2,5 To investnaddonIwilh the moneysof the Companynot immedinialy tognkod in suchmannot
asmnyfrom lima to timobo dolarmined and to holdor olhotwiso dealwith anyinvestmonis mudo.

3.2,9 To fond and advnnco money or give credilonany terms und with of withoutaccurity (o any
person, firm or company(lachidingwithout profudicolo lho sonotality of the foragoingany holding
company,subaldinlyor follow subsidhary of, or any olhot companyassociatedin any waywith,the
company),to ontotinto guamnicos,contricts of Indomnityandsurelyshipsof allkinds,lo tocolvo inoney
ondepositor loan uponany torms, and la secuto or guarantoa in any mannorandupon any termsthe
paymontof any som of inancy or iho pettormanceel any obilgationby any potson, firm or company
(locludingwithoutpro}udico to the ganoralityof the foregoing any ouchholding coinpany, subsidlory,follow
subsidinryorassociatedcompanyasofomanid).

3.2.y To borrow and raiso money la any rnonnot und to securo lho topnymontof any nioney
bortowed,misedor owingby motigage,chargo,standardscoutily,lienor othercocurityuponihn wholo or
anypart of the Company'sproperlyof nosola(wholherpresentor futuro),includingIls uncalledcaplial,
nnd also by a similarmorigogo,ohntgo, cinndnul secutlly,lionorsoeurityto seculo and guaranlonthe
poliottnant:eby the companyof any chilgadon or liabilliy 11mayundorinko orwhich inny becomoh(nding
on IL

3.2.6 To dow, mnto,accept, endorso, diticouni, nogotiato, executo and 13:400 choques, bills of
oxchanga,promissorynotes, blus of ladlag,wattanto,debonturos,and nihor negollabio of transforubto
insituments,

3.2.9 To apply for,promoto,and obloln anyActof Pallamont,ordor,at Henncoof the Copartmaniof
Trado orothernuthorityfor onablingtheCompanyto cotty any of linob)ncts intoellect,or for GNoctingany
modifientionof the Company%consdMion,or foi enyolhotpurpocowhich maysuomcalculateddiroolly
or indiroctlyto promoto the Cotnpanyt inlorosis,andto opposo any procoodings or applicallonswhich
mayscomcalculated direntlyor Indirectly to projudico theCompany%interesla,

3.2.10 Toontot into any utenn0omonts wHhany govommontor nuthorily(supromo,muntelpal,local,or
otherwiso) that mnysuomconduelvo to lho ollainmontof Ulo Company% objecls or anyof them,and in
obinin ltom any suchgovommentof authodly any chadors, doctuos, rights, pdvilogos or concessions
which the Companymuythinkdesimbinandto canyout, nxotetso, andcomply withuny such chortors,
dncroos,rights,privilegos,andconcessions,

fæ07(a)0(X
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3.2,11 To subscribofor, inko, putchoso,or othoivilan acquko,hold, uuß,deal with and dispoenof,
pince and underwtilo shatos, alocks,debenturos,debonluto stocks,bonds, obligallons or nocutillos
far.uodor guaranteedby anyothot companyconstitulodor canyingonbusinous in anypartof theworld,
tmd delmntutos, debenturn slocks, bonds,obligationsof cocudllos lasund or guarantoadby any
goVornmoniof mithurity, municipal,loco)or olhorwiso, in anypadof theworld.

32.12 To control, managa, inanco, subsidiso, co-ordinatu or olhnnyiso assist any company or
companion in which ihn Company has a dimet or Indirect Ananelalintorunt, to provido secrointial,
adminialtalivo, technteal, commerciat andother corvices and facilldos of allkinds lot anysuchcompanyor
componlosand to mako paymonis by wayof subvondon or olhorwiso and any other minntements whfah
mnysoomdualrablo wHhrespectto anybusinosaor opemtions of Dr gonorally with respect to any such
companyorcompanies.

3.2.13 To promoloanyolbor companyfor the purposo of acquirino lho wholo or any part of Ilie

businosaor propodyor tmdodukingor any of the lhtblillies of the Company,or of undelluking any
business or aparationswhichmayopponrlikely to assistorhonofillho Companyor lo enhancethe value
of any propodyor business of the company,and to placo or centuhton the placing of, undotwdis,
subscribolot,or othelvtise acquho all or any pol of lho sharosor occurillos of anysuchcompanyas
aforosuid.

3.2,14 Yo salt or alhalvdse dispoco of tho whole or any part of the businosa or propertyof the
Company,oilhar (agothnr of in porHons,for such conaldatationas the Companymuy think til, and in
pardcolat forahntos, debenturon,or secutillbo of any company purchasingiho samo.

3.2.15 To notas n0onts or brokers and as trusinos for any pulson,firm or company,and to undorfuko
andporform sub-contocis.

3.2,10 To romunotuto any porson,Amt or company rendering servloos to theCompanyoithot byennh

paymoniof by lho alloimoniof shnrouorothersacuditos of the Companyeindlied as paid up in full or in
padoroUionylso us maybe thoughtoxpedient

3.2.17 To dt:tributo amongthe momhets of the Company in kind any luoporty of the Companyof
whniovat naturo,

3.2.13 To pay all or any expennenincurred in connnellon with the pioniellon, formationand
locorpornitonof theCompany,or to conitnet with any potson, Armor company to pay iho samn,and to
pay cornmissions lo brokoro and ofhort: forundenwlUng,placing,colling,or guntantouing thesubsetipdon
of anyshutos or othet securillor.of the Company.

3,2.10 Tosupportand subscribo toany chadiablo of public chject and to nupponandsubscribe to any
lastikillon,socioly,of clubwhich maybo for thehonofit of theCoinpony or lia directors or employees,or
mny be connected wijh any town or pinco whato lho Company entilen on businoss;10 glvo or nward
pansions,annullios,gæluluos,and superonntrallon or olhot allowances or honoilla at charlinble nki and
genoteily to provida ndvantagos,focHillosandsorylcosfot anypoisonsWhoatoof havnboondircoloro of,
or who nroor have boon employod by,or who are sorvino or havo solved the Company,of anycornpany
whichis a subsidiary of thecompanyor lho hohling company of the Company or n followoubsidiary of the
Companyof the prodocossornin businessof the Companyor of any nuch subsidiary,holding of follow
subsidlaty companyand to tho wiven,widows, childton and other rotativos and dopondants of such
porsons; to mako paymentstowardsinnumncoincludinginsuranco fat anydRoctor,ofilcot or nuditor
against any liabillly in tospect of any negligence,defauR,breach of duty or breach of inist (so far un
permilled by low); and to sol up,ostablish,supportand mainlainsupotannuntion and other funds at
schemas(whethercontubutoryornon-conitibutory) for the benoidof anyof nunapersonsand of thok
wives, whiows, children and olhot relativos and dopondants;and to sol up, ostablish,suppod and
analntain profit shadng or shoto putchase schemas for iho bonolit of any of the empfoyens of luo
Companyat of any ouch r.ubsidiary,hotding or followsubsidlory company and to fondmonoyto any such
otoployoos nt to kustoon on ihairhoholl io enabloanysuchschemos to be ostablished ormaininined.

3.2.20 Subject to und in occordance with lho proviolonaof ihn Aci (if andso fut us noch provistans
shall bo applienblo) to givo,directlyor indirocity,fromelalassistantoforthe acquisliion of sharon or olhot
encueillus of ihn Company or of any olhot company or for the roduction ordischargo of any linhilliy
incurredin loopoc( of such nc4tdallion. M6071(nNX

200495



3.2.21 To procurolho Companyto havogle.luredor recognisod inanypol of ihn wodd.

32.22 To do all or any of tho things or matters aforosoldin any pmt of ihn wodd and olther os
principain, agont.s,conitectors or othelvano,and by or Ibrough nyonts, brokers, suh·contmetors or
othelvAso arul althor alone at in conjunction with others.

32.23 To do all e.uchnther things os may60 doomed lacklonini or conduciveto thnattainmoniof the
Company's objects or anyof tham.

32 24 ANDso thah-

3.2.24,1None of theprovisionnsoikath la anysub-clauseof thiscingso shall ha toskictively connliuod
but iho wklost inletprotationshall be Givonto nachsuch ptovision,und none of such provisionsshnli,
oxcept where the conloxi oxprosely no toquiras, ho in any way limRod or rostuctedby referencoto or
inlarenco fromany olhor ptovisionnot fadh in suchsub-clouse,or by toference to or infamncofromthe
larms of any other sub-clauseof thla i;louso, or by referenco lo or iniumnco from the namo of the
Company.

32.24.2 Thu word"company''lathis clause,oxcuptwhore uned in reforenceto the Company,shall bo
doomodto includu any patinorshipor olhot bodyof po(sons,wholbor locorpomtedor unincorporatedand
whether domiellod in theUnitedKingdomoreinawhore,

3.2.24,3 in this claunothe expression"Ihn Act" monnathe Companica Act 1005,but so thal nay
roforenco in this clausoto any provision of the Act shallbodoomed toincludoa ratomnceto anyalatulory
medlitention ur to.onactmontof ihni proviolonfor the ilmebeingin force,

4. The llabililyof the momhotois limund.

5. The Company'scham capitols £1,000,000divided into 1,000,000r,harosof f:t unch.

MGoll(nyM
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lha subscribar to lhh: Memniandum of Assoclution,wish to be lotined into a Company pwstmnt to thin
Memotandum;atid I agran la inko the numberni shutos shownapposito niy namo.

Namo and arkkoss of sobr,cribar No o nr arken

DATSllaldin0s, ino I
iho Corpomilan Trust Company
(200 Otanon Strnot
Wil.MINGTON 10801
Delaware
USA

Total sharon lakon . Ono

ontod 28th March 2000.

200405 U.Gotlin)M



THE COlviPANitis ACTS 1965 to 2006

PillVATE COMPANYLIMiftiD BY SilAlwis

ARTICt.ESOFAR3001AflON OF

DATS Trading Limitad

1. PftEl.IMINARY

1.1 The reguloilonsconinined in Table A in the Schodolo lo the Compuolos(Tablos A lo F)
Regulatlans 1905 (SI 1905 No.805) no noonded by The Companies(fahlos A lo F) (Amendmont)
iloAulations 19(15(Sl 1985No, 1062),The CompanlosAct 1985 (Electronlo Communicallons) Order2000
(St 2000No.3373),theCompanios (Tubles A to F) (Amendmoni)Roguiallone2007(SI 2007No.25411)
and the Compantos(fablos A to F) (Amendmont)(No 2) Raguloilons20fl7(SI2007No.2820)so let as H
rainlos to privatocompantosHwilod by shetos (suchTable beinghotoinallot callod "TableA")shoti apply
to lho Companycava inso int as theysto excludedor vorlodhotobyand such toguluilons (novo na so
oxclududor velod) and the Adicios horoinnflot containod shull ha the Adiulos of Ananciation of ihn
Company.

1.2 in thoanAttletou ihn expresolon "theAct muuns lho CompaniesAci 1906and "the2000 Act"
monnalho companionAct2000,hot so thatanyreftnonen la lhosoArilcles to anyprovlulonof theAct or
lho 2000Act shoffhe doomedtoincludoa reforancoto any alotutory modificoUan or to.nnacimontof that
provisionlot the timo bolag in forco.

2. Al.t,OTMENTOFSHARES

2.1 choreswhich ato cumpdsodin the nothorisedshuto capliol with which the Companyis
locorpomind shall be undet iho control of the directorswho may(subjuolto secuan80 of theAct and to
milcio 2.dbelow)AHot,grantoptions ovat or olhotwir,o disposeof the same,to suchporsons,on such
termsand in such mannotns theythink fit.

2.2 All shotoo which me notcomprisedin thenulhoticedsharecapitalwithwhich lho Companyla
incorporated und whichthe directorsproposeto issun shall Gtst he offered tu the nomborn in proportion
nu nondyas inay be to lho numbot of tho oxistin(tshmos holdby Glom (capoclively untosstheCompany
in genotal mooling shall by speelal tasointion othorwise direct. Tho offet shall bo modu by nollen
specifying iho munbarofshamsofforod,nndlimítinga pedad(not bolay loss Den N days) withinwhleh
lho offet,if not acceptad, will he doomed to be declined.Allot theexpirationof thatpotlod,thososharon
su doomodtobe doclinetisimilbeoffefodin thopropolilonofotosoldto lho persons who have,WHhiniho
r.nidportad,acceplod all lho sharon offorodto them;such furlbotallot shallbemotioin ilke tattna in tho
stuna mannerandlimitedby n likopotlod no theodginal affar.Any shares not necepted pursuunt to such
offet or furtheroffer as slotosaid or notcapable of balngoffored asafortisold exceptby way of freellans
and any thates tolossed fromtho provisionsof thisniilcio by any such special tasolullon as ofotosold
shall be undet iho controlof lhe diroctors,who mayaRoi,gmnt opitunaovnt of othorwicodispoonof the
namoto suchpersons,onauchterms,sad insuch mannotus thuy ihink01,provklodthut,la the casoof
ohntos not acceptedas niatosaid, such shntes shall not ondisposed of on terms whlch am moto
lavourable to tho subscribets thoroforthan the laims on whichtheywere offerndto tho membnm.The
foregoingproviefonsof tids crucio22 shall haveollect subjout to section 80 of the Act.

?.3 in accordancewithcoollon91(f) of the Actcoollons 09(i) and00(1) 10 (0) (loclusivo) of theAct
chall notnpplyto theCompany.

2.d Tho ditoclots ato nonerallyanduncondillonally authorised fut thepurpososof anction80 of the
Aci to oxotelsoany powot of ihn Company to allotandgroot tighis to subscribu tot or convoitsecutillos
into shams of theCoinpany up to theamountof theauthotleod shsto cuplial with whichthe Company is
locorpomtedat any limo or timon duringthe parlodof live yearsfromthedolo of locolpotation mul tho
directoramay,afterthat potlod,nilotany shares or grant anysuch dghts undotthlsauthothyin putnuunco
of an offor or aginoment so to do inado by theCompanywithinthal podod.Tho nulhotlly hoteby given
inay el any timo (subjoel to thenoidacellon00)he tonowed,tuvoked et vadedbyordinaty tonolollon.



3. SilARF.S

3.1 Tho lionconfortod by togulation g in TabloAshall allach also la fullypakhup sharos,und the
Compnnyshall also have n (kst and paramouni lion on all shntos, whetherfully paid or not,sinnding
registered in thenamnof any personIndobladof inidot llobllityto the Company,whether ho shall be the
solo togistorod holder thoroof ot ahn# be otto of hvoor mom loinl holders, for all moneys prosently
puyublo by hknorbio ostatoto theContptmy, Regulation0 inTablo AshalJbn inudílind accordingly.

3.2 Tha ifabilityof any memberla dolaull in tospectof a onlishall be incronsad by lho addllion el
iho ond of Shofirst sentoncuof regulation 10 la Tablo A of the words"and ull expnnsas that mayhave
boonInc.utrodbythe Companyby ranson of suchnon-paymont".

4. GENERA1.MEETINGSANDRF.Sol.UTIONS

4,1 Evtny notion convening a genotal mooling shtill complywithihn pmvisions of noction 020(1)of
the 2006 Act us to givinginformationto membota in regard lo their right to uppointproxiosi andnoticosof
andolhot cornmunicationsrolrding to nny gonorni mooling which uny mnmhor in oniltled to rocalveshall
becentto thedirectorsandto lho nuditorstot the limo beingof the Company,

4.2.1 Nobusinoseshallbn tonenclodniuny gonoral mootingonlossnquemmis prosent. fiuhjoct to
udicle 4.2.2below,twopersonsnnGundto volo uponiho bushioss to be litmantled, onth beinga member'
of n proxyfor a inombat or a duly authorised toprosentative of a corporation,shall be a quotum.

4.2.2 li andfor so long as the Companyhasonlyone inambor,that mamhet prosentla potson or
bypoxy or(il that memberla n corpomilon)by adulyauthorisedreprosontallvoahnliho aquorum.

4,2.3 H n quonim in not prosent within half an hout fromlho timo appolniedfora flanatof maeUng
the general moollngshallstandedioumodto theantno dayin lito noxi week ni thesumotima and pincoat
to suchotherdayand of such othor timo and place as lhe dimctors may dotonnino; ami If ni theadjoumnd
gotintal muotinga quorum is not prononi within half an hout from the limo oppolnindthoroforsuch
adjoumodgenonil meetingshall bo dissolved.

4.2.4 Regulations 40und41 inTabloAchallnotapply to the Company,

4.3.1 - If and for no long as the Companyhas onlyonememberandthatmembotlakosnnydoolston
whichin toquired to hu takon in genotalmnoting or by moans of a wiliten tasolution,thatdecision shall bo
as valid andoficolunios if agrood bythe Companyla gonutal mooting,subject as providadin nrtido 4.3.3
holow. -

4.3.2 Any decislan tokon by o solo membot pursuunt to niucin 4.3.1above ahnilbe recordedin
wdting and delivornd by thatmemberto theCompany forenky intheCompany%minutobook.

4.3.3 Resoluttunsunder section 168 of the 2900 Act for iho temovalof a director bofam the
expiration of his parlod of office andundetsection 391 of lho Actlot lho tomoyalof ennudlint before the
oXpirnuonoIblSperlo(i of oflico shall only beconaldored by the Company ingroutal monting.

4.4 A moinhor prosont at a inooting by proxy shou be aniluod to uponk ni the moolinoandshall hu
unilliod to ano votoon a chowof hands.In anycasowherolho samupotsonis appolntedproxyformoto
thanone memberha ohnlionu showof hands hnvoas manyvotosas lho manborof memboraforwhom
ho la proxy.A membat pmsontat a moolingby moto Iban one proxy shallbo onillled la spoukat 100
moodngthroughauch of theproxfosbut lho proxios logothershnli beonlillod to onlyone volo ona show
of hands.in the oventumttheproxlasdo not fonch agroomontne tohow theirvoto abouldbe oxomisod
un a showof hands, iho voting power is tronlod as notexotebod.Regulollon64 in Tablo A shall bo
mudliiedaccordingly.

4.6 Unloss rosolvod by ordhmty rocoludonthat togulation U2 in Tahlo A chall apply withool
modificallon, the appointment of a proxy and any authotity underwiitell Uio proxyis apl)olnind of a copyof
such unthority colluted notariallyor in somo olhot way upptoved by iho diroctorsmay he deposited or
recuivou at the placo spocified in togißallon 02 InTnble A up to the communcomnni of lho mootin0 of (l"
any case wheren poliis lukon olhoAviseLimoat iho maating) of tho takingof the poll ormayhe headed to
lho chalunanof tho moolingpriot la lho commencomuniof thebusinousoflho mouting,

ti, APPOINTMENTOF DIRECTORS

5.1.1 Regulotton goin Tuhla A shallnotapply to the Company.



6,1,2 The inaximum numbat andminimumnumbat tospoolively of ihn dimelots maybe dotorminad
frotallmo to (knoby ordinotyresolution, Gublocito and in dofoullof anynuch tiotorminailon thnto shallbe
no maxitoumnumbotof dimetats and the tninimumnumberof direclots ahnli be ano. Whenovat tho
minimumnumbs of ditoctorn hi one, a solo ditoclot shall have authotlty lo exatolooall tho powetoand
disciallons by TabloA and by thoso Attletos oxprestod to bo voslod in iho dkoctors gonotally, and
reguisiton nolaTabloA shallbo modiflod accordirigly,

5.2 Regulations 76 lo70 (Inclusivo)inTubinA shnHnul applyto the Campany.

6.3 Noperson shallbn uppointod a dkoctor al anygonoral mooting unlocs althat;-

(n) ho la rocommanded bythndhectors; or

(b) not toe.sihan 14 not snote than 05 clear daysboloto the dnio appoinlodfor iho
gonomimoodng,noHooslaneelbyamemberqualillodinvolo at iho genatui mooling has been glvonto tho
Companyof the loloniton to proposo that person for appoinimont,logotherwith notico alonedby that
potsonof hiswillingnonsto be appolnind.

64.1 Gubjectto ndicio 5,3 nbove, the Cornpanymayby oldinury resolullon oppolniany poison who
lawillingto actto bea diroclot,nilhot to fillu vacancyof as on additional dkcotor.

5A.2 Tho ditoclots mayoppointa personviho la willingto nel to be a diroctor,ollhot to fill avaconey
or os en nudidonaldhoctor,provkind that iho appoinimontdoos not onunothe numhorof dirottoro to
oxcondany numberdolcaninod in accordancew1tharticlu 6,1,2 abovo as ihn muxhnumnumbot of
diroctorsandfor the timo being in forco,

5.5 la nny cono vihoto as tho (onuit of donth or deaths the Companyhas no memborsand no
diroctora the pottomd toptosentativos of the lost mornbot to havodied shall havo the ilght by notico in
writingto appoininporcon to be o ditcotot of the Company nnd suchappoinimontnhuuhunseffoetivo as
il modoby the Company in genetal mootingpu(suuntto articio 54.1abovn.For ihn purposeof this
articio,wheto hvoor moto mombaradie in ekcumstancos tondoring 11uncottnin whichof them survived
Bio olhot or others,the membersshallho doemedlo hnvodiedin ardorof sonlotily, and necotdingly the

younger shallbodoomedto hevosurvivedtheoklar.

6, DORROWING POWERS

6,1 The diroclota mayoxordse nHlho powersof theCompanyto borrowmonoywithout limit nolo
amountnndupon suchterros undin suchmannerastheythinkfil, andsubject(in thecaso of anysacurity
convediblo into shutos) to soodonogof theAct to grantanymortgago,chargoor standardscoudty over
its undottoking,proptuly and unenUodcapNat,or any part thetoof, and in issue debentures,debonluto
stock, nad othat secutillos whether cultight of os socudty for any debi, liabilky or obilgation of Rio
Company orof any thirdpiuly.

7. A1.TERNATEDIRECTORS

7.1 Unloss otheiwhio delarminodby lho CompanyIn gonatal moulingby ordinarytasolution on
alturanto directot shall not be entitled as such to rocolvo ony tomunstation kom the Company,savo lhot
he may be poldby the Coinpany suchpart (il any)of the ternunctoHon alhotwiso payabio to hisoppolofor
as suchappointormuyby nolicoin writing to theCompany from timoto lima ditoch andtho first sonlonco
of togulation66 in TabloA shallbe modifiedaccordingly.

72 Adkoctor,or anysuchotherpoisonasis monHonodin togulation 05 la Tablo A,mayact as on
allompio dioc{ar to taptopont moto than one director,and an allomato dhoclot shall bo ontidadat tmy
wouling of the diroclots or of any commilloo of lhe ditectors to ono volo for overy director whom he
toptoconis in addition to his own volu (it any)ns a ditoclot, but ho shoucouni as only ona for the purpose
of datoimining wholhot a quorumla prosent.

8. • GRATUlflES ANDPENstONS

8,1,1 The diroctors muy exordse the powors of the Cotopony conferred by lla Momoinndum of
Associalon in rolation to the paymon(of pnnsions,graiol0ccand albor honolitenmi almit bu antillod to
roteinanyhonolils recolved bylhomof anyoßhein by ronsonof theexotclan of anysuch powets.Mooritnyxx
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8.1.2 Regulation 07 inTahlo A chali nol applyin theCompany.

0, PROCEEDINGS OF DIRECTORS

9.1.1 A direclor mayvoto, at any moollag ni the diraclots or of anyecomittuoof thedkoclots, on
any tosolullon,notwilbulanding tlant il in any wayconcoms or tolates to n inatter inwhichhe hus,ditocliy
of Indimelly,any kind of intoraalwhatsoever,andU he shall volo on any suchtosolullon file vote shnit ho
counted; and in mtationto anysuch tasoluHon on ofotonald he chan(wholbut at not henhullvote on the
samo) he inkun into account incalculatingiho iluorum presunt at the mooting.

9.1,2 Each dioctor shnil complywilh his obligallons to discluso his Infamot in confocia tutdur
socilan 317 of theAct.

0.1.3 ReguinHonn94 to 97 (loclusivo)lnTablo A shall notapplyto the Company.

10. COMMUNICATION BY MEANS OFA WEGSITfi

10.1 Subject to lha provisions of the2000 Act, a documentor informalionamyho soni of supplied

by theCompany to a person byhaine modonyaRobloona webslie,

11. THESEAl.

11.1 11the Companyhas a soul it tholl only be usedwithlho nulhorilyof the diroctorsor of a
comrntitooof directors. The direclots maydolotmine who shall signany Inshumontto which ihn soal la
ninxodand unlossolharvelse so dolottnined it shall be signed by a dkoclot andby tha soctotory of trocond
dkoctor.The obligationunder regainfion6 in Table A toinling to lho 3031410 of shuto collillentes shall

apply only li lho Company has a seat.Rcoulallon101in TabloA shall not applyto lho Company,

11.2 The Contpanymay oxetnisothepowers confortedby sociton 30 of the Act with toonrd to
avingan offielui coal fut uan ubtotid, and cochpowersahnlibovonted in dio diruolots,

12. PROTECTION FROMt.lAfsil.lTY

12.1 Fot iho purßDansof this nificioa "Ushilily" is any liablilty incurredby a person in connacllon
with any negtganco,unfault,branchof duty at broach of trust by him in tointionto the Campnnyat
olharwisoin connectionwiusbla dullos, poworeor offico and "Associated cornpany" shall baar tha
manning roforred to in section 250 of the 2006 Act.Subjoel lo lho pluvisions of the2006 AciandWilhaut

prejudicoto anyprotoction(tom liabilllywhichmoyolharwba npply;

(c) tho dkoctorsshnilhavopower to purchuso and mainininfor any director of the
Company,any directorof on Associated Company,any nuddot of the Companyand any ofgcor of the
Compnny(not bolag a director of uuditor of the Company),Insuranco nuolustanyUnblilly; nnd

(b) overydirector or auditot of lho Company and overyollicot of theCompany(not
boing a director or audiloroftheCompany)shallbe indemnitiodoutof theusants of utoCompany noninal
any loss at Itahitity locurred by him in defending anyptocoodings in which Judgmoniis glVoninalsinVnut
or in which ho is acQuitted or in connection with any npplication in which rollof to grunted to hhn by the
court fromanyUnbility.

12.2 Regulallon118in TahtoA shall not apply tothe Company,

1:t. TRANSFEROFSHARES

(3.1 The ditootors may,in lhoir atmaluto docrolion and whhoul assigning any tenson thornfor,
doelinoto tegister lho from:lat of a share,whethoror noi Rin a fully paid shoto, and the flint onntonce of
regulation 24 in TabloAshall notapplyto thn Company.
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Staee of Delaware
Secretary of State

Division or Corporations
Delivered 01:59 PM 09/17/2012

FILED 01:59 PH 09/17/2012 CERTIFICATE OF INCORPORAT]ON
SRV 121036520 - 5216542 FILE

OF

BATS FX,INC.

FIRST: The nameof the corporationis BATS FX, Inc. (the "Corporation").

SECOND:The addressof the registered office of theCorpomtion in theState of
DelawareisCorporation Trust Center,1209OrangeStreet,City of Wilmington, County
of NewCastle,Delaware 19801, Thename of the registeredagent of the Corporation at
such addressis TheCorpomtion Trust Company.

THIRD: The nature of the business orpurposesto be conducted or promoted by
the Corporationis to engage in anylawful act or activity for which corporations maybe
organizedtmderthe General CorporationLaw of the StateofDelaware("Delaware
Law") asthesameexists or mayhereafterbe amended,

FOURTH: The total number of sharesof stock which the Corporation shall have
authority to issue is 1,000,andthe par value of each suchshare is $0.01,amounting in the
aggregateto $10.00.

FIFTH: Thenameandmailing addressof the incorporator of the Corporation is:

Name Mailing Address

Greg Steinberg BATS Exchange,Inc.
8050 Marshall Drive, Suite 120
Lenexa,Kansas 66214

SIXTH: The Boardof Directors shallhave the power to adopt,amend or repeal
the.bylaws of the Corporation.

SEVENTH:Election of directors need not beby written ballotunless the bylaws
of theCorporationsoprovide,

EIGHTH: The Corporation expressly elects not to be govemed by Section 203 of
Delaware Law,

NINTH: (1) A directorofthe Corporation shall not beliableto the Corporationor
its stockholders for monetary damagesfor breach of fiduciary duty asadirector to the
fullest extentpennitted under DelawareLaw.
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(2)(a) Each person (and the heirs,executors or administrators of such person)
who wasor is a party or is threatened to bemade a party to,or is involved in any
threatened,pendingor completed action,suit or proceeding,whether civil, criminal,
administrativeor investigative,by reasonof the fact thatsuchperson is or was a director

or officer of the Corporation or is orwasservingat therequest of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other

enterprise,shall be indennified and held harmless by the Corporation to the fbilest extent
permittedby Delaware Law.The right to indemnification conferred in this ARTICLE

NINTH shall also include the right to be paid by the Corporation the expensesincurred in
connection with any such poceeding in advance of its final disposition to the fullest
extent authorized by Delaware Law, The right to indemnification conferred in this
ARTICLE NINTH shall bea contractright.

(b) The Corporation may,by actionof its Board of Directors,provide
indemnificationto such of theemployees andagentsof the Corporationto suchextent
andto sucheffectas the Board of Directorsshall determineto be appropriateand
authorized by DelawareLaw.

(3) The Corporation shall have thepower to purchaseandmaintain insurance
onbehalfof any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director,officer,
employee or agent of another corporation,partnership, joint venture,trust orother
enterprise against any expense, liability or loss incurred by suchperson in any such
capacityor arising outof suchperson'sstatusassuch,whetherornot the Corporation
would have the powerto indemnify suchpersonagainst suchliability under Delaware
Law.

(4) The rights andauthority conferred in this ARTICLE NINTH shall not be

exclusiveof anyother right which any person mayotherwise have or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH, nor the

adoption of any provision of this Certificate of Incorporation or thebylaws of the
Corporation, nor, to the ibliest extent permitted by Delaware Law,anymodification of

law, shall adverselyaffect anyright or protectionof any person grantedpursuanthereto
existingat,or arising out of or relatedto any event,actor omission that occurredprior to,

the time of suchamendment,repeal,adoptionor modification(regardlessof whenany
proceeding (or part thereof)relating to suchovent,actor omissionarisesor is first
threatened,commencedor completed).

TENTH: The Corporationreserves the right to amend this Certificate of
Incorporationin any marmerpermitted under Delaware Law andall rights andpowers
conferred herein onstockholders, directorsandofficers, if any,are subject to this
reserved power.
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IN WITNESS WHEREOF,the undersignedhasexecutedthis Certificate of
Incorporation on this 17th dayof September,2012.

Incorporator
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BYLAWS

OF

BATS FX, INC.

(a Delaware corporation)

ARTICLE I.

OFFICES

1.1. Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

1.2. Registered Office. The registered office of the corporation required by the

Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the addressof 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, asshall 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 themanner,designatedby theBoardof Directors.

2.3. Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4. Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

2.5. Adjournment. Any 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 casenotice 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 asto who are the stockholders entitled to examine suchrecordor transfer booksor 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 sharesare 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 sharesentitled 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 suchdirector, taken at a meeting of stockholderscalledfor 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 lessthan three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the
corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting.

3.6. Ouorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President's absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a

vacancy created by an increase in the number of directors,may be filled until the next succeedingannual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the

directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,

or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any

corporate matter is taken unless the director's dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the

meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary

of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative

vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and

affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which

may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the

certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee

designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating

in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute

presence in person at such meeting.

ARTICLE IV.

OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any

number of Vice Presidents, and a Secretary,each of whom shall be elected by the Boardof 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.

4.3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment shall not of itself create contract rights.
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4.4. Vacancies. A vacancy in any principal office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired portion
of the term.

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

corporation and, subject to the control of the Board of Directors, shall, in general, supervise and control
all of the business and affairs of the corporations. The President shall, when present, preside at all
meetings of the stockholders and of the Board of Directors. The President shall have authority, subject to
such rules as may be prescribed by the Board of Directors, to appoint such agents and employees of the

corporation as the President shall deem necessary, to prescribe their powers, duties and compensation,
and to delegate authority to them. Such agents and employees shall hold office at the discretion of the
President. The President shall have authority to sign, execute and acknowledge, on behalf of the

corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
documents or instruments, of every conceivable kind and character whatsoever, necessaryor proper to be
executed in the course of the corporation's regular business, or which shall be authorized by resolution of
the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President

may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President's place and stead. In general the President

shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his or her

death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;

and shall perform such other duties and have such authority as from time to time may be delegated or

assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the steadof the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the

stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest

instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the

execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;

(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from

time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such

sum and with such surety or sureties as the Board of Directors shall determine.

4.9. Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for sharesof
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds

for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and

have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the

power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her

stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer

to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed

to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1. Contracts. The Board of Directors may authorize any officer or officers, agent or

agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of

other designation, all deeds, mortgages and instruments of assignment or pledgemadeby the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,

an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to

such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2. Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or

confined to specific instances.

5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited

from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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5.4. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and

owned or controlled by this corporation may be voted at any meeting of security holders of such other

corporation by the President of this corporation if the President is present, or in the President's absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President's absence, of a Vice President, it is desirable for this corporation to execute

a proxy or written consent in respect to any sharesor other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this

corporation.

ARTICLE VI.

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1. Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates

shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of sharesand date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,
except as provided in Section 6.6.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for

shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer

agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose

facsimile signature has been placed upon any certificate for shares, shall have ceased to be suchofficer
before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person

exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and

power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result

of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee

so request.
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6.5. Restrictions on Transfer. The face or reverse side of each certificate representing

shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new

certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the

corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent

to the issuance thereof, require the person requesting such new certificate or certificates, or his or her

legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.7. Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8. Stock Regulations. The Board of Directors shall have the power and authority to

make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it

may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VII.

GENERAL PROVISIONS

7.1. M. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2. Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for

the payment of money of the corporation shallbe signed,endorsed or accepted in the name of the
corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation's capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIII.

AMENDMENTS

8.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders' annual meeting without

prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented at

any meeting at which a quorum is in attendance.

8.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a majority of the
number of directors present at any meeting at which a quorum is in attendance; but no bylaw adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.

September 25, 2012
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CERTIFICATE OF INCORPORATION

OF

BATS GLOBAL MARKETS HOLDINGS, INC.

FIRST: The name of the corporation is BATS Global Markets Holdings,
Inc. (the "Corporation").

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or

activity for which corporations may be organized under the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended

("Delaware Law").

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 are:

Name Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue
New York, New York 10017

SIXTH: The Board 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: (l) A director of the Corporation shall 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 by Delaware Law.

(2)(a) Each person (and the heirs, executors or administrators of such
person) who was or is a party or is threatened to be made a party to, or is involved



in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is
or was a director or officer of the Corporation or is or was serving at the request
of the Corporation as a director 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 permitted by Delaware Law. The right to
indemnification conferred in this ARTICl.E 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.

(b) 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 Directors shall determine to be

appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or

agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
such person in any such capacityor arising out of such person's status as such.
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware I aw.

(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
hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH, nor

the adoption of any provision of this Certificate of Incorporation or the bylaws of
the Corporation, nor, to the fullest extent permitted by Delaware Law, any

modification of law, shall adverselyaffect any right or protection of any person
granted pursuant hereto existing at, or arising out of or related to any event, act or
omission that occurred prior to, the time of such amendment, repeal, adoption or
modification (regardless of when any proceeding (or part thereof) relating to such
event, act or omission arises or is first threatened, commenced or completed).

TENTH: The Corporation reserves the right to amend this Certificate of
Incorporation in any manner permitted by Delaware Law and all rights and
powers conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.



IN WITNESS WHEREOF, the undersigned hasexecuted this Certificate
of Incorporation this 22nd day of August, 2013.



BYLAWS

OF

BATS GLOBAL MARKETS HOLDINGS, INC.

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 ofMeetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absenceof a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting 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 2014, 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
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 eachoutstanding 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 bylaws, 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
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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 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 OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than one. The
directors shall be elected at the annual meeting of the stockholders by written
ballot, except as provided in Section 2.02and Section 3.12 herein, and each
director so elected shall hold office until such director's successor is elected and

qualified or until such director's earlier death, resignation or removal. Directors
need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
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in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
andat 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 one director. 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.

5



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 absentor 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 any of

the following matters: (a) approving or adopting, or recommending to the
stockholders, any action or matter (other than the election or removal of directors)
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 casemay be,by meansof
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.
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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 classesor series may
be filled by a majority of directors elected by such classor classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the

holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 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 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 Vice Presidents, a Treasurer, or
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.
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Section 4.02. Election, Term of Office and Remuneration. The principal

officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her

successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary,each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or

assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
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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 hasbeen placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the 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 OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and

regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or

destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
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
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stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date hasbeen fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting

forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not

precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of businesson 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.

10



Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal, Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote

at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,

amended or repealed,or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION

OF

BLUE MERGER SUB INC.

FIRST: The name of the corporation is Blue Merger Sub inc. (the
"Corporation").

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

TillRD: The purpose of the Corporation is to engage in any lawful act or

activity for which corporations may be organized under the General Corporation
I aw of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law").

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 are:

Name Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 10017

SIXTil: The Board 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.

ElGilTil: The Corporation expressly elects not to be governed by Section
203 of Delaware I.aw.

NINTll: (1) A director of the Corporation shall not be liable to the
Corporation or its stockholders for monetary damages for breach of liduciary duty

as a director to the fullest extent permitted by Delaware Law.

(2)(a) Each person (and the heirs, executors or administrators of such
person) who was or is a party or is threatened to be madea party to, or is involved



in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is
or was a director or officer of the Corporation or is or was serving at the request
of the Corporation as a director 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 permitted by Delaware Law. The right to

indemnification conferred in this ARTICLE NINTil 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.

(b) 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 clTect as the Board of Directors shall determine to be

appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any personwho is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as

adirector, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
such person in any such capacity or arising out of such person's status as such.
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4) The rights and authority conferred in this ARTICII NINTH shall
not be exclusive of any other right which any person may otherwise have or
hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH, nor

the adoptionof any provision of this Certiilcate of incorporation or 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 hereto existing at, or arising out of or related to any event, act or
omission that occurred prior to, the time of such amendment, repeal, adoption or

modification (regardless of when any proceeding (or part thereof) relating to such
event, act or omission arises or is first threatened, commenced or completed).

TENTil: The Corporation reserves the right to amend this Certificate of
incorporation in any manner permitted by Delaware Law and all rights and

powers conterred herein on stockholders, directors and offleers, if any, are subject
to this reserved power.



IN WITNESS WHEREOF, the undersigned has executed this Certificate
of Incorporation this 22nd day Of AUgUSt, 20 3.

Incorporator



BYLAWS

OF

BLUE MERGER SUB INC.

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 asthe 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 absenceof a designation by the Boardof
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 asthe same exists or may hereafter be amended

("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2014, 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 andproxy

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 whenthe 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 bylaws, 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
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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 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 OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than one. The
directors shall be elected at the annual meeting of the stockholders by written

ballot, except as provided in Section 2.02and Section 3.12 herein, and each
director so elected shall hold office until such director's successor is elected and

qualified or until such director's earlier death, resignation or removal. Directors
need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected

by a plurality of the votes of the shares of capital stock of the Corporation present
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in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and

the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place ofMeetings. 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 awaiver of notice thereof signed by any director who choosesto
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall 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 one director. 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.
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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 any of
the following matters: (a) approving or adopting, or recommending to the
stockholders, any action or matter (other than the election or removal of directors)
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, asthe 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 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.
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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 classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such classor 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 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have

authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the

Corporation shall be a President 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 Vice Presidents, a Treasurer, or
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.
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Section 4.02. Election, Term of Officeand Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such

other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may 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 eachof their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL SToCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some

or all of any or all classesor 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
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same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the

Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issuea certificate in bearer form.

Section 5.02. Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or

destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
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
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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 precedethe date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting

forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such

purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and

pay dividends upon the 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 I and end on December 31 of each year.
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Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal,Delaware". The seal may be usedby causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF FORMATION

OF

DELTA MERGER SUB LLC

This Certificate of Formation of Delta Merger Sub LLC (the "Company")

is being duly executed and filed by Malik M. Khalil, as an authorizedperson,to
form a limited liability company pursuant to the provisions of the Delaware
Limited Liability Company Act (6 Det C §18-201, et seq.).

FIRST: The name of the limited liability company formed hereby is Delta

Merger Sub LLC.

SECOND: The address of the registered office of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.

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

IN WITNESS WlIEREOF, the undersigned has executed this Certificate
of Formation this 22"aday of August, 2013.

Authorized Person



LIMITED LIABILITY COMPANY AGREEMENT
OF

DELTA MERGER SUB LLC

This Limited Liability Company Agreement (this "Agreement") of Delta

Merger Sub LLC is entered into by BATS Global Markets Holdings, Inc.
("Parent"), as the sole member (Parent and any other person who, at such time, is
admitted to the Company (as defined below) as a member in accordance with the
terms of this Agreement, being a "Member").

The Member, by execution of this Agreement, hereby forms a limited
liability company pursuant to and in accordance with the Delaware Limited
Liability Company Act (6 Del.C. §18-101, et seq.), as amended from time to time
(the "Act"), and hereby agrees as follows:

1. Name. The name of the limited liability company formed hereby is
Delta Merger Sub LLC (the "Company").

2. Filing of Certificates. The Member, as an authorized person, within

the meaning of the Act, shall execute, deliver and file, or cause the execution,
delivery and filing of, all certificates required or permitted by the Act to be filed
in the Office of the Secretary of State of the State of Delaware and any other
certificates, notices or documents required or permitted by law for the Company
to qualify to do business in any jurisdiction in which the Company may wish to
conduct business.

3. Purposes. The purpose of the Company is to engage in any lawful
act or activity for which limited liability companies may be formed under the Act.

4. Powers. In furtherance of its purposes,but subject to all of the

provisions of this Agreement, the Company shall have and may exercise all the
powers now or hereafter conferred by Delaware law on limited liability
companies formed under the Act. The Company shall have the power to do any
and all acts necessary, appropriate, proper, advisable, incidental or convenient to

or for the protection and benefit of the Company, and shall have, without
limitation, any and all of the powers that may be exercised on behalf of the
Company by the Member.

5. Principal Business Office. The principal business office of the
Company shall be located at such location as may hereafter be determined by the
Member.

6. Registered Office; Registered Agent. The address of the registered
office and the name and address of the registered agent of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust

Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.



7. Member. The name and the mailing address of the Member are as
follows:

Name Address
BATS Global Markets 8050 Marshall Dr., Suite 120

Holdings, Inc. Lenexa, KS 66214

8. Limited Liability. Except as required by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and liabilities of the Company,
and the Member shall not be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being a member of the Company.

9. Capital Contributions. The Member is deemed admitted as the
member of the Company upon its execution and delivery of this Agreement. The
Member may, but is not obligated to make any capital contribution to the
Company.

10. Allocation of Profits and Losses. The Company's profits and losses
shall be allocated solely to the Member.

11. Distributions. Subject to the limitations of Section 18-607 of the

Act and any other applicable law, distributions shall be made to the Member at
the times and in the aggregate amounts determined by the Member.

12. Management. In accordance with Section 18-402 of the Act,
management of the Company shall be vested in the Member. The Member 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, possessed by members of a limited liability company under the laws of
the State of Delaware. The Member has the authority to bind the Company.

13. Officers. The Member may, from time to time as it deems
advisable, select natural persons who are employees or agents of the Company
and designate them as officers of the Company (the "Officers") and assign titles
(including, without limitation, President, Vice President, Secretary, and
Treasurer) to any such person. Unless the Member decides otherwise, if the title
is one commonly used for officers of a business corporation formed under the
Delaware General Corporation Law, the assignment of such title shall constitute
the delegation to such person of the authorities and duties that are normally
associated with that office. Any delegation pursuant to this Section 13 may be

revoked at any time by the Member. An Officer may be removed with or without
cause by the Member.

14. Other Business. The Member may engage in or possess an interest
in other business ventures of every kind and description, independently or with
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others. The Company shall not have any rights in or to such independent ventures
or the income or profits therefrom by virtue of this Agreement.

15. Exculpation and Indemnification. (a) To the fullest extent permitted
by the laws of the State of Delaware and except in the case of bad faith, gross
negligence or willful misconduct, no Member or Officer shall be liable to the
Company or any other Member for any loss, damage or claim incurred by reason
of any act or omission performed or omitted by such Member or Officer in good
faith on behalf of the Company and in a manner reasonably believed to be within
the scope of the authority conferred on such Member or Officer by this
Agreement.

(b) Except in the case of bad faith, gross negligence or willful
misconduct, each person (and the heirs, executors or administrators of
such person) who was or is a party or is threatened to be made a party to,
or is involved in any threatened, pending or completed action, suit or

proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such person is or was a Member or Officer, shall be
indemnified and held harmless by the Company to the fullest extent
permitted by the laws of the State of Delaware for directors and officers of
corporations organized under the laws of the State of Delaware. Any
indemnity under this Section 15 shall be provided out of and to the extent
of Company assets only, and no Member shall have personal liability on
account thereof.

16. Assignments. The Member may at any time assign in whole or in
part its limited liability company interest in the Company. If the Member
transfers all of its interest in the Company pursuant to this Section 16, the
transferee shall be admitted to the Company upon its execution of an instrument

signifying its agreement to be bound by the terms and conditions of this
Agreement. Such admission shall be deemed effective immediately prior to the
transfer, and, immediately following such admission, the transferor Member shall
ceaseto be a member of the Company.

17. Resignation. The Member may at any time resign from the

Company. If the Member resigns pursuant to this Section 17,an additional
Member shall be admitted to the Company, subject to Section 18hereof, upon its
execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective
immediately prior to the resignation, and, immediately following such admission,
the resigning Member shall cease to be a member of the Company.

18. Admission of Additional Members. One or more additional
members of the Company may be admitted to the Company with the written
consent of the Member.
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19. Dissolution. (a) The Company shall dissolve and its affairs shall be
wound up upon the first to occur of: (i) the written consent of the Member or (ii)
the entry of a decree of judicial dissolution under Section 18-802 of the Act.

(b) In the event of dissolution, the Company shall conduct only
such activities as are necessary to wind up its affairs (including the sale of
the assets of the Company in an orderly manner), and the assets or
proceeds from the sale of the assets of the Company shall be applied in the
manner, and in the order of priority, set forth in Section 18-804 of the Act.

20. Separability of Provisions. If any provision of this Agreement or
the application thereof is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable to any extent, the remainder of this

Agreement and the application of such provisions shall remain in full force and
effect and shall in no way be affected, impaired or invalidated.

21. Entire Agreement. This Agreement constitutes the entire agreement
of the Member with respect to the subject matter hereof.

22. Governing Law. This Agreement shall be governed by, and
construed under, the laws of the State of Delaware (without regard to conflict of
laws principles).

23. Amendments. This Agreement may not be modified, altered,

supplemented or amended except pursuant to a written agreement executed and
delivered by the Member.

24. Sole Benefit of Member. The provisions of this Agreement are
intended solely to benefit the Member and, to the fullest extent permitted by
applicable law, shall not be construed as conferring any benefit upon any creditor
of the Company (and no such creditor shall be a third-party beneficiary of this
Agreement), and the Member shall have no duty or obligation to any creditor of
the Company to make any contributions or payments to the Company.

25. Effectiveness. This Agreement shall become effective when the
Member shall have executed and delivered the Agreement to the Company.
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the É day of August, 2013.

BATS GLOBAL MARKETS
HOLDINGS, INC.

By: ( -

NaprŠ: SE PANTRAW

Title: PPErroem

Signature Page to LLC Agreement]



BATS Y-Exchange Form i Registration Statement: Exhibit J

Exhibit J

Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. Name.

2. Title.

3. Dates of commencement and termination of term of office or position.

4. Type of business in which each is primarily engaged (e.g.,floor broker,
specialist, odd lot dealer, etc.)

Response:

1. Officers

Pursuant to the Certificate of Incorporation and By-Laws of the Exchange, the

Exchange's Board of Directors has appointed the individuals listed below as Officers of the
Exchange. Officers shall be appointed by the Board on an annual basis. These individuals will
serve in these positions until their successors are appointed in accordance with the Certificate of
Incorporation and By-Laws. Officers of the Exchange will serve at the pleasure of the Board of
Directors.

Officers

Name: Title: Appointed on: Anticipated re-

appointment:
Joe Ratterman Chief Executive Officer, 02/12/13 February, 2014

President

Chris Isaacson Senior Vice President, 02/12/13 February, 2014
Chief Operating Officer

Tami Schademann Senior Vice President, 02/12/13 February, 2014
Chief Regulatory Officer

Eric Swanson Senior Vice President, 02/12/13 February, 2014
General Counsel, Secretary

Brian Schell Senior Vice President, 02/12/13 February, 2014
Chief Financial Officer,
Treasurer

Phillip Ratterman Vice President, Core 02/12/13 February, 2014
Software Development

Charles Randy Senior Vice President, 02/12/13 February, 2014
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Williams Global Communications

Anders Franzon Vice President, Associate 02/12/13 February, 2014
General Counsel

Jeromee Johnson Vice President, Market 02/12/13 February, 2014
Development

Joe Bracco Senior Vice President, US 02/12/13 February, 2014
Sales

Troy Yeazel Vice President, Operations 02/12/13 February, 2014

Jeff Connell Vice President, Market 02/12/13 February, 2014
Oversight

Derick Shupe Vice President, Controller 02/12/13 February, 2014

Greg Steinberg Vice President, Assistant 02/12/13 February, 2014
Secretary & Associate
General Counsel

Aaron Weissenfluh Vice President, Chief 02/12/13 February, 2014
Information Security
Officer

Eric Crampton Vice President Global 02/12/13 February, 2014
Head of Software

Engineering

Rodney Burt Vice President, 02/12/13 February, 2014
Infrastructure

2. Directors

The following directors were appointed in accordance with Article III of the By-Laws of
the Exchange. Directors will serve staggered, three-year terms. The current directors of the
Exchange are the persons listed below:

Name Classification(s) Appointed on: Class
(Anticipated

Expiration)'
Joseph Ratterman Chairman/Industry 10/13/10 N/A

James Selway Member 11/09/12 Class II

Representative/Industry (Fall 2015)

'Pursuant to the Exchange's By-Laws, directors in Class I will serve until the second annual election,
directors in Class II will serve until the third annual election and directors in Class III will serve until the fourth

annual election. The annual election is likely to occur eachyear in the Fall, though a date certain is not required
under the Exchange's By-Laws. New directors elected from eachClass will serve three-year terms.
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Chris Concannon Member 03/12/12 Class III

Representative/Industry (Fall 2016)

Christopher Isaacson Industry 11/09/12 Class II

(Fall 2015)

Brett Redfearn Industry 10/13/11 Class I

(Fall 2014)

Peter Wallison Non-Industry/Independent 10/13/11 Class I

(Fall 2014)

David Roscoe Non-Industry/Independent 10/13/10 Class III

(Fall 2016)

Harry Temkin Non-Industry/Independent 10/13/11 Class I

(Fall 2014)

Sandy Kemper Non-Industry/Independent 11/09/12 Class II

(Fall 2015)

Scott Wagner Non-Industry/Independent 10/13/10 Class III

(Fall 2016)

Jill Sommers Non-Industry/Independent 07/29/13 Class II

(Fall 2015)

Adam Nunes Member Representative 07/29/13 Class I

Director/Industry (Fall2014)

3. Committees

The committees of the Board shall consist of a CompensationCommittee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such other

committees as may be from time to time established by the Board. Closer to the time of
anticipated operation of the Exchange, the Chairman, with the approval of the Board, shall
appoint persons to sit on the standing committees of the Board, consistent with the Exchange's
By-Laws. On a temporary basis, the Chairman, with the approval of the Board, has appointed
the Executive Committee listed below. The Executive Committee may be expanded at a time
closer to the operation of the Exchange.

Compensation Committee

Name Classification(s)
Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent

Harry Temkin Non-Industry/Independent
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Audit Committee

Name Classification(s)
Jill Sommers (Chairman) Non-Industry/Independent
David Roscoe Non-Industry/Independent

Chris Concannon Member Representative/Industry

Regulatory Oversight Committee

Name Classification(s)

Harry Temkin (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Peter Wallison Non-Industry/Independent

Appeals Committee

Name Classification(s)
Brett Redfearn (Chairman) Industry
James Selway Member Representative/Industry
Scott Wagner Non-Industry/Independent

Executive Committee

Name Classification(s)
Joseph Ratterman (Chairman) Industry
James Selway Member Representative/Industry
Sandy Kemper Non-Industry/Independent
David Roscoe Non-Industry/Independent

Harry Temkin Non-Industry/Independent
Adam Nunes Member Representative/Industry

Nominating Committee

Name Classification(s)

Benjamin Gould Non-Industry
Alex Sadowski Industry

Member Nominating Committee

Name Classification(s)

Bailey Korell Member Representative/Industry
Cameron Smith Member Representative/Industry
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Exhibit M

Exhibit Request:

Provide an alphabetical list of all members, participants, subscribers or other users, including the

following information:

1. Name,

2. Date of election to membership or acceptance as a participant, subscriber or other
user,

3. Principal business address and telephone number,

4. If member, participant, subscriber or other user is an individual, the name of the
entity with which such individual is associated and the relationship of such
individual to the entity (e.g.,partner, officer, director, employee, etc.),

5. Describe the type of activities primarily engaged in by the member, participant,
subscriber, or other user (e.g.,floor broker, specialist, odd lot dealer, other market
maker, proprietary trader, non-broker dealer, inactive or other functions). A
person shall be "primarily engaged" in an activity or function for purposes of this
item when that activity or function is the one in which that person is engaged for
the majority of their time. When more than one type of person at an entity

engages in any of the six types of activities or functions enumerated in this item,
identify each type (e.g., proprietary trader, Registered Competitive Trader and
Registered Competitive Market Maker) and state the number of members,
participants, subscribers, or other users in each, and

6. The class of membership, participation or subscription or other access.

Response:

Attached please find a list of the current Members and Sponsored Participants accepted as Users
of the Exchange.
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4C Capital. Inc 4/15[2011 L e7wShadeLTree0Circle (847) 770 3565 Propnetary

1 Battery Park Plaza

AbeVNoser Corp 9/1/2010 6th floor (646) 432-4040 Member Agency

NewYork.NY 10004

175 W Jackson Blvd Suite

ABN AMRO Clearing Chicago, LLC 10/1/2010 400 Chicago IL (312) 604-8643 Member Market Maker
60604

AccessSecurities,LLC 11/15/2010 OaBuxtrdn rm RoSad (203) 322-3377 Member Agency

45 Broadway

Albert Fried & Company, LLC 4/15/2011 24th Floor (212) 422-7282 Member Agency
New York, NY 10006

7 World Trade Center

Algo Engineenng Execution Services. LLC 5/16/2011 Suite 34F (212) 616-0190 Member Service Bureau
New York NY 10007

AlgoEngineering.LLC 7/15/2011 S t (212)6164)190 Proprietary

440 S. LaSalle

Allston Trading, LLC 10/1/2010 Suite 1200 (312) 663-7174 Member Proprietary
Chicago IL 60605

Alpine Securities Corporation 11/15/2010 ES4a0fta e C ty T 84111 (801) 355 5588 Member Agency

1700 Pacific Ave Suite

Apex Clearing Corporation 6/5/2012 1400 Dallas, TX (214) 765-1170 Member Clearing Firm
75201

100 S. Wacker Drive

Arctupelago Secunbes LLC 9/1/2010 Ste 1800 (312) 442 7046 MemMr ExcMoe

Chicago, IL 60606
18881 Von Markan Avenue

Ascendiant Capital Markets. LLC 4/1/2011 16th Floor (949) 218 2486 Member Agency

Irvine CA 92612

AthenaCapitalResearch.LLC 10/20/2010 NewY rk N 100 18 (212)931-9056 S on rae Proprietary

ATM Execution LLC (formerly Cowen Capital, LLC) 3/15/2012 9 e ng A100n2u2e (646) 562-1554 Member Market Maker

MamamoTradngDeskFaulSewees. LLC 9/15/2010 t. le as n C 29466 (843)789-2166 Member Propretary

Avaar Securses. LLC 4/1/2011 w Y k NS 001010 (MG) 4354167 Propremry

BarclaysCapital.Inc 10/1/2010 2N0e0wParkkAem1e0166 (212)412-2125 Member insetubonal

8050 Marsha I Drive

BATS Trading, Inc. 9/1/2010 Suite 120 (913) 815-7000 Member Limited Routing Facility of BYX
Lenexa. KS 66214
10 S. Riverside Plaza

Belvedere Trading, LLC 3/1/2012 Suite 2100 (312) 262-3420 Member Proprietary
Chicago IL 60606

Blitzlrade.LLC 6/15/2011 estw d S 2e05 (816)714-3930 S on e Proprietary

Bloomberg Tradebook. LLC 10/4/2010 e t (212) 617-1184 Member Agency

311 South Wacker Drive

Blue Fire Capital, LLC 10/8/2010 Suite 2000 (312) 242-0504 Member Proprietary

Chicago..lL 60606

3 Times Square 27th

BMO Capital Markets Corp. 11/15/2010 Floor New York, (212) 885-4045 Member Agency
NY 10036

787 7th Avenue

BNP Paribas Prime Brokerage, Inc 12/3/2012 8th Ficor 917-472-4991 Member Clearing Firm
New York, NY 10019
787 7th Avenue

BNP Paribas Securibes Corp. 9/15/2010 3rd Floor (212) 841 3676 Member Proprietary
New York, NY 10019
450 Sansome St

BTIG. LLC 11/15/2010 16th Floor (415) 248 2225 Member Market Maker
San Francisco. CA 94111

120 Broadway

C&C Trading, LLC 10/11/2010 20th Floor (212) 433 7589 Member Proprietary
NewYork NY 10271
623 Fifth Avenue

C&Co/PrinceRidge, LLC (formerly The PrinceRidgeGroup,LLC) 11/15/2010 19thFloor (646) 792 5601 Member Proprietary
New York NY 10022

Canaccord Genuity, Inc. 10/1/2013 0 a on e0n01ey (212) 389 8156 Member Market Maker

Canadian Imperial Holdings, Inc. 11/15/2010 300 Madions Ave New (212) 856 3877 o e Proprietary

527 Madison Ave.

CF Global Trading, LLC 1/3/2011 18th Floor (212) 888 4673 Member Market Maker
New York, NY 10022

Charles River Brokerage, LLC 3/1/2012 2B4ur oEn I A11Ex0e3cutive Park (781) 425 3100 Member Service Bureau

141 W. Jackson Blvd.

Chopper Securities. LLC 5/16/2011 Suite 2201A (312) 628 3530 Member Proprietary
Chicago IL 60604

Chopper Trading. LLC 10/20/2010 1 W Jackson Biv hicagoSul (312) 628 3530 ons e Propnetary

300 Madison Ave

CIBC World Markets Corp. 11/15/2010 5th Floor (212) 856 3877 Member Proprietary
New York, NY 10017

CitadelSecurities,LLC 10/1/2010 he go LD6ea Streel (312)7564416 Member MarketMaker

Citigroup Global Markets, Inc. 12/15/2010 3N9ewGrerek 1 013 (212) 723 3065 Member Full Service

50 Main Street

CJS Securities, Inc. 3/15/2011 Suite 325 (914) 287 7600 Member Agency
White Plains NY 10606

CMT Fund XXV Limited 7/2/2012 500 W Monroe S1treet (312) 320 7897 o e Agency

Concept Capital Markets. LLC 3/15/2011 10a1r0FranklinNAv 30 (212) 702 7198 Member Agency

1633 Broadway

ConvergEx Execution Solutions, LLC (formerly BNY ConvergEx Execution Solutions LLC) 9/1/2010 48th Floor (212) 468 8466 Member Full Service

New York. NY 10019

mehunt to Ensi M
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11175 Cicero Drive

ConvergEx Prime Services, LLC (formerly NorthPoint Trading Partners, LLC) 10/1/2010 200 Milton Park (678) 405-4200 Member Agency
Suite 575
1221 Ave of the Americas

Cowen and Company, LLC 10/7/2010 6th Floor (646) 562-1623 Member Market Maker
NewYork,NY 10020
1301 Ave of the Amencas

Credit Agncole Cheuvreux North America, Inc 10/5/2010 15th Floor New (212) 261-3724 Member Full Service
York, NY 10019
1301 Ave of the Amencas

Credit Agricole Securities (USA), Inc. 10/5/2010 15th Floor New (212) 261 3858 Member Full Service

York, NY 10019

Credit Suisse Securibes (USA), LLC 10/1/2010 11 MaNdiso1nAve New (212) 538 6067 Member Full Service

220 Montgomery Street

Cutler Group.LP 10/6/2010 Suite 600 San (415) 293 3956 Member Market Maker
Francisco. CA 94104

Cuttone & Co., Inc. 10/1/2010 lwB ra y 10006 (646) 943 5420 Member Market Maker

230 S LaSalle

DART Executions, LLC 10/1/2010 #400 (312) 244 5408 Member Proprietary

Chicago, IL 60604

DE Route 10/4/2010 5e45WaCsh nOB7N0d30 (201) 942 8205 Member ATS

Deutsche Bank Securities. Inc. 10/11/2010 6New r Yt 10005 (212) 250 7635 Member Full Service

40 Wall Street

Direct Access Partners, LLC 11/1/2010 42nd Floor (212) 850 8892 Member Agency

New York, NY 10005

39 Broadway 36th
Divine Capital Markets, LLC 11/1/2010 Floor New (212) 344 5867 Member Agency

York. NY 10006

55 East 59th Street 12th

Doft & Co., Inc. 11/15/2010 Floor New (212) 421 5558 Member Agency

York, NY 10022
540 West Madison Street

DRW Execution Services. LLC 9/3/2013 Suite 2500 (312) 542 3226 Member Propnetary / Market Maker

C54 e tLMa6d n Street

DRW Securities. LLC 11/1/2010 Suite 2500 (312) 542 3226 Member Proprietary / Market Maker

Chicago, IL 60661
180 W. Adams Street

Electronic Brokerage Systems, LLC 7/2/2012 6th Floor (312) 986 6210 Member Market Maker

Chicago, IL 60603

660 South Figueroa Street
Electronic Transaction Clearing, Inc. 9/1/2010 Suite 1450 Los (213) 402-1564 Member Market Maker

OqelesLaCSIle9 7 Suite

EssexRadez,LLC 10/1/2010 1111 Chicago, (312)212-1815 Member ServiceBureau
IL 60605

2100 LaSalle Plaza

Felli & Company 11/15/2010 800 LaSalle Avenue (612) 492 8888 Member Market Maker
Minneapolis, MN 55402
1095 Avenue of the Americas

Flow Traders US. LLC 8/1/2012 24th Floor, Suite B (917) 210-5020 Member Hedge Fund
New York. NY 10036
440 South LaSalle

G1 Execution Services, LLC (formerly E*Trade Capital Markets LLC) 12/1/2010 Suile 3030 (312) 986-8232 Member Market Maker

Chicago, IL 60605

GB Trading, LLC 10/21/2010 60 k NSR1eo 38 NeSuite (212) 379 5634 Rao o e Agency

GB Trading, LLC 7/1[2011 2NeGw a Y 10038 (212) 379 5634 o e Agency

GDK, Inc. 1/3/2011 5N0ewParkkAvNen 022 (212) 303 6179 Member Proprietary

141 W Jackson Blvd

GETCOExecutionServices.LLC 9/15/2010 Suite210 (312)931-2200 Member ATS

Chicago, IL 60604

Global Execution Brokers, LP 10/5/2010 BOaaCC ed PeA 19004 (312) 435 4167 Member Institulianal

Global Liquidity Partners, LLC. 5/15/2012 5 Broad Streett0004 (312) 986-6262 on rae Agency

20277 Valley Blvd.
Global-American Investments, Inc. 2/15/2012 Suite A (312) 919 2831 Member Retail

Walnut CA 91789

Goldman Sachs & Co. 10/12/2010 ne NNew100rk Plaza New (212) 357 4587 Member Full Service

Goldman Sachs Execution & Clearing, LP 10/1/2010 J rsHeuyC J 07302 (212) 357 7519 Member Full Service

GTS Securities, LLC 7/1/2011 00 3rld enue10022 (212) 813 0870 Rao orae Proprietary

545 Madison Avenue

GTS Secunties, LLC 5/1/2012 15th Floor (212) 715 2837 Member Proprietary
New York. NY 10022

33 Whitehall Street 6th

Hap Trading. LLC 11/15/2010 Floor New (212) 380 5186 Member Proprietary
York, NY 10004

32 Old Shp
HRT Financial. LLC 10/1/2010 30th Floor (212) 293 1927 Member Proprietary

New York. NY 10005

7 World Trade Center

IEX Services. LLC 10/1/2013 30th Floor (646) 568-2337 Member ATS
New York. NY 10007

233 South Wacker Drive Suite

IMC Chicago. LLC dba IMC Financial Markets 10/1/2010 4300 (312) 244-3320 Member Proprietary

Chicago, IL 60606

Instinet, LLC 9/1/2010 10e95YAvenuNeof the Americas (212) 310 4097 Member Agency

interactive Brokers, LLC 9/15/2010 eee T 0 30 (203) 618 5882 Member Full Service

istra, LLC 12/1/2010 9S30Wnteor Street (718) 618 4929 Sponsored Proprietary

WaRham, MA 02451 Participant

Istra, LLC 12/15/2011 a a MSN0e251 (718) 618-4929 ao e Proprietary
601 S, LaSalle St.

ITG Denvatives, LLC 11/15/2010 Suite 300 (312) 334-8042 Member Market Maker

Chicago. IL 60605

ITG,inc. 10/1/2010 3Ne0wMa Ale0017 (212)4444i259 Member Agency
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Jane Street Capital, LLC 11/15/2010 3nred o rYork Plaza New (212) 651 6060 Member Agencyl Proprietary
York NY 10004

Jefferies Execution Services, Inc 9/1/2010 N20 Ma M1 022 (646) 805-5415 Member Full Service

Jefferies Investment Advtsers 7/15/2011 o A no" (212) 323 3993 Full Service

Jefferies, LLC(formerfy Jefferies& Company, Inc ) 10/19/2010 5N2 Ma oNnYh10022 (201) 761 7794 Member Fuji Service

489 Fifth Avenue

JNK Securities Corp. 11/15/2010 25th Floor New (212) 885 6311 Member Agency
York. NY 10017

JP Morgan Clearing Corp. 9/15/2010 3Br oeku cNhY 2 5 (212) 272 4130 Member Full Service

277 Park Avenue

JP Morgan Securities, LLC 9/15/2010 9th Floor (212) 272 2440 Member Full Service
NewYork NY 10172

Juliet Group, LLC 3/1/2011 New o3r5kNY 10016 (646) 360 0595 Spaon or Proprietary

600 W. Chicago Ave.

Jump Trading, LLC 10/1/2010 Suite 825 (312) 930-9603 Member Proprietary
Chicago, IL 60654
80 Maiden Lane

KCCI, Ltd. 10/1/2010 Suite 2201 (212) 430 5942 Member Agency
New York, NY 10038

Keefe Bruyette & Woods, Inc. 12/1/2010 o kSeventh Avenue New (212) 887 8965 Member Agency

600 Levangton Ave.

Kepler Capital Markets, Inc. 7/15/2013 28th Floor (212) 710 7625 Member Agency
New York, NY 10019
18258 Kramer Lane

Kershner Securities, LLC 11/1/2010 Suite 200 (S12) 439 8140 Member Proprietary
Austin. TX 78758

Key Banc Capital Markets, Inc 11/15/2010 e7v luabn SqH 4 114 (216) 689-5872 Member Agency

1818 Market Street

Keystone Trading Partners 2/1/2013 Suite 1805 918 407 3288 Member Opbons Market Maker
Philadelphia, PA 19103

Knight Capital Americas, LLC (formerly Knight Execution & Clearing Services, LLC, formerly Knight Cleanng Services, LLC) 10/14/2010 aCs n (201) 356-4232 Member Agency

120 Broadway

L & R Trading, LLC 9/1/2011 Suite 2040-01 (212) 433-7262 Member Market Maker
New York, NY 10271

377 Broadway

Latour Trading. LLC 10/1/2010 10th Floor (917) 388-8625 Member Proprietary
New York, NY 10013
388 Greenwich

LavaFlow.inc. 9/15/2010 29thFloor (212)519-8965 Member Agency
NewYork NY10013

Lazard Capital Markets, LLC 11/15/2010 0 oc e r (212) 632-2650 Member institutional

1 Federal Street

Leerink Swann, LLC 10/5/2010 37th Floor (617) 918 45889 Member Agency
Boston MA 02110

Legend Securibes. Inc. 9/15/2010 4N5eBr aNyY10006 (646) 716 3031 Member Institutional

1 Liberty Plaza

Lek Secunties Corporation 10/1/2010 165 Broadway (212) 509 2300 Member Agency
52nd Floor

197 State Route 18 Sude

Letsgotrade.IncdbaChoicetrade 11/15/2010 3000 East (732)214-2660 Member Retail
Brunswick. NJ 08816

Lightspeed Trading, LLC 11/15/2010 1(48 Madis10n0Avenue New (646) 393 4814 Member Proprietary

625 Broadway

Lime Brokerage, LLC 10/1/2010 12th Floor (212) 824 5000 Member Agency
New York NY 10012

Lime Brokerage, LLC 7/1/2011 w k Yy10012 (212) 824 5577 S on e Agency

LimestoneChicago, LLC 10/5/2010 Fr y (212)219-6063 on o Proprietary
New York NY 10013

Liquidnet,inc. 9/15/2010 ek B (646)6608310 Member Inshtutional

MB Trading 12/15/2010 ap A 245 (866) 628 3001 Member Retail / Agency

121 R chmond St West

Mercator Associates, LLC 11/15/2010 Suite 601 (416) 640-7437 Member Agency
Toronto Ontario M5H 2K1

Merrill Lynch Pierce. Fenner & Smith, Incorporated 10/4/2010 Y rak NY 1k0036 (212) 449 6090 Member Full Service

440 South LaSalle Street

Merrill Lynch Professional Clearing Corp. 10/5/2010 34th Floor (312) 260 5601 Member Market Maker
Chicago. IL 60605
600 California Street

Merriman Capital, Inc 6/1/2011 9th Floor (415) 262-1377 Member Market Maker
San Francisco. CA 94108

7175thAve

MF Global, Inc. 10/19/2010 916 Floor New (312) 548-1143 Member Agency
York NY 10022

Millennium Internabonal Management, LP 5/26/2011 SwF rkAvNem1eD103 (212) 841 4100 o rae Proprietary

Milstream Securities, LLC (formerly Mastream Strategy Group LLC) 4/15/2011 0 E 42nd Street New YS e (212) 557-6214 Raons e Proprietary

17 State Street

Mismi, Inc 11/15/2010 Suite 703 New (646) 839 6107 Member ATS

York. NY 10004

1633 Broadway
Mitsubishi UFJ Securities (USA), Inc 10/14/2010 29th Floor (212) 405 7180 Member Institutional / Agency

NewYork.NY 10019

Mizuho Securities USA. lac 1/3/2011 e5wlAvrek7NeM1t0h0eAmericas (212) 209 9462 Member Agency

Montecito Advisors, Inc 3/15/2011 2S0u15State Street (805) 682 1484 Member Proprietary

Santa Barbara. CA 93105
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Moors & Cabot, Inc 4/2/2012 111 Dev shir2e0S9treet (617) 314 0295 Member Agency

Morgan Keegan Tower

Morgan Keegan & Company, Inc 9/15/2010 50 North Front Street (901) 579 4517 Member Agency
Memphis. TN 38103

Morgan Stanley & Co.. LLC (formerly Morgan Stanley and Co Incorporated) 9/1/2010 1{58k5 BNroal New (212) 761 9374 Member Full Service

41 University Dr.

MPCapital.LP 11/15/2010 Suite 400 (917) 748 7643 Member Proprietary

Newton, PA 18940
101 Park Avenue

MPS Global Securities. LLC 11/15/2010 14th Floor (212) 331 6583 Member Proprietary

New York, NY 10178
One Liberty Plaza

Nasdaq Execution Services. LLC 9/1/2010 51st Floor (212) 401-8982 Member Exchange

New York, NY 10006

National Financial Services, LLC 10/4/2010 00 Sea 8 OB22d10 (201) 915 8264 Member Retail / Agency

Needham & Company. Inc. 10/1/2010 445kPark AOve 2ue New (212) 705 0364 Member Market Maker

630 Fifth Avenue Suite

Newedge USA, LLC 10/21/2010 500 New York, (646) 557 8387 Member Full Service
NY 10111

2 World F nancial Center

Nomura Securities international, Inc 10/1/2010 6th Floor (212) 667 9131 Member Institutional
New York NY 10281

North Moore Trading. LLC 10/5/2010 o k Y a0 3 New (212) 219 6063 Raon rae Propnetary

Northem Trust Securities, Inc. 10/5/2010 0 % e3et (312) 444 4331 Member Market Maker

45 South 7th Street

Northland Secunties, Inc. 12/15/2010 Suite 2000 (612) 851 5934 Member Propnetary

Minneapolis, MN 55402

150 N. Michigan Ave.
OBD Securities, LLC 10/15/2012 Suite 3700 (312) 768 1643 Member Propnetary

Chicago, IL 60601
1865 Palmer Avenue

OBEX Securities, LLC 5/2[2011 Suite 208 (914) 833 1800 Member Agency

Larchmont, NY 10538
141 W Jackson Blvd

OCTEG.LLC 9/15/2010 Suite210 (312)931-2200 Member Proprietary

Chicago, IL 60604
01 S. LaSalle St.

Old Mission Capital, LLC 4/16/2012 rd Floor (617) 642-6120 Member Propnetary
hicago. IL 60605

10 South Riverside Plaza

OM Securities. LLC dba Trade Monster 7/16/2012 Suite 2050 (312) 253-4176 Member Agency

Chicago, IL 60606

Oppenheimer & Co., Inc. 10/12/2010 300kMadis Av7e New (212) 667-7306 Member Agency

OTA, LLC 10/7/2010 n aN (914) 460-4071 Member institutional

PDQ ATS, Inc. 10/4/2010 e2n e 6B00d26 (224) 521-2494 Member ATS

PEAK6CapitalManagement.LLC 7/15/2011 141W JacksonBlvd (312)362-2477 MarketMaker

20 Broad Street

Penserra Secunties, LLC 10/6/2010 26th Floor (212) 607 3190 Member Agency
New York. NY 10005

One Pershing Place

Pershing, LLC 9/15/2010 10th Floor (201) 413 2826 Member Agency
Jersey City, NJ 07399
4700 Falls Neuse Suite

Pinnacle Capital Marktes, LLC 12/1/2010 390 Raleigh, (919) 850 0888 Member Agency
NC 27609

800 Nicollet Mail

Piper Jaffray & Co. 11/15/2012 Suile 800 (612) 303 6573 Member Market Maker
Minneapolis, MN 55402

Two Seaport Lane

Potamus Trading, LLC 4/15/2013 5th Floor (617) 855 8721 Member Proprietary / Market Maker

B36 arkMAve S

PragmaSecurities, LLC 11/1/2010 20th FIOor (212)617 9781 Member Institutional / Agency
New York, NY 10010

Otrade Capital Partners. LLC 6/1/2011 244 NoN 0Avenue West (908) 232 5693 on rae Proprietary

Quantex Clearing. LLC 12/27/2011 on e (646) 214 5608 Member Cleanng Firm

4200 Montrose Blvd

Quantiab Securities, LP 11/1/2010 Suite 200 (713) 333 3704 Member Proprietary

Houston, TX 77006
141 West Jackson Blvd

Quiet Light Securities, LLC 1/3/2011 Suite 2020a (312) 229 4195 Member Proprietary

Chicago, IL 60604
140 Broadway

Raven Securities Corp 11/15/2010 38th Floor (212) 952 0634 Member Agency
New York, NY 10005

RBC Capital Markets, LLC (formerly RBC Capital Markets Corporabon) 10/14/2010 OneKLibedy0P za New (612) 373-1680 Member Market Maker

565 5th Avenue 26th

Redburn Partners (USA), LP 11/15/2010 Floor New York, (212) 803 7303 Member Agency
NY 10017

221 West 6th Street

RGM Securities, LLC 10/1/2010 Suite 2030 (512) 807-5302 Member Proprietary

Austin, TX 78701

River Cross Securities, LLLP 10/5/2010 4BaaC ed PeA 19004 (610) 747 2333 Member ATS

777 E Wisconsin Avenue 25th

Robert W Baird & Co. Incorporated 1/3/2011 Floor Milwaukee, (414) 765 3910 Member Market Maker
WI 53202

230 S. LaSalle

Ronin Capital, LLC 11/15/2010 Suite 400 (312) 244-5284 Sponsored Proprietary / Market Maker
Chicaqo, IL 60604 Participant

20 Broad Street

Rosenblatt Securities, Inc. 10/6/2010 26th Floor (212) 943 5225 Member Agency

New York, NY 10005
520 Madison Avenue

RW Pressprich & Co 11/15/2010 28th Floor (212) 542 4196 Member Agency

New York, NY 10022
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Sanford C. Bernstein & Co, LLC 10/21/2010 1345 Ave of n0Ar ncas (212) 823-2896 Member Agency

Santander Investment Securities, Inc 1/3/2011 4N5East 53rNY 00t22 (212) 407-7812 Member institutional

1 berty Plaza 165
Scotia Capital (USA), Inc 9/15/2010 Broadway New (212) 225 6725 Member Institutional

York, NY 10006

Scottrade, Inc. 11/15/2010 2800 Corporate3Hill Drive (314) 964512555 Member Retail

|12E. 49th Street
Scout Trading. LLC 9/1/2010 Suite 1206 (646) 783 7001 Member Proprietary

New York, NY 10017
825 Third Avenue

Seven Points Capital. LLC 12/15/2010 2nd Floor (212) 520 8374 Member Agency
New York, NY 10022

SG Americas Securities, LLC 11/15/2011 e2wtAvrek Y 1 Americas (212) 278-7865 Member Propnetary

Simplex Investments. LLC 6/1/2012 S1e3 (312) 360-2447 Raono e Market Maker

Solowey & Co. 9/1/2010 6801 SW 130311Sweet (305) 668-3389 Member Market Maker

1201 Elm Street Suite

Southwest Securities. Inc. 9/1/2010 3500 Dallas, TX (214) 859-5125 Member Clearing Firm
75270

744 Broad Street

SpeedRoute, LLC (formerly ISERoute, LLC) 7/15/2011 23rd Floor (855) 773-3310 Member Routing Broker-Dealer

Newark, NJ 07102

Spire Europe Limited 8/1/2011 40 Queen K Ct4R 1DD (917) 388-8607 on Proprietary

Spire Master Fund.Ltd. 10/5/2010 H3a nSBtermuda HMCX (212) 219-6063 on or Hedge Fund

Spire X Trading, LLC 4/1/2013 o NYa Da013 New l10 917-388 8625 S ons e Propnetary

Starpoint Securities, LC 12/15/2010 a e aemdKS 66208 (913) 642 6611 o r Propnetary

State Street Global Markets, LLC 3/15/2011 M (617) 664 4809 Member Full Service

Stock USA Execution Services, inc 10/14/2010 17a1r7Ro 10541 (845) 531 2631 Member Agency

100 South Wacker Drive

Sun Trading, LLC 10/1/2010 Suite 300 (312) 924-4751 Member Proprietary
Chicago, IL 60606
545 Washington Blvd. 7th

Sungard Brokerage & Securities Services, LLC (formerly Assent, LLC) 10/1(2010 Floor Jersey (201) 356-1488 Member Agency
City, NJ 07310

Susquehanna Capital Group 10/5/2010 4B0aaCCyn ed7PeA19004 (610) 617-2996 Member institutional / Agency

Susquehanna Financial Group, LLLP 10/5(2010 480aaCCynA ueA 19004 (610) 617-2999 Member 1nstitutional / Agency

TD Ameritrade Clearing, Inc. 5/3/2011 10e05N ANme ad2ePlace (402) 970 5271 Member Agency

Tewksbury investment Fund.Ltd, 11/15/2010 0 ch Strzt4th Floor (441) 299 2900 on orae Proprietary

Tewksbury investment Fund, Ltd. 7/1/2011 0 C h StrMet (610) 971 5000 o r Proprietary

Tewksbury investment Fund, Ltd. 10/17/2011 73 F ont S eer uda HM 12 (610) 971 5000 Spaon rae Proprietary

The Gaussian Group, LLC 11/15/2010 e o eet.130r0dFloor (212) 659 3886 Member Propnetary

4175thAvenue 6th

The Vertical Trading Group, LLC 12/1/2010 Floor New (212) 430 3552 Member ency
York, NY 10016
650 Fifth Avenue

The Williams CapitalGroup, LP 11/15/2010 11thFl00r (212)830 4559 Member ency
New York, NY 10019
10 Town Square

Themis Trading, LLC 10/1/2010 Suite 100 (866) 384 3647 Member ency
Chatham, NJ 07928

Think Trade, LLC 10/20/2010 2Coad3S S a C 92007 (760) 452 2450 o e Proprietary

39 S LaSalle Surte

Title Securities, Inc. 10/21/2010 424 Chicago, IL (312) 296-9598 Member Retail
60603

Track Data Securities Corporation 9/15/2010 9Bo n 1stc2e17 (718) 923 3091 Member ATS

1251 NW BriarcIIH Parkway

Tradebot Systems, Inc. 9/1/2010 Suite 700 (816) 285 6416 Member reprietary
Kansas City, MO 64116
888 E. Las Olas Blvd

TradeKing, LLC (formerly Kane Reid Securities Group, Inc dba TradeKing) 11/15/2010 Suite 300 (877) 495-5464 Member gency
Ft. Lauderdale, FL 33301

8050 SW 10th Street Suite

Tradestation Securities, Inc. 9/1/2010 2000 Plantation, (954) 652 7735 Member arket Maker
FL 33324

Tradeworx Epsilon. LLC 10/20/2010 th F r New (732) 450 8401 o e Proprietary

Tradeworx LUSP, LLC 12/1/2010 54 Broad1S 7701 (732) 450 7472 o e Proprietary
75 Park Place

Tradition Askel Secunties, Inc. 9/15/2010 4th Floor (212) 791-5470 Member gency
New York. NY 10007

1111 Bagby

Tudor Pickering Holt & Co Securities, Inc 10/17/2011 Suite 5000 (713) 333-2960 Member gency

Houston, TX 77002 |
375 W. Broadway 3r

Two Sigma Securities, LLC 10/5/2010 Floor New (646) 292-6643 Member Proprietary
York, NY 10012

677 Washington Blvd
UBS Securities. LLC 10/1/2010 6th Floor (203) 719-3275 Member Full Service

Stamford CT06901
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Viewtrade Securities, Inc. 11/15[2010 #72850W. Plametto Park Rd. (561) 620 0306 Member Agency
Boca Raton, FL 33433

Virtu Financial BD. LLC 10/7/2010 5 Madison Avenue New Y16r (212) 418 0118 Member Propretary
NY 10022
1540 2nd Street

Virtu Financial Capital Markets, LLC (formerly EWT, LLC) 9/1/2010 Suite 300 (310) 651 9757 Member Proprietary
Santa Monica, CA 90401

4 High Ridge Park
VisionFinancial Markets, LLC 11/15/2010 Suite 100 (203) 388 2675 Member Retail

Stamford, CT 06905

17 Battery Place

Wall Street Access 10/17/2011 Florkr NY 10004 (212) 232-5602 Member Agency

14601 27th Avenue North

Walleye Trading, LLC 11/15/2010 Suite 102 (952) 345 5226 Member Market Maker
Plymouth MN 55447

Wedbush Securities, Inc 9/1/2010 AnWg CBA 90017 (213) 688 4575 Member Market Maker

Weeden & Co, LP 10/19/2010 r e ch SC 830 (203) 861 7600 Member Fui Service

101 California Street

Wells Fargo Prime Services. LLC (formerty Merlin Securities. LLC) 5/16/2011 Suite 3050 (415) 848 4056 Member Market Maker
SanFrancisco CA94111

301 S. College Street

Wells Fargo Securities, LLC 10/11/2010 TW-8 (704) 374 2047 Member Agency
Mail Code NC0602

70 South Lake Avenue

Westem international Securities, Inc 11/15/2010 7th Floor (626) 710 3110 Member Market Maker
Pasadena, CA 91101

140 Broadway

White Bay PT, LLC 7/16/2012 38th Floor (646) 651 4380 Member Proprietary
New York. NY 10005

17 State Street 7th

WhoTrades, Inc. 8/15/2013 Floor New (646) 346-1000 Member Retail
York, NY 10004
175 West Jackson Blvd.

Wolverine Execution Services LLC 10/19/2010 Suite 200 (312) 884-3736 Member Market Maker

Chicago, IL 60604

WR Hambrecht & Co., LLC 10/6/2010 a raBna3co,CA 94111 (415) 551-8642 Member Online Discount Brokerage Firm

640 W. California Avenue

Xambala Capital, LLC 2/15/2012 Suite 220 (408) 990-1942 Member Proprietary

Sunnyvale. CA 94086

Xambala Capital. LLC 12/18/2012 6S4ueW22California Avenue (408) 990.1942 on e Proprietary

Sunnyvale, CA 94086
550 W. Jackson Blvd. Suite

XR Securities, LLC 11/15/2010 1000 Chicago, IL (312) 244-4672 Member Proprietary
60661
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