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

Execution Page ONLY

APPLICATION FOR,AND AMENDMENTS TO APPLICATION 11/20 Él
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE É 6

OR EXEMPTION FROM REGISTRATION PURSUANT TO

SECTION 5 OF THE EXCHANGE ACT EC/ HP
WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the
applicant would violate the federal securities laws and may result in disciplinary, administrative or criminal action.

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTECRIMINAL VIOLATIONS

[¯] APPLICATION 2 AMENDMENT

1. State the name ofthe applicant: BATS Exchange, Inc.
13035799

2. Provide the applicant's primary street address (Do not use a P.O.Box):
8050Marshall Dr., Suite 120
Lenexa, Kansas 66214

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

4. Provide the business telephone and facsimile number:
(913) 815-7000 (913) 815-7119

(Telephone) (Facsimile)

5. Provide the name,title and telephone number of a contact employee:
Eric Swanson General Counsel, BATS Exchange, Inc. (212)378-8523

(Name) (Title) (Telephone Number)

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

7. Provide the date that applicant's fiscal year ends: December 31

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

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g.state
where incorporated, place where partnership agreement was filed or where applicant entity was formed):
(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware

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

Date: 11/20/13 BATS Exchange, Inc.
/ (Name of Applicant)

By: , Anders Franzon, VP, Associate General Counsel
(Signature) (Printed Name an tie)

Subscribed and sworn before me this D) day of Mme , e%ih by Q0 i th .
(Month) (Year) ' (Notary Public)

My Commission expires ON • • Ti.. County of Mn State of \
This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable.

Roe SHAUNA HYDE
Y> NOTARY PUBLIC

. STATE OF KANSAS
STATEoFKANSAS MyApp. Exp.d'4-·m·G-



Making Markets Better*

SECI R
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 Exchange, Inc.
Form 1 Amendment

Dear Christopher:

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

• 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.

Sincerel ,

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 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 see below responses for the following entities:

A. BATS Trading, Inc.

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

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 16,2005.

C-1



BATS Exchange Form 1 Registration Statement: Exhibit C

4. Brief description of nature and extent of affiliation: BAT STrading, 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 Y-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: See attached.

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

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

Current Directors
• Joe Ratterman
• Chris Isaacson
• Tami Schademann

Current Officers

• Chris Isaacson (President)
• Tami Schademann (Chief Compliance Officer, Secretary)
• Brian Schell (F1NOP,Treasurer)
• Jeromee Johnson (VP, Options)

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

the applicant during previous year: Not applicable.

B. BATS Global Markets, Inc.

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

2. Form of organization: Corporation.

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

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

4. Brief description of nature and extent of affiliation: BAT S Global Markets is the
Exchange's 100% owner.
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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 ofexisting by-laws: See attached.

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

and persons performing similar functions:

Directors
• Joe Ratterman

• David Cummings
• Michael Richter
• 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

C-3
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Nominating and Corporate Governance Committee

• JohnMcCarthy

• David Cummings
• Alan Freudenstein

Technology Advisory Committee
• John Comerford

• Danie1Keegan

• JohnMcCarthy

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

the applicant during previous year: Not applicable.

C. Chi-X Europe Limited

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

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

3. Nanie of state, statute under which organized and date ofiricorporation:
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
needed for the routing strategies deployed by BATS Trading Limited

6. Copy ofconstitution: Not applicable.

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

8. Copy ofexisting by-laws: Not applicable.

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

and persons performing similar functions:

Current Directors

• Mark Hemsley
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• Adam Eades
• JohnWoodman
• Rebecca Fuller

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

the applicant during previous year: Not applicable.

D. BATS Y-Exchange, Inc.

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

2. Form of organization: Corporation.

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 July 31,2009.

4. Brief description of nature and extent of affiliation: BAT S Y-Exchange, Inc.
("BATS YX") 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 YX operates as a national
securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

7. Copy ofarticles ofincorporation or association and amendments: See attached.

8. Copy of existing by-laws: Seeattached.

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• JamesSelway
• 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: 8050 Marshall Dr.,Ste. 120, Lenexa, KS 66214

2.. Form of organization: Corporation.

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

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

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

Acquisitions Corp. potential future operating entities.

6. Copy of constitution: Not applicable.

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

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

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

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

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

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

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

2. Form of organization: Corporation.

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: OIHC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating

companies.

6. Copy of constitution: Not applicable.

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

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

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman
• Mark Hemsley

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

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

the applicant during previous year: Not applicable.

G. Omicron Acquisition Corp.

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

2. Form of organization: Corporation.
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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 of nature 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 ofarticles of incorporation or association and amendments: See attached.

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

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

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

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

the applicant during previous year: Not applicable.

H. BATS Trading Limited

1. Name: BATS Trading Limited
Address: 10 Lower Thames Street, 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 of affiliation: 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 andMarkets 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: 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:

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 beassociated with
the applicant during previous year: Not applicable.

I. BATS FX, Inc.

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

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on September 17, 2012.
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4. Brief description of nature and extent of affiliation: BAT S FX, Inc. ("BAT S FX")
is wholly-owned by BATS Global Markets, Inc., which is also the Exchange's
100%owner.

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

6. Copy of constitution: Not applicable.

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

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

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

and persons performing similar functions:

Current Directors
• Joe Ratterman

Current Officers

• Ken Conklin (President and Secretary)

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

the applicant during previous year: Not applicable.

J. BATS Global Markets Holdings, Inc.

1. Name: BATS Global Markets Holdings, 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 August 22,2013.

4. Brief description ofnature 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.

5. Briefdescription of business orfunctions: BATS Global Markets Holdings, Inc.
is a Delaware corporation established as aholding company of Blue Merger Sub
Inc. and Delta Merger SubLLC.

6. Copy of constitution: Not applicable.

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

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

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: Seeattached.

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

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

and persons performing similar functions:

Directors
• Joe Ratterman
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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 of standing committees

and persons performing similar functions:

• Delta Merger SubLLC 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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TilinD: That saidtuwendmémwasdulyadoptedinneccedunctiviththe provhfans ofScottontif2

of de GenenilCorpostionLaw flia StateotDelawarc,

FORRTR Thut the capital of saidvotpuotion shall not be.n:duceduudet og by.ceasonafwid

omendmont

IN WITNESS W111dGOF,udd corpointiowhat causedthis coitinente tebeelguedthis

dayof ecToc±292'200%

Authodzed nect

Titlet slathat.

ehuno:.llavhuhmanity

14#414.3
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STATI¢OF DELAWAAE

, CERTEFICATE OF AMENDMENT
OF CERTMCATE OF1NCORPOI?MTION

Tho coq>onitionorgaidzed andexhthig imiler undby vidueof thoGetteralCmpostion Law ot'the
Stnic of Dokuvuredor:8 herebycerdfr

FIRSTr 'llmt Pursonni to a Cousent AcGon ht Lieu of n $pectni ,ioint Meethia of thentookliöldura

ÂndBoardof Dhvetatsof DATSTradios,ine (the"Corporation")odopleilpursuantto Sectiolu228 •

ond141(f)of the General Corponition Linv of 019 Simóof Delawate(theTonicul*), reschistons

were duly adopted scíng fodh hil emendosat of utu Q¿ttthouteof Ingorporationof ækt

corporollon,declathis soldtenendment to be adylsableandautholtzing ud directing die popet

001ccra pf the Corporationto file lhe necensarycentficateellecting said tutomimentwith tho

ßectelmy of State of Delawaro, Theresolution atny, fordi t,hogouponedauiendatent is asfollows:

REŠOLVED, thatthe CattlGyato of Incorpostion of thb corpomtiott beam<:ndedby chanaloy the

Althiloihoreof numb;ted "Fourth"so thates imanded,saidArtieln yhtdIbeamireadas followst

The amountof tho totalotookthit ceperation le authothedto hsuo la 16000,000

shttresSvith a parvaluuo(3,01 por,simte.Eachissuedandoutstaudingshareof

10.00parvalue stock shallbeexchausedfor 100sharesof S,01piw vatuo tout

ßECOND: That the Consentwassignedby allórthestankholdersnaddhectom of the Cuganation

andwas madenßtotive as of October 19,2005.

THfRD: That aald amolidnu;nt was duly adopted in itC0Didilutd With thoptoYÌSiónS o(Š¢t:th)H 24Ž

of the GenannCorporation Law of theStatuofDblawaru,

rul)RPH: That the unphal of gold corpondlori shall not be reduced underor by remon of said

nthoudulent,

XNWITNÉSS WifEBEOF, saidengynndonhasenusedibh ¢«111116616to bc Äip,nedy (9 d

of Octobet,2005,

AuthodzedOffWer
Title: ...ltànidititL-. ..

Naine: DavidR$dilludL
IVMP3.i



PAGN 1

Ghefrst State

I, HlutRIET HMI'lTi NXNDSOR, SECRETARY OF STAfb7 OF THE O'liM'E 01?

Ø£1aW)UU4, DO HIaREDY CERTIFY TilR ATTACHND TH h 19WR MID CORRNCT

CORY OW THE CNRTIFICATM OF MtNNDbfENT OF "ilMW TRADING, IRC,",

FTLED IN THIS Ol?7/ICE ON THM THIRTHENTH DAY OF 270NE/ A.D.2006,

AT 3:57 Ó CEOCK P.M.
A FILED Col?Ÿ OF 71119 CERTIFICATN JIAS DNEN FORI'lARDED TO THM

NRW Ch9't%M COGNTY RECORDER OF DERDS,

2 lurilet$dthWinthet Secreuryof t

3906650 8100 AUTHENTXCATION: 40 4

060570539 DATL4: 06-14-06



Sfidye of JAsinkila.
ŠdeXObaXV ÓÈ $t.*(1E*tt

DJ.vision of Corroxofdomr
l)hes.w) 04:44 AV 08/13/2006

P11MD03r57 11/ 04/13/2006
stW'060570539 ·· 3986650 1'172

STATE OFDELAWARE
CERTIFICATE OF eMENDMl¢NT '

OF CERTBBCATE OF INCORPORATION

The <:orporationorgnalzedandvidsting undetamtby vidue of tho00tistal CoipontionLaw of the

State ofOctavoredoeshotebysettifyi

FIR$T: Tlint Punniantto a Consent ActionIn Licit of a SpecialJolutMeetingvf the

Stockholdersand Dolird of Directorsof BATSTnuting,lay, (the"Cogoomilon")adoptedpursuant

to 80edona228 und 141(()of ths ConcialCo4;otationLaw oNhe Stateol' Deinware(the

"Conscut"),resolutionswereduly adoptedsetthisforthan asciidiacntof the Certifloatoof

lucorpontionof said corporation,declaringsaidilmendocutto bendylsableandauthetizingtuid

directingthe iveper afliccia af the Corporationto file .the neceumycoitilleato effectingsaki

amendmentwith the Sectebuyof Slato of Delevme. Theasolution setthis forth the proposed

amendmentisna tallowet

MSOLVRD, that the Certificate of incolparationof this corpomilon ho Amendedby

ebanp):igtheArtielothereofnumbered"Fourib",sothat,asamended,saidAttleic shall boand tcad

asfollows:

The amount of the total stock this corporaitonis authoilzed to issile 6 20,O00,000

almroswitha purvalucofd.0iparshoto,

SECOND: That theConsentwe.ssignedby allof the stoekholdemanddkottomof the

Corporallonandwasmadoellectiveosof June1,2006.
TillRDi 11mtsahímnendaient wasduly adopted in aecordandewith the provisions of

Section2d2of theGenomiCo4tomiionLawof theStateof Deinvate.

FOURTIle 'llst theenplialof saidce4wationshallnot1:ereducedunderor bysensonof

56ÌÛuitleildìcni,

IN WITNES5WHEllEole, saidconoorallonhascausedthis ce dilcate to ho signed tids

dayor 3Alt . ,2006,

Authorized00lter
Title: -fr.atilant__
Nomo:._Ile.id_Ranamine-_ _
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it is herebycertified that;

i. The name of the corporation(hereinafter,reterred to as the "Corporation")
is BATS Trading,Tue.

2. The Certificale of)ncorporation of the Corpora(Ionis herebyámendedby
strikingout Article Fourth thereofandbysubstituting in lieu of saidArticle the foßowing
neviÀrtiolu:

FOURTH: Immediatelyahergiving effect to the Roverse
Stock Split (as defined below),the total utnnber of shares
of stuck which the corporationshaUhave authority to issue
is One Thousand(1,000)andeat;h such shareis $0.0[ par
value.

On November 10,2009(the "ReverseSplit Date"),each
one luindred seventy seven thousandthree hundred»Inety
three and 33/100 (177,393.33)sharesof outstauding stock
of the corporation shall be and become,without further
action by the corporation, one (1) share of stock of the
corporallon (the "Reverse Stock Špik"), Euch stock
certiliente outstanding immediately prior to the Reverse

Split Date shall, without any action on the part of the
holder, thereupon nad thereafter, until sturendered as
hereinaherprovided,represent one (1)shareof stock of the
corporation foi everyonehundredseventyseven thousand
three hundredninety three and33/100 (177,393.33)sharea
of stock of the corporation statedthereon, The registered
holder of such cenificates may,on or after the Reverse
Split Date,surrendersuchcertiatestothecorporationfor
cancellation and, upon such surrender,ähail receivein
e*òhangetheyefoti vathout charge, new certificate(s)
registeredin the nameof suchholder reísresyntingone (1)
share of aloik of dit corporation for each one inndred
seventy seven thoustuid Giree hundred ninety three and
33/100 (177i393.33)sharesof stock of the corporation
which,prior to the Reverse$jilit Date,wasreinesentedby
the certificate(s) represendng shares of sto¢k of the
corporation,



3. The amendmentof the Certificate of incorpondion hereinceltified has beenduty
adopted andauthorized by ditóctor's resolution and by the wtten consent without a
nwelina of stockholders entitled to vote in acuordancowith the provision of Sections228
and 242of theGeneralCoivomtion Law of the Stateof Dclaware.

IN W1TNESS WHiskBOF,the undersigned has executed this Certificate of

Amendmentof this 10"'day of November, 2009.

BAr8TRADING,INC,

Mthritoitanason
Christopherlanacson President

2



THIRD AMENDEU AND iGSTATED llYLAWS

OF

BATS TRADING, INC.

(n 1)claware corporatiou)

ARTICLEl,

OFFICES

1.1. PrincipalandBusinessOfficesi The corporationmayhavesuch prinalpalud
other business offices, either within or without the State of Delaware,oslho 13oardof Directom may
designateor asthe businessof the corporation may require from time to time,

1.2. Ecgisteied Office. The registered office of the corporationrequiredby the
Delaware General Corpomtion i.my to be niaintained in the State of Delmvare maybe; but neednot be,
identical with the principal office in the Stalcof Delaware,and the addressof theregistered officeitiny be
changed lion time to time by the Boardof Directors or by theregisteredagent,The busmesaoffico of
the registered agentof thecorporation shußboidentical to such registeredoffice. ]

ARTICLE 11,

STOCKif0LDERS

2.1. Anisiel Meeting. The annual meeting of thetiockholders aballbeheldon thei"
Monday in Novemberof cachyear(mess thatdateshallbeauba-businessdayor legal holiday,inwilich
eventthe ammalmeetingof the stockholders shall beheldthe firsthusiness day immediatel following
such date) for the pinposesof clecting dir¢¢torsandfor thetransaction of suchother business as tilay
come before lho niecting.

2.2. Special Nicetfpe. Specíaímeetings of the stockholders, for any purpose or

pulposes, unless otherwise prescribedby statute;may becalledby the iscard of Directors or the President
or theSecyclory or bythe person,or in the manner,designatedby the Board of f#rectors.

2.3. Placeof Mocting.The Board of Directors maydesignate any inace,either within
or without the State of Delaware,as the place of meeting for any immmimeeting or for any special
meeting of stockholdnescalled by the Board of Dircotors.If no designa(íon is niado,or if a special
meetingbe othenvise callcá,the place of meethis shall be the registeredoffice of the corporation in the
State of Delaware,

2.4. Nootic4_ofhtcating.Written notico stating the place,dayatid hotarof the moutiiig

of stockholders and,in caseof a specialmeeting,thepurposeor purposes for whichthe meeting is calede
shall ha delivered to eachstockhoklorofrecord antidedto voteat suchmeeting not less thanten (10)days

(unless a longer periodis requiredby lawor the articlesof incorporation);foimorethan sixly ((0)ilays
before the date of the incoting;cither pórsonallyor by maíl,by or at the directionof the Boardof
Directors, thePresident, theSecretary,or anyother ofticer or personscading the meeting.lfinailed, such
notice shoube deemedto be deliveredwhen deposited iii the United statesmailssålressedto 166

UHlo 1020'/26.1



stockhokler at his address as it appearson the stockrecord bookoof the corporation, with postagethercon
prepaid,

24, Adiotittacpb Any luenting of stockholdets níaybeadjournedto reconvene at

any place designaled by vote of a majority of the sharesrepresentedthercal, At the adjetunedmeeting,
the corporation may transactany bushtesswhichmight have been transactedat the originalmeeting.No
notice of lhe timo or place of anadjouement need be given if the timoandplaceare announced at the
meetingat which an adjoumment is taken,unless the adjoumment is for more than thirty (30) days or a
new record date is fixed for the adjoumed meeting,in whichcasenoticeof theadjourned meeting shallbe
given tocach slogkholder, Unless a new record date for the adjoumed meeting is fixed,thedetermhuidon
of stockholdersof record entitledto notíccof 16voteet the meetingat wWeltadjournmenth täkenshelf
applyto the sijourned meeting.

2A, Fivhytoflec_oat_D-als For the purposeof determhting stockholders entitled to

notice of or to voteatanymeethigofslockholdersoranyadjouramentthereof,ofstockholdetsonilliedió
receive paymentof anydividend,or in order to make adetemiination of stockholders for any other proper
purposci the13oardof Directors may fix laadvances date as therecord date for miy suchdetermination of
slockholders,suchdato in any case to be not morethan si;dy (60) days,and,60case of a meelihg of
stockholders,not less than ten (LO)days prior to the date on which the partículaf aclion requhing acti
determination ofstockholders is to be taken, if no record date is fixed, the record date for delenoining:

(a) stockholders entitled to noticeof or to vote at a occling of stockholders shall hem
the close of businessonthe daynext preceding the dayon whichnotice is given or, if notice if waived,at
theclose of businesson thedaynext preceding thedayon whichthe medihis is heid;

(b) stockholders entitled to express consent to a córporate action. in wthing without
meeting shallbethedayon which the first written consent is expressed;or

(c) stockhohiers for any other purpose shaHbethe close of businessonthoday ott whidh
the13oardol'Directorsadoptstheresolutionreheingiberelo,

2,7, Motialtitecards Theofficer havingchargeof lho stocktrrmster books for shares
of tho sorporation shall, at least ten (10) days beforo each metting of stockholders,makea coinplate
record of the slockholders enlitled to vote at such meeting,arrangedin alphabclicalorder, with the
address of and the number of sharesheld by each, such record shall be produced and kept open tot he
examinationof any stockhoklers,for anypurpose germane to the meeting,thiring ordinary bug ics?
hours,for a peiiod ofat leastten(10)daysprior to the meeting,cidter ata placewithin thecity wherethe
meeting is to be heldas speel0ed ht the notice of the meeting or at theplace of the meeting.The record
shall also be produced Ainfkept at the time and place of the meeting dndng the whole time thereof,and
may be inspected by any stockholders present. The original slock träusterhooksshall be the only
evidence asto whoare thestockhokiersentitled to examinesuch recordor tralisfer booksor to voteat any

inecting of stockholders,

2.3, Quosm, Except as othenvisc provided la the celtilitäte of intorporation,a
inajority of tho sharesentidedto vote,reproscuted inpersonor by proxy,shidiconstituteaquorum al a
meeting of stockholders,but in no cycni shalllessthan one third of thesharesentided to voto constitute a
quorum, if a quorum is jitcient, the affitnyative vote aflhe majority of the sháresrepresentedat the
mocibig andentitled to vote on iho subject matter shallbe the act of the stockhokiotsunlesstheveteof a
greater nulliber or voting by classes is requireby law or tile cottificates of incorporation, though fess
than a quonto of theoutstieding shareswerepresented at a meeting,amajority of the sharesrepresented

ClitC-107072c.1 ,2,



at a meeting which initially had aquonmì mayadjoumthe meetingfrom time to time viithout insther
notice.

2.9. Conduct of Meetine. The Presidept or, in his absence,a Vice President la the

order provided under Section4.6or,in their absence,any personchosen by thestockholders present,shal
call the mceling of the stockholders to.order and shall att as chairman of the incoling, the Secretmy of
the coiporation shall act as secrolary of all meetings of the stockholders,but, in the absenceof the
Secretary, the presiding officer may appoint any other personto act assecretaryofthe niecting.

2.10. P_roxja.Al all piccungaof stockholders,astoeldiolder entitled to voicmay vote

in person,by proxy, appointedin wtiling by the stockholder,or by hisduty auÙiorized allorney hillich
Such proxy shad be fikd with lhe Secretary of the Corporationbefore or at the time of the meeting,
Unless offierwise provided inihe proxyandsupportedby sufficient interesten proxy may be revokedat
anytitue before it is voted,cilher by wrhten notice Aled with the Secretary or the neling secretaryeor by
oral notice given by the stockholder to the presidingofficer during the meetinh, The presenceof a
stockhoklerwhohasfiled aproxyshall notofilscirconstitute arevocation.No proxyshall be vaNdaner
three (3) years from the date ofAttexecution, valess otherwise profided ínthe pioxy, The Board of
Directors shall have the power and authotity to make ndca establishing presumptions as to the validity
andsufficiency of proxies,

2J ). Volby,inhares. Eachoutstanding shareshallbeentitkd toone vote upon each
mn(ter submitted to a vote at a niceling of stockholders, execyt to the extent that the voting tights of the
almresof imy glass ortlasses arecolarggd,limited or deified by thecertificale of incorporation.

2.12, NiitgAflhitrschyßltidel_foldsIA.

(a) Qi)LetC±rporations.Ëharcsstanding in dio noiheof anothercorporation stay be
voted either in personor by proxy,by thepresidentof suchcorporationor anyother officer apiiointedby
such president.A proxy oxcomed by any principalofficer of suchother corporationor assistantthereto
shrdi ho cotiefusiveevidence of the signer's stilhority to not,in the absopcoof expresspotice to 1his
corpointion,givenin vérithig lo the Secretaryof thiscorporationgof the designadonof someother person
by thuboard of directors or the bylaws of such other corporation.

(b) Legalloplaca!alives nail_Ej<hteigrie:i.Sharesheld by any admipistrator,executor,

guardian,conservator,trusice in bankoptcy, receiver,or assfgneefor creditor,smay bevoted by a duly
executed proxy,wilhout a transfer of suchshares to his naine.Sharesstandhig in the nameof a fiduciary
may bevoted by him,eitherin personor by proxy.A proxy executedby a fiduciary,shall beconclusive
cuidance of the signer's authorily to act,in iho abseneoofexpless notico to thiscorporation given in
willing to the Secreinty of this corporatiom that suchmaluter of voling is expressly prohibitedor
otherwhc directed by thedocumem creating iho fiduciary relationship.

(c) Piedgess.A stockholdcrwhose sharesarc idedged shall be entided to votesuch
shares nuless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
sharesandthereafter the pledgee,or liis proxy,shall beonittled to votetáchharesso transferred.

(d) ') reasury Stock and Subsidiories Ncither treasuryshores,nor sharesheld by another

corpomtion if a majority of the shares entitled to vote for the electioit of directors of such other
corporadopis held by thiscorporation,shállbevoted at anymeethis or counted in determining1he total
number of outstanding shares entitled to voic, but sharesòf its osvnissueheldby its corporsion ina
fiduciary capaci)y,or hekl by such other corporation in a fiduciary capacity,mayho votedandahnli he
counted in deformining the toini misher of outstandingsbarcsentitled to vote,

CHic.1o2o/26.t -3-



(c) JolatEJoiders.Sharcsof recordin the names of two or more personsor sharesto
vvhichtwoor more personshavethe samefiduciaryrelailonship;unlessthe Scoretaryofthecogioration is
given notice othentise and ftmiished with a copy of the instnamentcroaling the relationship,may be
voted asfollowst (i) if voted by an Individual,hisvotebinds altholders;or (ii)if voted by morethan one
holder,ihoanajority vote bindsad,unicasthe volo is cycaly spil(in which dosethe sharesmaybevoicd
proportionately,or according to the ownershipinterestasshown liithe instamient Illed vdth theSecretary
of thecorporation.

233. 3VNygoogotice by Kokholders, Whenworariy noticois required to begiven

to any stockholderof thecorporationtinder thecerßcatoof incogontion or bylawsor miy provisionof
the Delaware Ocncan Cogioration Law,awaiver thereofhtwrithig,signed asanytituc,wficiberbeforeor
after the linic of meetin2,by the s(ockholder entitledto such notice,shall bedeemed equivalent to the
siving ofauch notice. Attendance of it poisonat a meetingaballconstitute a waiver of noticeof such
meeting,0xceptwhere(he personaliends for the expresspurposo of objecthig to the transacifon of any
business, Nekher thebusinessnor the purposeof any tontdarorspecialmeetingof stockholdersedircatots
or menibersofa committeeordírcelorsiteedbe spedfiedin thewaiver.

234. (itò.cid_10(der102nscBLEitl1QROMestayi.Any acilónrequired orperml(ted by the

cultificate of incorportition or hylawsoranypicyision of lawto be taken át ameeting of the ytockholders,
maybe taken withoni ameeting, prior nollee or vote,if aconsent bi writhig, setting forth the aption so
takca,shall besignedby thenymbor of stockholders required to milhorize suchactionat ameeting, if the
autionis authorizedby lessthantmanisops consent,notico of the actionshall be glycn to nonconsenting
stockholders.

AllTICLE 111.

BOARD OFDJTŒCTOÏtS

3.l. CencraLeoters-and_Ruink.ex.The businessand affairsof the corporation siell

benianagedby ils Board of Directors.The niunhet ordireciorsof thecorporation shallbeone(1)or such
otherspecißc nuiuberasniay be designatedfrom timeto time by reachgionof tho Board of Directol.t

3.2. Imre.and_QUplifflegings.Each director shall hold office until the nextmuumi
meetingof stockholders and until his successorshall hnve been quahuedand elected, or untHhis prior
death,usignationor reinoval, A director any he removed from office by affnumtivevote of a majuilty
of the outstandingshates entitled to vote for tha election of such director, taken at a meetingof
stockhotticia enlledfor that purpose. A director may resign at anyiime by filing hh wthlen resignek>n
whh the Secretary of the corporation.Directors need not be residents of the state of Delawne or
stockhoklers of thecorporation.

3.3. RegularMeeting . A regular mcoting of the Board of Directorsshallbe held

without other notice ihan ibis by-law immediatelyaller the anmial meeting of stockholders,and each
adjourned session thereof.The placeof such regular meetingshall be the same as the place of the
meeting of stockholders whichprecedes it, or alch other stiitable placeas maybe sanonneedat such
meeting of stockholders.The Boardof Directors mayprovido,by assolution,tholine andplacerchhor
within or withoul the State of Delaware,for the holdingof additional readiarmeetingswithout other
notice than suchresohition.

34. Spedini Medha Specialmeethigs of tho Board of Directors niay be called by
or at therequest of tlic Picsident, Socrolary or Treasurer..ThePresidealor Secretary callinganyspecial
niacting of the Board of Directois may fix any place,oilhor valthinor w!thout the State of Delaware,as

oHto..1020126.1 -st.



lhe pacefor holdingany speelalmeetingof theBoard of Directors chiledby thent andif noother placo
is líxedthe plaçe of the moclingshallbetheregisteredoffice of the corporation in.the State of Dehavare.

.15. _Natice:Waiver. Notice of eachmeeting of the Board of Ditectors(unless
otherwise provided in or pursuant to Section3.3)shall begiven to eachdirector not lesstilantwenty<our
(M) hoursprior to the meeting by giving oral, telephoneor written notice to adirector inpersoo, or by
telegram, or nodess than three (3) daysprior to a meetingby delivering or mailingnotico to thebusiness
addressorsue other addressas adirectorshallhavedesignatedin wilting andfiled with the Secretary.If
mailed,such notice shall be deemed to be delivered when deposited 61 the United States mail so
aikircased,with postagetherconprepaid. If notice he givenby telegra, such noticoshall bedeemedto
be delivered whouthe telegram is delivered to die iciegraph company, Whenever anyliotice is requhed

to be given lo sty director of the corporation under the certificate of incorporationor bylaws or any
provision of law, a waiver thereof in writing, signedat any time, whether hoforeor aflee the time of
meeting,by thedirectorentitled to such notico,shallbe deemed equivalent to the giving of such notice,
Tlte ottendanceof adirector at a inecting slyll constitute a veniverof noticoof suchmeóthig,eXcop(where
a director attends a meeting andobjectsthereat to the transaction of any husincasbeenuselho meetingIs
not lawftily called or convened.Neitherthe businessto be transactedat,nor the purposeof,any regiiiar i
or special meeting of the Board of Directors need be specified in the notice or waiver of riotice of such
meeting.

3ió, Quomm.Except as otherwise provited by law or by the certificate of
incorporationor these bylaws,avnajority of the directors shall constitute aquorunt for the tonsaction of
business at anymeeting of the Doordof Dirculors, butin nocycnt aliall lessthan one-thirdof the directors
constitute aquonim. A majorityof thedirectors present (lhough lessthan suchquonim) may adjouin the
meeting from time to time without futther notico.

3.7. Niullacr-g(Acting.The act of lhesuajority of the directors presentatamuotingat

which aquonim is presentshallhe the actof theBoardof Directors,unlesstheact of agrealernumboris
rcquired by law or by the certificate of incorporation or thesebylaws.

3.8. Conduct of Meetings.ThePresident, or, in his absencea Vice Presicknt in the

order provided under Section d.6,or,in lheir absence,any director chosen by the directors prescal,shalf
call meetings of the Board of Directors to order and shanact aschaimian of theniceling, The Secretary
of the corporation shall act assecretaryof allmeetingsof the Boardof Directorshot in theabsenceof the
Secretary, the presiding officer may appoint any Assistant Secretary or any director or other person
present to act assecretai y of themeeting,

3,9. _Vacomci.chAny vacancy occurring hi the lioard of Directors, inchiding a

vacancycreated by noincreasoin the mtmbe; of directors,may be filled untli the next succeedíngannual
election by the affirmative voteof a majority of the directors then inofTice,though lessdian a quemm of
the Boardof Directorsi provided,that in caseof avacancycreatedby the removatof a directorhy voteof
Ihe stockholders,the stockholders shallhavethe right to illl such vacancy at the same meeting or any
adioummentthereof.

3.1(£ Conmens.aljon.The Board of Directors, by offinuative vote of a majorhy of the

directors then in office, and irrespective of any poisonal intecest of any of its members,maycslablish
reasonabiccompensalian of all directors for services to thecorporation asdirectors,officers or otherwise,
or may delegnic sneh mithodly to an appropriate committee.The Doord of Directors also shall have
authority to provide for or delegato anthorityto an appropriate columittee to .provide for reasonable .
pensions,disability or deaffi benefits,andother benefits or paymentsilo dhoctors,officers and employees
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mid to theit estates, families,dependentsor benefluläries on accountof prior scryices rndered by such
directors,officers andemplóyeesto the corporation.

3,11. Presamptionof Asseni.A director of thecorporation ívhois presentat aniceting

of the Board of Directors or a commificethereof of which he is a member At achichactionair any
corpomte matter is takenunk.sshisdissent shallbeentered in the minutes of thoinceihin or unlesshe .
shall filo his written dissent to suchaglionwith the person.acling as the secretaryof the mec0ng before
the adjoununcat thereof or shall forward such dissent by registered niall to the Secretary of the

corporation inimediately aflet the adjournmentof the meeting, suchright to dissent shU not apply to t
ditector whovoted in favor öfauch action,

3,12. Comiitles. The Board of Directors by resolution adoptedby the affirmative
vote of a inajorny of the aircolofsmaydesignate oneor niere committeca,cachcongilittee to consJstof
oneormoredirectorselectedby theBoardof Direciors, whinhto the extein provídodintaidreschdion as
initially adopted,and as therealler supplementedor Amendedbyflirther resolutionadopí¢dbyalikoVote
shall inve andmay exercise the powereoftheBoardof Directors in the managementof the businessand
affaitsof the cogioration andmay authorize the saatof the corporation to be aißxed to all papers which
may require it, Eachsuch commiticesilail Oxits own ndosgoycining thutnduct of heactivitivsand
shaltmake suchreports to theBoardof Directors of its activitíasasthe lloard of Directorsmayrequest.

3.13.lineßluleile CotracitLWilh4tihMenile2.Any actionrequiredor pennitted by the

certificateof incorporationorbyhnys ur any provisionof la# tobe takenby theBoardof Directorent a
niecting or by a resolutiòfi of any conimilice thercóf may belaken witho0 à meetinnif a consent In
wiiflag, setting forth the action sotaken,filed with the minutesof theprodeedings,shallbealgatd by all
of0ic directorsthen in offico.

3.14.Tc!cahoniglfectings, hiembers of ihc Bourd of Directois, or inny contasitico

designated by the Board, may participato in a meetingof suchBoard or comniitteoby meánsof
conference telephone or similar communicallous equipinent by meansof whichall personsparticipating
in the meeting canhear eachother andparticipationin a ine«llng pursuantto his by het shalfconstitute

presencein personat such inceling

ARTIC13IE

OFFlÓlms

4;I. Numbc.r.Tbc principal officers of the corporation shaltbonPreskient,or any
munberof Vice Presidents,anda Secretary,caohof whernshaBhe electedby theBoardof Directors.
Suchotherofficers anšnsialantoffidòfaasinayhe doomedneòessarymity beelected or appointedby the
Boardof Directors. Anynumber of offices maybeheld by the stanoperson,

M. RiccLimundlemtoLoffica.Theofficersof thecorpomtioir to becicated by the

Board of Directors shallbe cloctedinnmallyhytho noárdof Directorsni thefirst mceling of theBoardof
Directois heldanereachannualnrectihgofihe s ockholderseN(he electionof oilicerashallnot beheld
at suchmeeting,suchokotionshá9hehektassoonthercanerassonvenientlyniayhai Eachoffloorshall
hold officeupli) hissuccessorshallhavebeendulyelected er uniil hisprior donth resignationorremoval
Any ordeerniay resign at rey time uponvaluonnoticeto the corpointiott Falhro lo cicoloffícarsshall
noidíssolveor otherniseafibet thecorpontion

4.3. Beatov6L Any officer or agent may bc .rcinoved by the Board of Directors

whenever in its judgmóntthebest interests of thwcorporation will be served thereby, but suchremoval
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shall he without prejudice to the contmet rights, if any, of the person so removed. ßlcedon or
appointmentshallnot of itself createeinitract rights.

4A ymattcie.a. A vacancylit any principal office bäcauseof death, resignation,
removal,disqualification or otherwise,shallbe filied by the Board of Directors Toriho ecupiiod prtion
of the ternt

it.S. President. The President shall be the principal executive officer of the

corporation and,subject to the control of the Boardof Directors, shelf,in general,supervise andcontrol
all of the businessandaffahsof thecorporallons,Hes albwhenpresent preside al all meetings of the
stockholdersand of the BoardotDirectors. He shall hàvoauthority,subject to such rdc3 as indy ho
prescribed by i c Board of Dírceiors,to appoint suchagenisandemployeesof the corporation as heshall
deem necessary,to prescribe their powers,delici nadcompensation,and to delegate authodtyin thcot
Such agentsandemployeesshall holdoffice at the discrolion of the President.He shail have authority to

sign,execute and anknowledge,on behalf of the corporadon,ll deeds,moitgages,bonds,Mook
cernficatesa conhaels leases,repottaandall otherdocunicalsOr insinnnents,of overy conceivably kind
and charneterwhatsovver,necessaryor proper to be executed in the course of the torpbmtion'stegular
business,or whichshallhe authoriacd by resoluilonol'tho Board of Direetors; and,exceptas otherwisc
provided by law or the Board of Directors,ite atay authoriac anyVide Presidentor other ofuocror agent
of the corporation to sign,executeand adknowledge suchdocuments or instrunctits in his place and
stead; in general he shall perform alt duties incident to thòoffice of Presidentendsuchotherdutiesa
máybeptescribedby theBoard of Dirc¢lorsfroin ihne to tinc.

dfo. I a-Vir&J'rcAllient.In theabsenceof the Prosklent otin the event of his den1h,
Inability or refusal to act,orin theoventfor isny reasonit shallbe impracticableforute Preshícnt lenet
personally,theVice Presidenti if one leclocted,(or in sheeventtherebe more than one VícePresident,
the Vice Presidents in die order designated by the Board of Decciors, or in the nbeencoof any
designation,then fu the order of their election)shallperform ilte dutiesof thePresident,andwhenso
acting,shallhaveall the powers of and be subject to all the restiinilonsuponthePresidenh Any Vícc
Presidentmaysign,with the Secreiery or Assistant acoretary,ecftifictes for sharosof the corporation;
and shall perform suchother duties atid havesuch Anthorityasfromtímeto timo utaybe itelekatedor
assignedto him by the President or by the Boardof Directors.The execution of miy instrumcatof the
corporation by anyVice Presideal shallbeconclusiveevillance,nato third patties,of hit authority to act
in thesteadof thefresident.

¿?, Tlie_Sectolsy.The Sectetary shalk (a) keepthe mintiles of the meetingsof the

stockholders and of the Boardof Directors h) oneor morebookapiavided for the purpose;(b) attest
instrumentsto be filed with IhoScareleryof State;(c) see that adnottees areduly given inacnordance
with the provísions of thesehylaws or as requiendby law;(d) be custodianof thecorporaterecords andof
the scal of the corporatien Andscothat the scal of the corporallonla offixed to all documents the
executiottof whíchonbehalfof dic corporadonunder its scai is duly authoned;(c) keepof ammticfor
the keepingora registerof thepostoffice addicasof each stockholder whichshallbe furnishedto the
Scoretpry by suchstockholder;(i)sign with iho President,or aVice Presidenticert(ficaidsfor sharesof
the corporatión, the issuanceof whiohshallhavobocaauthorizedby resohttían of tho BoardofDircefors;
(g) have generalcharge of the stock transfer booksof the corporadoni and th) in gehorniperioiniyll
eliniesineidentto the office of Sectotary andhave syöhother dutiesind exercíscsuch authoeityas from
timeto timemayhedelegatedor assignedto hhnby thePresidentorby thoBoardof Directorsi

d.8. TheTsaaren The Treasurershálb (a) havochargeand custody at and be

responaihtcTorall Andsandseemificaof ihpcorporalloni (b) receiveami give receipts for moneyaduc
andpayableto the coqioration froin any source whatsocycr,anddepositall suchinoneysein the nameof
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ihe corporation insuuhbanks,(rust conipanics or other depositariesas shallbe selected in accordance
with the provisionsof Section5-33and (c) in general perfois all of the duties lucidentto the office of
Treasurer and havesuchother dutiesandexerciacach othernuthorityas froni tinic to time maybe
delegated of assigned to him by the President or by the 130aniof D cctors, if required by the Boardof
Directorsythe Treasurer shall give a bond for dic faithial discharge of Ids dutics in suohsum and sviih
such surely or srctics asthe Board of Directors shall determínc.

*1.0, t\sAIMittlecte!Ni-es and AssislaitLfteaters There aball be such mimber of
Assistant Secretariesend Assistant Tteasuiers asØieBoardof Oirectors (11ayfromlimo to time ati(hotite,

if any, The ApsistautSecretariesmaysignwith the PgesideittoraViec President cerli(icates for sharesof
I e corporation the issuance of which shall have beenituihorb.edby a tasolution of tho Boardof
Directors. The AssistantTreasurers shall respectivelysifrequiredby theBoardof Directorsegive bonds
for die faithful dischargeof the duties in such sums andwith4uch stireties ñs the Board of Direetorsshal
detomiinc. the Assistant Secretarierand ÄssistantTreastucesingeneral,s ali perfonn stich duties and
havesuchauthorityasshallfrom time to.time he delegatedor assigned to them by the Secretary or the
Treasurer,respectively,orby thePresident of the Boardof Directors.

<hl0. sØthur Assistants and Acting Officers, The Board of Directors shall have iho
power to appointany person (o act asassistantto any officer,or as agent for the corpointion in his stende
or to parfami thedulics of suchofficer whenever for anyreasonit is unpmetíanble for such officerto act
personally,and suchassistantor actingofiicer or other agentso appointedby the Board of Directors shall
havethe power to perfonn all the datlosof theolTice to wliinhhe is so appointed to bean assistant,or as
to whichhe is soappointed to act,excerpt as such powefinay be otherwise defined or restéictedby the
Board ofDirèctors.

d.1), salarles.The salatics of thepiincipalofficers shallhe fixed front time to tinte by
ihoBoardof Directors or by aduly authorized committee thereof,andnooffiser shall be prevented from
roccivhig sueiraalaty by reasonofthe factthatlió is alsos director of the corporation.

AllTICÏÆ E

CON'i'RACTS,LOAN,CHECKS
AND DEPOSITSt SPECIAI, CORPonNrEAcTs

5.L getttreca.TheBoardof Directors may authorize anyofficer or officers,agentor

agents,to enter into anycontractor exedutoot deliverany inantncut in thename of an on behalfofthe
corporadon,andsuch authorization may be general or confined to speelfic instances.In the ubsenceof
other designation all deeds,mortgagesandinstrumentsof assignmentorpledge niadoby thecolporation
shallheexecutodin the nameof fhocorporallon bythe Preskiontor aVice President andby tho Necretary,
an Assistant Secretary; theTteasurer of en Assistant Treasurer) thoßecretary or enAssistninNierciary,
when necessaryor required,shall offix the corporate scal thornto; andwhenso executed nootherpartylo
suchInstrument or anythird party shallherequiredto inake anyinquiry lido the authority.of the signing
efficer oroffreert

52 Logps.Noindchiednessfor horrçavedmuncyshallbecontracted og behalforthe
corporation and no evidences of suchludebiednesssijall be issuedinits nameunietsauthorizeehyor
tmder tho sulhority of a reschtiion of the Board of Directors. Such authorization may be genemtor
confined to specific instances,
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53, Danos!ls.All fuitds of the torporationnot olh4rwise employedshallbudeposited i
from time to Almeto the credit of the co4)oration in suchbanksytais( companies or otherdepositalics as
maybeselectedby or under the authorily of a resolution of the Board of Dkectors.

SA Voligg.otSecuriljes_Ownesilly-titis_C_rgorajjpa.Subject alwaysto the speóific
directions of theBoard of Directors,(a)anyshárceorother accuritics issuedby any other corporation and
ownedorcontrolledby this corporation play be voted al any oceting of securiiyholders of suóhother
corporationby the President ofihis corporationiPheis presoni,or la his absence,by aVicorresident of
this torporation who ranybe present,and (b) whencycr,in the judgment of the Presklen4 or in his
absence,af a Vice President,it is desirable for this corporation to execulea pioxy orwritten cosontin
respectto anysharesor othersecuritiesissuedby My othercorporation endowned by tilis coiporation,
sitch proxy or consentshaH beexecuted in the name of this corporation by iho Prusídentor one of the
Vice Presidents of i is corpomtion, without necessity of anymithörizatica by the Board otDircelors
affixallon of corporatoSealorcouittersignatureor attestationby another officer. Any person or persons
tiesignated la the mannerybovestated as the proxy or proxiesof Ibiscorporationaballhave11111light,
power andauthority to voto thesharesor othersnoinitiesinshedby suchother corporation and owned by
its corpomtiontheshutons suchshafueorother socBriticsmight bevoted by this corporation.

ARTICLE VL

CERTIFICATES FOR SITARES ANDT11EiTi TItANSFER

6.1. GutilfLcilLeslletjsjuges.Certificates representing shnics of the corporadonshou i
ho in suchforat consistentwith law,asshallbedeterniinößbytheBoardof Dircutors, &ich certificates
sholThesignedby the President or a Vice Preslà¢ni and by the Secretary or an Assistant Scoretaryor
TreasurerorAssistant Treasurer.Allceidlicates hersharesshall beconsecutivelymimberedor olhoiwiso 4
identifícd.The nameandaddress öf theperson to whomthe sharesreprescated tliereby areissued,with
the numberof sharesanddateof isano,shallbeenteredon thestockinnsferbooksof thecorporation.All
certl(1catessurrendoredto thö corpomtionfor tmosfershallbe egneeledand no new cerdlicalc shallbe
issueduntil the formercert(tluate fora like tilligbor ofshains shalthavebeensunenderedandcanceleil,
execptasprovideithi Section6.06.

6,2, liusímileggnaturesgigLSeal.Thescal of the corporation onanycertificnics for

sharesmay bea facsimile.The signahneof theNesident or Vice Presidentand the SecretaryorAssistant
Secretarjapon a certificuttemey be facsimilesif thecertificate is nianually sigped on helialf of a tralitför
agenteor a ic[ilstor, other thanthe corpomtion ilsölfor enemployeeof thetorporation.

6,3. Sign.atyucbylorgef_Ojicers.. !p caseany officer, tyhd hasAfgued orwhoso
facsimile signalure has beenplaced uponany certificate for shares,almilhaveacasedto be suohofficer
beforesuch certificate is issued,ilmay be issued by the corporationwith the samp offect as if he werò
suchofficer at thedateofitalssue,

GA lyuntofghire. Prior to due presenhuónt of a cetillicate for sliatesfoi

fcgialration of (master,lito corportilionraayfrcl the registeródowner of gudh sharesas the peinen
exclusivelycillitted to vote,to receivonoulicationsatid otherwise to have andukercineall the rightsend
powerofan owner.Where a certificate for sharesispresenlo<Liethecuijioratioinvidi afogliest to register
for hansler,the corporatiop shall not e liabló lo the owneror miy other person suffetinti loseasa restill
of suchregistmtion of transferif(a) there wereonor with the ceilifiente the neocarrycitdorsemenis, and
(b) the corporsion had no duty to inqitive into adverse claims or hasdischarged by suchduty. 'filo
corporation may requin reasonabloassurance¶iat anidendotserpuntaMagenuine andeffective and
denipilanchwithsuchotherregulations as may beprescribed by or under the authorityof thu noordof
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Directors. Wherea transferof shares is made for collatergEsecurity, andnot abschttely,il shallbe so
e.tpressedin the entryof transfer if, whenthe sharesare.presented,both the transferer andthe transferec
sorequen.

6..% RcArictiáns on Transfer, The theeor reverse sidd ofeachecitificate repicsonling

sharesshall beara conspicuous notation of any restliction imposedby the coqoorationuponthe transferof
suchshare.t Otherwise the reshiction is invalid except againsi those with actualknowledgeof the
restriclions.

d.6. Lost,Destroyedor StolenCertlßcotes.TheBoardof Directors maydirect a new

certificate or certiflcates to be issued in place of anycortilluate or certifientes theretoforeissued by the

corporation allersedto have beenlost, stolen or destroyed,upon the makingof attaffidaylt of thatfact by
the personclaimingihe certificato ofstockto be lost,stolen or destroyed,Sthen authorizing suchissueof
a nowcellificateor certificates, the Board of Directors may,b)(is discretion and naaconditioit precedent
to the issuance thereof, require the person regttesungsuchilow carfilicafoorcertillcategy or his or her

legal representativo,to give the corpostion a band in sneh sumasil may direct asindemnity agahist any
claim that may be madeagainst the dorporation with respect to thcoortificate allegedto havb beenloste
stolen ordestroyed.

6.7. Colantaligillor31nrea, The sharesof the corpomilon maybe is.euedfor such

considongion asshall be fixed from time to tímo by the Board of Directors,consistentaviththe lawsof the
State of Delaware,

6.8, R!opkleela!!pas.The Board of Dítectors shall havetltd powerandauthorityle
makealbsuchfurther adesandrzgulationsnotínconsistcotwith (he statutesof theStateof Delaware asit
may doom c.spedientconcerning the issuc,transfer and regisfration of codifictica represcatingshotos of
thecorpointion.

ARTICIÆ VU.

SEAL

7,1. The lloard of Directors may, at their discretion, providea corporate sent in an
appropriate form,

ARTICIgE VUI,

FISCAL YEAR

8,1. The fiscal yearof the corpostion shaltbegin on the first day of Januaryandand
on the last day of December in eachyear,

ARTICIÆlX,

Ah'ŒNDMENTS

9,1. nySatchhoJdeg,Thesebylaws maybeadopted,amepdedor topcakd and nuw

bylaws niay be adoptedby the stockholder4edilled to voie at the stockholders'emmalmeeting vithout
prior notice or anyother meetinji provided the amcadmentunder considentionhasbeersel fotth laJhe
noticeof meeting,by affirmative voteof nel lessthanainajority of the sharespiesent or reinescutedat

any ini;cting at whichaquonun is in attendance,
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9.2.. Ry-Directats.Thesebylawsmaybe adopted,amenkdor repealedbytheRoard

of Directorsas provided.in the cudificate of incorporation by the affirtantive vote oTa m&fily öfíbe
mimber of directorspreseni at anymeeting at whicha quemm is is auendance;but no by-law adoptedby
ihostockholdersshall heamesidedor repealedby theBoardof Direoforsif the bylaws to provide.

9.3. igipliad_Agiustinienjs.Any action takenor authorized by the Board of Directors,
whichwould be inconsistent with the hylawsihen in offect but it taken or authorned by affirmative vote
of not less than the mimber of directoía required to amend the bylaws so that the bylaws would be
consistent with such action,shaH be given the same offect as though the bylaws imd been temporarily
anvendedor suspendedso far,but onfy so far,asla necessaryto permit iho specifio aclíon so takenor
authorized.

ARTICLE X,

1NDRMNW1CATIONOFDIRECTORSANDOFFfCERS

The Corponion shall

indemnifyto ihe full mtent permitted by law any poison made or threatenedto be piadontuty lo an
action or proceeding,whether cilminal,cNil,adminhuativeor investigative,by icasonof thefact that the

person,his or her testator orbitesinte isor wasa director,officer oremployup of theCorporation or any
predecessorof the Corporation or servesor servellAnyother enten>riseasa director,officer or employee
at therequestof the Corporation or anypredecessorof die Coqoorditon,
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Thu undessigned,for the purposeof organizinga <;orporationunderthe General

CorpondionLow of lhoSínteof Debware,certifies:

BRDMI

MSI: The nameof theCorporadoeisBATS Holdíngs,(nc (the"Corporadon"),

lattel.Wie

ECR(D: Theinitial registeredoffice of theCorporation in the State of Delaware4s
1209OrangoStreet Wilmington,Countyof NewCastic.Delaware19801,andthe6amo0(its
inhial registeredagentat (hat addressis TheCorporadonTrustdoinpany.

linYpose

'llIIBIDethe purposeor purposesof i)toCorpornilonlatoingage in anylawfulgetor
activity for whichcorporatiousmaybeorganizedunderlho06ncraf Corpoiaduainw of
Delaware.

Autosutdaisis

EDILSTH:

(n)Tho total numbetof sharesof stocktharineCorpomtionballhaveauthoritylo issuo
is 20,000,000sharesof commonstockhavingaporvalueof $,01perstone,

Linlant.tomTrangen.Qok(tuustMan•

Fif'It!: bi udditionto anylimitationson thetransferofsheiosoilhe Corporation%
caphulstockset forth in theBy Liavsof the Corporation,ihnfollowingsheltapplyto the fulle.n
uxtcutpemiitted by inwt

(n) Qgfjd[gg, Asad in thisAdicleFIFFHL

(i) The tenn"Éntson"shnilmeano nawalpoison,partnership,
corpomtion,liinited liabilhycompany,entity,tovemaioni,or polident
subdivhion,agencyor instrumemalityof agovernruenti

(ii)Thetornv"RelatedPetsons"shallmeanwith respectto anyécisoip(A)
any"effiliate"of suchPerson(at sudgets isdefinedinRulo12b.2underthe
Seculties ExchangeAciof 1934,nåamended(the"Act"))t (B) anyot er Fergon
willi Whigh suchfirst Person hasanyagtt;ontent, nrrridgement or intdurŠtnding
twheniurornotinwrliing)to set togetherfor thepiirposeoDid<piiring,votína
höklingor disposingof sharesof 119enpitoistockofthe Curtionsuoniprovidedno

Sta:o of alwara Personsha)(bedconieda Reintedt'orsonpursujunto thitetause(B)solely Asa

pr.yŠÏ 71pnit of suchParsoffsbeingorbecomingapartyloan investNrálgies
Ltdivere i Ò4 30 1 007
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Agreemontto buenteredinto by andamongtheCorporationandthe sloekhoklers
unmedugrelnonor aboutJuly2.2007(lhe"investor Rigitis Agineindn("));(C) in
the caseof aPersonthat is acompanyicorponitiouor similar entify,ayyexecutive
officer(as definedunderRule36'l untIerthe Act) ordirector o(suchi'ersonand,
in the caseof aPersonthat isapartn‡rshipor limited liabllhycompany,any
generalpattuei, managingmemberåtmanagerof suchPorson,tis applienble;(D)
in thecaseof anyPersonthat laa registeredbrokerof dealerihat hasbeert
admihedto menìUorshiphvihe nollonaisecurniesenchangoknownasBATS
&changesInc.(an"ExchangeMember"),anyPersonthatls anoctahidwith tha
uxchangeMember(asdetemiinedusing the definidon of "personassociatedwith
ninember"asdefined»nder Secllon3(a)(21) of the Act)i (B) in ilie coseofn
Personthat is unindMdualany relativeerspousedrauchPerson,oranyrelative
ofsuchspousewho hasdiesamehomeassuchPcison or whoisadkector et
omccr of thaCorporationoranyof hsplucats oraposidiatics;(P) la ihecaseora
Personthat is anexecunyeofficer (asdefinedunderRule31 7 todor the Ac))or a
directorof a company,corpomlionor sunliarendly,suchcompany,corporationer
entify,asapplicabletand(6110the casoofafetson dint la ti genersttinstner,
managingmemberor mmingerof apruietship or liniited liability company,Mch
parinciphip or lisnitedliabilitycompany,asapplicabíciand

(iii)The term"himelicially own","ownbenefichaly"oranyderivative
thereofshall havethe munningserfortMa Rule 1344 under theAct.

(b) l.jauhljons

(i) Forsolong astheCorpomtionshallcontiol,dirchtlyoriódirectly,
BATSExebange,lac.,exceptasprovidedin clause((í)helow:

(A) No Personeitheraloneortogether whhasRelatedPersons,
mayown,directlyor indirecity,of recordorbcoctknfly, sharce
consthutingmorethanfortypercent(40%)of iuly classof capitatstonkof
thoCorpointion;

(B) NoExchangeMoníbo4either aloneur togethetwith its Related
Pcrson.sninyown,dkácuyodad frecuy,ofrecordorbeneficiáNy,shares
constitutingmorethantwentyperceut(2.0%)of anyclassof capitalstock
of the Corporadon)and

(C) NoPerson,aliberslogoor togetherwith itsRelatedPersons,el

naythuumayedirectly,indkentlyorposuontio any v4Ungtpist,
agreement,planorotherarrangement(odiertheitfiçinvestorRights
Agreement);voteorcauseihn votingof sharesof theysphidstockof the
Cogarationor givetmy consentor proxywith respecttoehares
tapresentingmorethantwenty percent(20%)of the voilna powerof the
tlyenissuedandevistandingcapitalstockof the Corpostion, normity any
Persone»hheraloneortogetherwhMa RelatedPersons,enter imo any
agreement,planorolhar anangedent(otherthanthoInvisior Klahs

Agreemein)with anyodar Person,eitheralone or together with its
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RelatedPersons,uitdercituumstantesthatwouldrestift in ille sharesof
enphn)stockof theCorporrdíonlhal aresubjecttosuanernárgenbplanor
otheentrangement notheing votedonanymatter orntattersor anyproxy
relatingtheretobeingwhhhold,wherethe effect of suchagreenient,plag
orotherarmagementwouldheto enabloanyPerson,eitherafoneor
togetherwilh its iteinted Persons,toYolo,possessthe right to votoor
causethe votingof sharesof thecapitalstockofthe Corpointion dint
viouldspresentmorothan(vientypeicent(20%)of saidvoting power.

(ii)Subjectroclauses(ill)and(ív)below:

(A)The limitationsinclauses(t)(A)and(1)(0)chovoshallnot
applyinthcoast of anyclassof stockthatdoesnot havethe right byits
tents to vote in ths élnetionofmembersofthoßenrd of Dhectorsof the
Comoraliónor on other'matters that mayrequirothe approvatorthe
holdersof voting sharesof theCorponillon(otherthan mattersuffeeling
the rightsjuefeitaces or privliegesof saidclassof s(od); and

(B)The.limitations in chin.ses(I)(A) and(i)(C) abovo(exceptwith
respectto Exchangetvtembenandtheiritelated Persons)maybevenived
by thefloard of DirectorsoftheGogointionpursuuntto n reachidendgly
adoptedby i)1eBoardof Directors,if,inconneenanwithinkinitsneh
etion,the Boardof Directorsadoptsaresolutionstatingthat it is the

determinationof suchBoarddintsuchactionwillsol impahlho abilityof
BATSlachangeInc.to carryoutitsfunctionsandresponsibilitiesason
"exchángo"tinderthó Ata andtilt ndetnadtegulationspromulgated
thenunder,Ahatit isotherwisola thebestbiterosisof theCorponitioh.Hs
stockholdersandBATS Exchange,lnewtind that it will not intenirthc
ability of theUnitedStaipsSecuritiesandExchangeCommission(the
"Cornatissión")to enforcethe Actendtheniins Andtegidations

promulgatedthereundervand stich resolutionshallnot be effectiveenill R
Asfiledwith tvidspprovedby theConunission,In tunkingthe
deterninadonsreformil to luthe immediatelypiecedingsentence,the
floardof Ditectois mayimposeon thePersoninquestionand itsRehged
Penionisucliconditions androutictionsthat it mayIn its solediscretion
deemnecessary,appropriateordesirable1nfurthemaceof Aheobjecdves
of theAct andthe rulesandregnationspron)fantedthereunderandthe

govemanceof DATS Exchange,(nc.
()))) Notwithstrodingclauses(li)(A) and(ii)(n) above,in anycoseabase.s

Person cílheraloneor together with itsReintedPersons,wouldowitór votoinuto
thananyoftheabovepercentagèlimitadonsuponconsummallo Af anyproposed
stde,assignmentot transfer of die Coiponuion'scapitáldock, suchside,
assigna)calor tronsforsitell notbgcomeeffective (lati) theBoard40Directors of
iho Corpojaílon shallhiive determined,by resolution,thatsitähPersonairdite
RelatedPersonsarenoisubjec(tv anyapplicable"statutorydisqualification"
(wilinnthe.mcaningof Section".1(n)(39)oftheAct).
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(19)Notwithstandin3cieuses(ii)(A) and(ii)(B)*bove,andwithout givhis
effect to samo,any&chunge Memberthat,either aloneor togetherwith its
RotatedPersonsproposes to own,directly or indirectly,of recordorbenefihd)y
sharesof the capanistockoftile Corpolationconstitutingmoreihmi hventy
percent(20%)of the outstandingshaftsof any classof capitalstockof the
CorpomtionandanyPérsonthat,eithcratanoor togetherwith its RelatedPoisont
pmposesto own,directly or indirectly,of recordor beneficially,sharesof the
capludstockof the Corpondionconstítutingmoreihnoforty percent(40%)of the
ontstandheshartsof anyclasso(capital stodkof theCorpomtion,or to excreise
voting rigiug,or stant suly pmxíosor consents with respecttosharesof Utecupital
stockof theCorporationconstitulingteorethantwentypercent(20%)of tho

vptingpower of the thenissuedandoutstmiding shoresof capitalstockof the
Corporation,shallhave doByeredto the Boardof Directorsof theCorporationa
poticeínwriting, notless thanforty-five (4S)days(oranyshorterlurriedto which
saidBoardshall expresdyconsent), before theymposedownershipof such
shares,nr theproposedc,vemiseof said voling rightsor lhograntingof said
proxits or consents,of its intendonto doso,

c)ßmielthike+

(f) AnyPersonthat,olthetaloneor togetherwith its f(elatedPersons,
owns,directly or indircotty(whetherbyacqubitionor bynehangeirdhe number
ofsharesoutstandtog)o( recordorbenotieftdly,five pen:ent(5%)or more of lhe
thenoutsiandingnhnresofcapihnstockof theCorpomtion(excludíngäharctoi
onyclassof stockthatducsnothave theright by haterms to votogenerallyin the
chetion of membersof the Boardof Dkeetorsofthe Corpunuion)shall,
immediatelyuponacquiringknowledgeof itsownershipof f(vopercent(596)or
inoreof thethenoutsinmintallaresof suchstock,givetho Boardof Directors
written noticeof suchownership,whichnoticeshallstatet(A)such Person'sfull
kgal enene;(B)suchPerson'stitle or statusandthedateonwhichsuchtido or
statuswasacquiredt(C)suchPerson's(andits RehuedPeisows)appoximate
ownerehtpintere.itof the¶otporMiotuoxid(D) whethersuch1%xsonhasthe
power,directly or indirecdy,todirect the managenantorpoliciesofthe
Corporation,whelbertinoughownershipof securitiestbycontract or otherwho,

(li)Epch Personrequiredto providewritten Acticepursuantto
subparnaraplt(c)(i)ofthisArticleflETH shnliupdinesuchnytleeprompdyaftet
any changein the contentsof that notteetprovkledthatnosuchupdatednotico
shallbesqpirgdto beprovkledto the Borirdof Directoist (A)in theeventof rm
increaseor décrenseinthe ownershippercentagesoleporkd oficasthenon
porcent(1%)ofthot enontstandin sharesof anycassof coplialituck (such
increaseordoctensato benicasufedcuínuhßvolyfem theanhuntshownon the
lostsuchnotice),vntessanyincreaseordeemasoo(less thanonepercent (196)
resoluinsuchPersonowningmorethantwentypercent(20%)or morethan forty
perceni(40%)of theshMesof anyclassofonpÌtnintock thanontsnmeing(ata
umowhensuchferson previouslyownedlessthansuch cichninges)ursueh
Personowdog lessthuìítwenty poteent (2Ò%)or kss then(otty percent(40fgöf



thenharesof anychestofcapitalstock tímnoutstanding(at atimewhensudi
Personpreviouslyownedmoreihan suohpercentages);ur (B) iltthe eventthe
Corporationissuesadditionalsharesofcapitalstock(orsecuritiesconvertiblainto
espitalstock)or takesanyothernationthatdlhtiestheowncishipof suchPerson,
orne4ukesor icdeesussharesof outstandingcapitelstockor takesanyether
nelionthat inerenseslho ownershipof suchPersait la eachcasewidiooraa
changein the nuniberof shoresheldby suchPerson.

(íii)The 13oneld Directorsof theCorporationshaN avothe rightto
equire any Petaanreasonablybelievediobeoubje.etto andin violationof tha
ArticicFlPTHto providothe Cotporationcompletoinformallon as to utfshores of
stock of the Corporation ownededirectly or indirecdy,of recordor beneficially,
bysuchPersonanditsRelatedPersont>andasto anyother(Mtup0manerreladus
lo lheapplinabilityoroffectof thisAnicíoF10Tibs maytensonablybe requested
of suchPeracit

(d)Effacç£2teydedTrans(er;and Voting inyiohulod pf rhis Itticle, if any
stockholderinirportsto sell,trunsfer,assignor pledgeto anyPerson,otheeibantheCorporation,
anysharesof the Corporationthatwoukl violatethe proyisionsof thisAntelef(F0Hethen the
Corporationahnl)recordon thebooksofthe Corporationthetransferof only that nuniberof
sharesthatwould notviolate the provisionsof dásArticleFLPTR and shal irantthe remaining
sharesstorinail by the purportcàtonsferatifor 00purposes,inchidingwhhout jinfilation,
vodos,payrnentof dividendsanddistributionswith rospecttosuchabetestvihetherupon
hguklationorotherwise,if anystockholderpurportsto votegerto grantanyproxyorenter into
tiny agreernerit,planor uther Mtángement tointing to thevotuig of,shrirestihnviouldviolatothe
provisionsofthis Article FIFT0i,thenthaCorpurationshunnothonorsuch4oto,yroxy
agrooment,planorotherartungumentto the extent that suchprovisionswouldbe vlointed,and
turyalwessubjoetto thatarangententshallnot beentkledto be votedtotheextent of such
violation.

(c) RighunlhedevaShear Purportedly Transthrredin Violationof thisAvitelo If any
stockholderpurponsto sell, transfer,assign,pledge,or ownonyalwe.sof the Corporationin
vioinlion of theprovisionsof this ArileteFifth, thentheCorpomtíanshalHraventeriuhtyeand
shallproingdyafterconfinningsuchvioindon raid to thec;dentfundsarelegnityatalheble
redeemthe sínuessold,transferred,assigned,pledged,orownedinvlo)ndonof theprovisionsof
this Article Fifth forn pricopershue equalto the fair market valueof those shares.Written
noti<;oshallbe givenby the Secretaryof theCorputationto thoolder orholdetsof recordviith
respeelto tc redeemobicsharesat ibcMdreasof the holderorholdersof recorduplinasianon
thebooksof theCogioration,whichnoticeshallspecifyadatofor redemplionof thenbaosthat
shallbenot lessthanten(30)dnys normorethan drty elo)daysfrom thedate of sitehnetice.
Anyshafts thathavebeensoenled for redatopßoadin!0notbadeemedoutsinndNgshtiesfor
the purposeof youngor detenuiningthe tomt numherofshres enthicd to voteonnity innuarou
andafter the date onwhich viritten notionof redemptionha beengiven to the holderor holders
ofthosesharesif a somsufficient to redeemsuchsharesshallhavebeenirrevocablydepositedor
serasideto paythe redempdonpricetothebokler orholdersof the sharesuponsftender of
conlí)entesfor thoseshares.Willten noticesha0be given by dieSecteinryof lhe Corporationto
til holdeisof recordappeafingon the booksof the Corporatiottof anyredemptionby the



Cogioration(inciuding,withunt limitation; aredemptionpursuantto Grisclause(c))(in each
casesa "Redemption")itot moredwuen(10)days afterconsunnitatienof tlioRedegtprion,
whichnoticeshall specifythe nunibetof sharesoutstandingaftettheRedentpdono(cach class

of the Corporation'scapitatstook,

E9Ed9IDi!Eloß

1(£13; The numberof directorsruaybc increasedor decrcásedfroin time to t(moby a
resolutionadoptedby die Bon(dof Directots, Directorsshallbeelecte.dby thestockholdersof
the Corporadon pursuantto andhi accordance whh this Cettiliente of incorporationandtheBy-
Lawsof th Corporation,Electionof directorsneed not beby wrinenballo(unlesstheBy-Laws
of ihe Corporation shaUsu provide,The Boardof Directorsor anyindividunfdirec(ofníaybe
reinovedfrom office in accordancewith the By-Lows of theCorporation,

R!ifehl

Eff2ffli: Thedurationof theCorpomtionshall beperpolual

EidFtTklyTheBoardofDirectortshall havethupower to adopicamendor repealBy,
Lawsof thecaiparation.The By-Lawsof theCorporationaisynobeninendedor repeateittor
new ByJaws of ihe Corporationmaybeadopted,by action tuken bylimstockholders of the
Corpnotion, All amendnientsto theCorpom'tion'sBy-Lawsmusthemadein accordancewi(h
9(060011<00861out in the Sydaws of theCorporation,

littleill1N GRILBJ1dLhuilatián of Direetor!4nbility

NINTH.:

(a).htrLauliisnlig.The Corporationshall provhwisdomellicatioir formembersof its
Boardof Directors,membersof committees of the 13oardof Directorsundof other couiniitteesof
íba Corporation,andits executiveofficers,and mayprovideindemnificadonfor its odier officers
andits agentsandemplgyees,andthososeninganothörcorpanilow,padnership,joint venttire,
trustor otherenterpriseat therequestof theCorporgifo igendreaseto themaximuraextemi

permittedby Delawarelaw;provided,however,that the Corporationmaylimit'the extentof sudt
indemnificationbyindividualtontractswith itsdirectorsruidexecutiveoffienrstand,provided,
further, that the Corpomtionshallnot bereguiredto índconify anypersoninconnectionwith
anyjaroecedinh(or partthereof)(nitiatedbysuchpersonoranyproceedingby suchpersort
nyhist ihnCorporationor its directors,offiners,employeesor other agentsindess(i)such
indemnification is expresslyregnhedto bemadeby lawi(ii) theproceedingtva nudiotizedby
lho Boardof Directorsof the Caiporation or (iii)suchindemnifientionis providedby the
Corporation,in its solodiscretlempursuanflothe powersvated indheCorporndonunderthe
GeneralCorporationLawofDelaware.

(b}|imitaliatdkingity,To the fullest extentnotproísibitedbyihe GeneridCinporation
1.aworthe$tateó(Delawaroettsaexistson the datethk Certificate of hicorpomiían is odopted
ores suohlaw may laterbeamended,nodkcotor of the Cogorationshallbe liableto the
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Corporationor its slockholdersfor motiutarydamagesforanybreachoffísínciarydutyns a
dkeutor,No amendmentto or repeal of thisArticleshalladversely offettanyright orptotection
of adirectorof the cotvoradonthateximntthe time of suchamendment or repealwith respect
to anyactionstaken,or indettoits,priorthereto,

fee(i_opwithoutMise]!ng

2'lìNTip Actlón maybotakenhy the4ockholdersof4hoCorporatioAwithout amccting
by wrinenconsentasandtothoexteutprovítiedattíte timobyihe GenciníCorporatjonLawof
Dekiware,

Datoa!#mmtithilm.insitt

IR!Til:Whenever a cómpromister arrangemendaproposedbetweenthe
Corporationand its creditors or anyelassof themmui/orbetylceutlio Corporatinuandits
stoeldioidersor any classof them,nnycourt of espiitable judadictionwithin theStateof
Delaware mny,on the applientionin asaniatory wayof theCorporadenoeof anycreditoror
stocidiolderthereofor on the applicationof anyreceiveror teceiversappoíntedfor the
Corporation underSection29) ofTido 8of the DelawareCodenyontheapplicationof taistccs
in dissolutionorof anyreceiverof rocciversappoletudfor theCorporationomlerScotionKl9 of
Tillo 8of thetelmváreCode,ordetarpectingof thecreditorsordmof creditors,and/orof tlic
stockholdersor classof stockholdertofthe Coquotation,tai thecasemayhe,10116summo¢d19
socirmannerassucheourtdirects,lia majorhyin numberrepreenting three fourthsinvakio of
thecreditorsor classof credhors,and/orof thestockholdersorclassof stockholdersof the
Corporation,astheonsemuybc;tigree to anycoinpromiseoratrángententandto any
reorganizationoftheCorpomtionasconsequenceof suchcomptornistorarrangeman4the .afd
corapromiseor arrangement nedlhesaidreorganizationsließ,if sancdonedby the enuit to which
thesaidapplicmionhasbeenmade,bebindingon all the orgditorsetclassof creditorsand/ti un
all thestockholdersorcle of stockhoklers,of theCorpostion,asthecaseinay ho,andalsoon.

the Corporallon,

thecitt!!aetLtstQclifft,gsGiteçÏiierídioil

EWE.JEFJ.The Corporationreservcalho rightto amendthiyCertifieste of
incorpomtion,pud to changeor repeal anyprovisionof the Certiilcálc of1ncorporation,inthe
mannerprescribedat die timebysidinie(providedshowever,that anysuchamendinent,change
orrepe.almilst ho fittst approvedby theBoardof Directors),and rtNrightsconferredupon
stockholdersin diis Costificateof incorporationaregrantedsubjectto thisreservelion,For so

long M the Corpordfun shallcontro)(ditectlyorindirectly,aAarslixchangeince beforeany
amendmentto er repealof anyprovisionof this Certificatoof Jacorporidienshallbeeffective,
those(;hnngosshallbe subminedto thuBoardof DirectorsolisATŠExchapse,lac,and if that
Board shallde(croint that thesamemunibe(BodWithor Illed waltandappiovedby the
Comm(ssionhaforethe changesmaybeeffaellve,saiderSection19of dió Act andthe m(es and
regulationsprontulgatedthereiniderby the Commissionorotherwhelbannepropr>sedchanges
to theCertífienteothicorporation of thisCorpomlionshal)not bedleativeintil ilkd wiutni
filutí with andapprovedby the Commission,asthe casemaybe,

7



TheundersignedhascausedthisCerßcate of
incoTontilonto Veexecutedthis '/g%ayof June,
2007.

Áfu ot)

NameNosephP.Rauman

91151N.htutBRRRYORIVli
SUUE275
3KAN5AS CITY,MO &til6
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AMENDEDAN.DRESTATEDCERT1RICATEOF
mantos.KannoneSmaskuminusc,

(Pursunut to 866(1663242 attò MS of the
GeneralCorporationLmrof the StoicofDeinware)

BAIS OlobalMarkets,Inc.,a corpoinljon organizedarid o;dslingtinder andby

vhhio of the picylstonsof the GeneratCorporationLawof the Stateof Delawme(the"Genomt
CotpontionLaw"),

DOKS BERETW CERTIFk't

That the mimoof this corpointion is BATSGlobalMmkets,ino;andihatthiscorporation
wasaliginally nicorporatedpursuentto the GoncedCorpoiallon Law onTune29,2007 under the
nameBATSHoklings;Tao.

That the lloald of Directois duly adoptediosoludonsproposing to amendand iestate the
Cottißuate ofTucorpomtion of thiscoiporadou,dechiringsaidamendmentandtestatementto be
advisabloandin the bestinterosis of this corpomilonandhs ytockholders,andmithodzlag the
nppropiinto officem of this coiposalion tonotici(theconsentofthe stockholderstherefore,ivhich
reachittonsettinglìnih the proposedamendmentandrestatementiaasfollows:

IGSOLVED, llíst the Certinealeof Incorpoxationof this corpotellon be aniondedand
restatenlaitsentirely totendas follows:

&ma

FTILSI:Thenameof ihnCospotationisBATSOlobatMmkets,610.(Ulc"Coipolation"L

BelbloteLoges

R}½LOM:Thainitial tegislated of0ccof the Cotpomííon ni the State otDelawac is
1209Otange 8t(cet, Wikisington,Cointy ofNew Casc;Tjelawmo 1980L anddename of its

initialicgisteied ngentat thataddressisTheCoiporationInist Company,

httpM

TRISD: Thepuipose or puiposesof dic Corporation is to engagoin miy Iawfinactor
activily for whlch colpotations may be organized under the GonemlCorpointion Law of
Delaware.

AufkotatMLoch -

EDIIKE

(a) The total utánbenoÌshines ofalock that the Corporationshallhave authotity to issue
is 20400,000shutesof connaonstock loving apar vahtoof$ál pcíshare.



EI)ÑLilaM.011201ns!K9EM.U.llW.iSon,

Ell TB h additiou to any limitations on tirohansfer of abarcaof the Coxpatation's
capital stockset forth la the By-LinVsof theCapostics the following shall apply to the fullest
extent poimitted by hat:

(a)Ae§nittons..Asusedin this ArticleTili TH:

(i) The term "Poison"shall main a nahital petson, paitnerships
corporation, limited liability company, entity, goveuunent,or political
subdivision;agencyodnstiumeutality ofa govemment;

(11)The latin "RelatedPetsulin"shálligeanwithtespectto anyPoison;(A)
any "affiliate"of suchPerson(assuchte(m is defined inRule (21e4underthe
ScouilliesExchaugoActof 1934asencaded (the "Act"));(H)anyotherPntion
whb whiottsuchfirst Peisonlies anyagreement,anangementor uudeistandilig
(whether or not ja writing) to act togetherfor the purposeof acquhlug,enting,
holdiesor dispoeingofshates of the capitalstockof lho Colpontion (prouldedno
Poison shall be deemedaRelatedPenonpursuaalto this thuise (n) solely a a
result of such Petson'sbehe ci becomingti party to an hiyosto Rights
Agreemententtled intoby mid amongthe Corpouítionsud the stockholdetu
namedthereinpu January0,2008(tho¶nyestoi Rights Agicoment"));(C) Igthe
caseof a Petson that is a company,corporation or similat-entity,anyexecutin
ohícar(asdefínedrodet Rule3bHundertheAct) ogducolorof suchtetsonand
a the easeof a Personibat is a pathictship or limited ikibility company,any -

gencial patinor,managing membc)or magagetof suchPetson,asapplicabins(D)
in the casoof any Potson that is a registeredboker or dealer (ha has been
admitted to membelsbip hi the ítational secudiles exchaugnknovo as BATS
ExchangesInc (an"ExchangeMomber"),anyPerson ihatis associatedwith the
ExchangeMember (asdetetminediising thedefinillonof"personassoelatedwith
amembel"asdefluedundei $cetion 5(a)(21)of the Act); (B) in thecasoof a
Pomonthat is a nabiliti poisonand ExchangeMembosanyblokeset dealerthatla
staoanExchangeMemberwith whichstichtowon lsassociated;(F)]n thecaseof
aFmaonthat is a natumipersonsany relative or spouseof such Person,or any
rotativeof suchspouseviho has the stime homeas suohPoison or who la a
duectoror ofíîcot of theCorpondon oranyof its parentsof subsidiades;(O)la
the tasoof RPoison thatis anexecutiveofficer(es definedgaderRule364 under
the Act) or a.director of a companycorporadonor similaruntity,suchcompany,
corpointion or entity,osapplicable;and (H) in ibe caseof a l'erson that is a
geneialpattuen maanghtemeinbevormanagerofa patinetship01Ilinited(tability
oompany,suchpalinorship orlilaittid liabilitycompany,asapplionble;nou

(iill The tenu "beneficiallyown","ownbenelinjally"or anyesivative
thereofshal111pvothemeañiusset forth in Rulo)3de endetthe Act.
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(b) aligios -

(i)forsolong as the Coipotation shallconttoi, directly or indhectly,
ßA18 Exchange,Juo.,exceptasprovidedholausc (ii)helovn

(A) No Persongoitheraloneor togetherwhhUnRelatedPoisoner
umy own, dhcotly or indirectly, of recoid or beneficially,shafew
constituting inore thanforty peteent(40%)of any class of capitalstockof
theCorporallon;

(B) Nolixchange Membele cither aloneor togetherwkhits Related
Persons,mayown,dir¢otlyor ladirectly,of itcord or heueficiauy,shates

constitutingmore thau twenty peteent (20%)of anyclassófuspiini stock
of the Coipointion; ed

(C)No Poison,eithetaloneat togetherwith itwRelated Personsent
any (Imo may,dkcotly,indhectly or pultuant to any voting trust,
agreement,plan or otherAtlangement (other tholi tho InvestorRights
Agreement),voteel causeihovotitig of shmesofthe capitatstook òMhe
Coipondon of giYo any consentor proxy with tospect to shotos

icineyenthig mote ihnu twenty percent(20%)of Jhe votingpower40the
thenis.suedandoutstandingcapitalstockofthe Corpointion,nor »)ay any
Poison,olihoralonoor togelhor with its RelatedPetsons,calci hito guy
agrooment,plan oi othel aitangement (otheit íbau the Investoi Rights
Agreement)whh.unyother Poison,elhor alone m togetherwith its
RelatedPoisons,under clicumstancésthat wouldanstilt h1the shttresof
capitalslookof theColpotation thátaresubjectto suchagrádeoutpistot
otherattaugtinent notboingvoted onAny matter oi mattersof any proxy
selattug theretobehigwithheld,whereIlic effociof suchagreelaelitep)an
or oßtcr tutangementwould be to enable.ny Persos eithei ulönoor
together with its RelatedPersons,10 yolo,possessthe right to vote or
emise the votingof shams tif the capítalnooköf the Coiporaitoit that
wouldlupiesent molo than twenty peitcat (20%)of said voting power,

(ii) Subjectto clauses(lii)and (ly)felow:

(A) The limitatiote !g clauses(i)(A) mid (i)(C) aboveshall not
applyin the casoof any class of stockthatdoesnothavothe ilght by )(a
toima to votein the election ofmombeis ofthe Boardof Directeuîofthe
Corporadonvi on other mattein that mayseguin ihn approvalof the
holdets of votingsharesof the Corporation(othetthanmattetsafiècthig
the rights,ptelbiencesei pdvliegenotsaidclassof stock);ind

(B) The lhuitations inclauses(j)(A) (tnd (i)(C)shovo(exceptwith
respectto ExchangeMembetsnad their RelatedPersons)maybe waived
bytho BootdofDhcolorsof theCorpoetionputsuantto a resohitionduty
adoptedby the Board of Directors, it in connootionwiui takingsuch
actien,the Board of Diteoloit adoptsa resolatiairstatigg thatit já the
deteiliiination of suchBoardthatsuchcollonwill notimpair thenbility of



BATSExchanno,Taosiocarty outhefunctioitaandresponsib0ttlesasan
"exchange"under the Act and the unosand reguladonapiomillgated
thereunder,thatit is othelwise in the host inletestaof theCorpoiation,its
stockholdels andBATS Exchange,June andthat it wíll not impair the
ability of theUnited StatesBecautiesnad BxchangoCoinmission (the
"Commission")to enforce the Act and the iutes and reguladous
promuláuledthetoundehandsuchieschition shall notbeoffective totilt
is filed wfth and approved by the Commission.In making the
delotniinutionsrefoired to in thò huntedintelypietodinii nontence,the
Boardof Dhectors inay imposeon thoPoison laquestionandits Related
Petsons suchconditions andtestuctions that it may in its solo dinotation
deemnecossaiy,appropdatoos deshablo in Autheianco of the objectives
of the Act midthotulosaini regulationspronullgaicilihereundereándthe
goveinancoofBATSExchango,Inc.

(iii)Notwithstnding clauses(ii)(A)nnd (ii)(B) abovsin any casowhetc a
Person,eithl aloneor togetherwith iteRolatedPersons,woukiownor votemore
thanany of the abovepercentagolimitationsapoaconsummodonofimy proposed
sale, assigonent or tonefer of the Corporation'scapital stocks such sale,
assign»Ichtor transfershnlinot becoineeffective until theBoeid of Directorsof
the Corpointion shall havedeletroined by reschulon,ihatnohcnon guidits
RelatedPersonsato not subjeótto soy applicablo"síntninigdigetushfientíca"
(wnhinthe meaningof Scotton3(a)(39)of the Act).

(iv)Notwithstaudingclouges(ii)(A) and(ii)(B)above,andwithoutgiving
effect to same,any ExchangeMontbeithat,either alonòör togetheiwilh its
RelatedPetsons,ptopososto ovahdhactly at indlicolly,of recordor honoficially,
shmes of th? capitalstock of the 0aipointion constituting meio than twónty
poicent (20%)of the outstanding sharesof anyclase€ capital stock of the
Coipotation andanyPeison that,eithe) aloñoof togetherwithite RelatedPersons
proposesto own,directly or indítcotly, oficcord or benefio(ally,sharesof the
caphetstockofthe Co;pondionconstituting morethnafortypercent(40%)of tho
culateudingsharesof anyclassof capitalstockof theCoigoindon,o (o exeicise
voling lights or stnt (my prox(esor consentswith fespeotto sbatesofthe capital
stock of the Gotpoiation constituting moie than twenty poiccat(20%)of the
voting power of the then lasuedandoutstanding shatesof capitalplockof the
Corpointion,shall havedellytted to the Boardof Dkectorsof the Cetpotation a
notice in writing,not lessthanforty-fíve(45)days(or anyshoitet pmioilto which
said Bond sílallcxplosely consent),before the proposedownership of nuch
shates,or the proposedexerciseof said voting lights or the gianting of said
pioxiesortonsents,ofits hucationto doso

e)RehuiredNotices.

(i) Any Poison that,either alone or togelhor with its RelatedPersons,
owns,din;etty or indirectly(whetherby acquisitionaf by achango in the munbm
of sharesoutstanding),of record or benoticially,five percent(5%)or more of íe



then outstandingsnatesof capitalatookof theCoipointion(excluolagshoresof
any classofstock thatdoesnothavethe fight by its termsto votogencially inthe
electícu of sucuibets of the Botud of Dhectors of the Cogiostlon) shall,
immediately uponacquhlagknowledgeof ils owncishipof five percent(.Wo)or
more of thothenoutstandingsluuesof suchstock,give the Doordof Dactiets
written notice of suchowinehip, whlehnoticeshallstate: (A) suchPetson's(WO
legal namo; (B) such Personiatitle orstatusandthe date on whfuh such title ci
statuswasacquired;(C) suchPoison's(mid its Related Peison's)appwkhnate
owne;.shipistotest of theCoiponition; and (D) whether sunbPetsonhasthe
powei, dkeetly or hidirectly, to dkeof the managentent or poliolosof !ho
Corpointion, whether thtough owacinnipof securities,by conhaotor otherveise.

(ii) &cli person requked to picyldo vidtten notice pursusetto
subparagtaph(c)(1)of thieAttlele FfFlH shallupdatosuchnollospromiitly eder
any charigein the contentsof thatilotico;providedAbatlio auchupdatednottee
shall be icquhed to beprovided to titeBonid of Dhectors; (A)in ihoeventof au
íncreaseci deoicose lit the ownershlypercentageso reported of less than one
perconi ()%) of the then outstandingsharesof anyclansof capitalstock(such
fnoreaseor decrease tobe measuredcumuladvely froin tho amount shownoniho
last suchnotice),taless any biorcaseor doctonseofless thanone percent(1%)
iósults lasuchPersonowningmole thantwenty percent(20%)oi inorethan fody
percent(d0%)of the shmeaof any class of agoital stockthn outitanding(at a
Gnie whensuchPelay plutously owned lenithansuch licincittages) or such
Poison owninglessthantwentypercent(20%)oi Jessthan feity percent(40%)of
the sbatesof any classof capitalstock thenoutstandilig (ata time whensuch
Pcison piovicualy owngdmoto tima suchpotecutages);or (B) in the even( the
Coipotation issuesadditionalabatesof capitalstock(ei suuntitiesconversibleinto
caphal stock) of takesany otheraction that dihiteslhe ownsishinorsuchkelson
or acquhas oi tedcoms shaios of outstanding capital stookor takes any other
action thatincmases the ownershipof suchPoison,in eachcasewahoutsty

change in the numberof sharesbokiby suchPerson.

(iii) The 130aid of Direciais of theCorpointion shall have thelight to
requhoany Personconsonablybelicted to be subjeelto andin violationof this
Attiolo FTFTHtoprovidethe Coipoielioncoinplateinfounationasto allshoterof
stock of tho Corpointíòn owned,titled(ty or indircotly,of recoid orhäucticialy,
by suchPotsonanditsRelatedPersonsandasto any othet factualmatteralating
to the applicabilityoreffectofthaArticleFIFTEIasmuyicasonablybetáquested
of such Purson.

(d) $9M/_otetomtert 'âgnsfe;Lpyll-Vollylf'iela/Lotui f ds Ar/Ich 10nuy
stockholderp rpoils to soll,imuslospossiguor pledgeto imy Potson,other thanthe Coipointion,
any shares of thaCoipotation Oint wouldviolaio thepiovisions of thisArtfole FIFTH,then the
Cotpotation shall record on the booksof the Corporatioselholiansfer of only thatinanberof
sharesthat would not violatetheprovhiousof thieAidcle FIFTHandshallkeatthe iemiiining
shaies at owned by the puipuited liansioici, for el purposesincludingwithout ihaitation,
votíng,pnyment of dividendsand dattibutionswith respeót to such shares,whether upon



liquidanonor othuiwise.It%nystoekholderpmpötteto vote,or to simit anyproxyor enter into
any agreement,plenor otherannutementrehiting to thevoting of,shmenthat wouldviolate the
provisions of this ARicle FIPTH, thenthe Corpointion shall not honor suchvole, proxy,
agreemont,plauor other tittangement to theextetathat sdehprovisionswouldhoviolated,tuid
any sharessub]cot to that auangementshall not be entitled to be voted to the extent of such
v)olation,

(6) gig/tt to RedeemShmo.sPulported/Elteáfora<dul'leheltef!Itle.Atikle.it an?
stooldioider purports to salt, banatèi,assign,pledge,or own any sharesof the Corposition in
violation of the provisions ofthisArticle Fifths thenthe Corpontionshallbancthe ilght to,and
shall piomptly afterconflimingsuchviolation and to the extentântdo me legally available,
redeemtheshmessold,trouaferred,assigned,pledged,or civigd in vichitionof theprontionsof
this Atticle Fiah for aptico poi shareequalto the fairsnaiketvalueof thosethales.Wiltteti
nottoe shallbegivenby the Scoretelyof thoCotnotationto theholderotholders ofreccid with
respect to the ledentaubleshans at the addiessof the holdci et hoideis ofioccid appògitag o
the booksofthe Corpointion,whichnoticoshall specify adateforicdemptionof thenhatesthat
shallbenot icas than ten (10)daysnormore thanthhty (30)daysfroin the dateof suchnottee,
h»y sharesthat have beenso callailloi redemptionstudl uoi be deemedoutstandingshatesfor
the purpose of voting or deterialahatho totafaunibel ofsharosentitledtovote on anymattei on
andunet the date onwhich wiltton noticeof redemptionhasbeengivento die holdcior noidely
of thoseshutes if asumsuffiolent toletteemauchshatesshallhavebooninovocablydepositedor
set aside to pay the redempiloa prioetoiho hokler or holdeia of ute sharesupon autrender of
cettificatosfoi thososharos.Wiitten nelicoshallboglyco by the Secretelyof the Colpotation to
all hokiotsof reconíapptating on the tooks of íhe Coiparationof any tedempflonby the
Corpointion (inoinding,wilboutlimitation a odomptionpursuantto this clause(e)) (in each
enso,a "Redemption")not more diou ten(10)daysafter consummation of the Redempdon,
which noticeshall specifythe munbarof sluuusoutstandinfíafter the Redemptionof enohclass
of the (|olporailods capitaistauk.

BoldoUlivatse.

.8218: Themimhet of ditéctots may heinciensed 01 docteusedfroin time to thue by a
resolution adoptedby the Board oft>itectots. Dhnotomahallbeelectedby thestockholduis of
the Corpointion putsuantto and(u accontancewith this Celtificate of Jnootpointicaand thwBy-
Laws of theCorpomtion, filection ofdhecto aneednot baby vnhtenballot unlosstheBy-Lews
of the Coipontionshallso provide.TheBoard of Directoreot anyindividtialdhectorsnayto
removedSomoftlee hi accordancewith theBy-1 uwsof(hoCoipotation.

Rexalloa

ßJiVEN1)i:Theduration of theCorporationshall bepcipetual.

Hylamt -

giglth The Board of Dhuetotsaball havethepowet toadopt,amendorsepentßy-
Laws orthc Gospotation.Tho13ylawsof the Cotpotätion mayalsobeamendedorrepented,di

new Dy4aws of the Coipotation inay to adopted,by action takenby thu stockhoidowof the
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Coipotation. All amendmentsto the Corporation's J3y·-Lawsmust be madoluaccordancewith
procadtns sofout in theny.Lawsof theCoipointloo.

IllMim.klii9iLGE.illåpítattelgemitettplideidliig

man
(a)klesigento. Tho Corpoiallon shalíprovideindemnificallonfor membersof its

Board of Deectois,meurbersof coinmitteosoffhe Bonid otDileotornandofothei coinniitteesof
theCoipontion,anditsexecutiveoffices,andmayprovideindconificationfor its otherolikem
and its agenteuud ceiployees,taid those suivhis anothercolpotation, pattuership, joint venture,
aust or otherentetytiseattherequestof theCorpomtion,tu caoh oaseto the maxinium extent
permittedby Delawntolaw;piovided however,that theCorporationmaylimit (hoextentofshch
indemutlicationby ladividualcontincts withJts directors nud executiveofficots; and,provided,
ha(hes,that the Colparation abaffnetbe iequired to indsinnifyany personiti cotineetionwith
airy pionceding (or part thereof)initiated by such päison or any proevoding by suchpoison
against the Corporation or .itsdilectowi otcerá employeesor other ágentsunlesa (i) such
indemnification la oxpresslyrequhed to be nato by law,(1))thepoceeding was authorizedby
the Boardof Dhcolorsof the Corpointion or (iii) suuhliidemnifleation la provatedity the
Cotpontion, in its solo dhetetiott pursuant to thepowersvested in the Coipostion under the
Ceneud Coipou tien LawotDelawate

(b) L_Ani(ofloiloffallitll(yTothe fiilícht extentnotpiohibited by the GenemlCorpoiedon
Lawof theStateof Delavatogas it exis(son(hodato thaCertifictiooGnoorpointion is adopted
or as such law maylater be amended,no directorof the Coipontion shallbe linidoto the
Corpointion or its stockholdetsto) momitary damagesihr nayhieach of ikhteinly duty as a
dhector.Noamendmentto oriepeatof thbrAdicle shalladveisolyaffectanyright céproteclan
ofa director ofthe Corpointion thatexistsat the time oEsuchascadment or repealwith tespect
to anyautionstaken,orinactions,priortheleto.

AutissatD91ttMesline '

%)HB: Action nmybetakenby thestockholdetsof theCorpo;tion,withoutameeting,
by wiitten consentas andto theextent providedat the time by the Géneudtolpotation Lawof
Delaware.

.09tuul9ElileRNáelktdel®ieJ.8

Elgy.fiNRh Whantytt' A compi.onilanor atmagementis proposed betweenthe
Coipontion and its eieditois or any class of them and/orbetwoon the Corpoielenpd fís
stockholdew or any class of them,any coint of equitablejulisetion whhín the Stateof
Dolnwacmayaoil the applicationbi a summaryway of the Coipointion or of anycred((oror
stockholdet theieof or ou theapplicationof any receivci ei renelvotsuppelinedfor the

Coipointioti ader Seutlen191of Title8of 1141DolawateCodeor on the applicationof tosteeg
in dissohitíonor of any retcivoi or receiycis appointedfor the CorpointionendoeßectionT/9 of
Tillo 8 of the Delavíale Code,ordet ameelbig of the creditors or classof ciuditois, audlorof the
stockholdeis or classof stockholdersoftlic Corportion as thecaseanybo,to bonnnioned ht
such ummierassuchcouit dheats,1f amajority in numbarrepresentingthreadbuilhsinvalpeof

7



thocroditota or class of creditors,and/orof the stockhoulersor classof stockholdewofíbe ]
Coipotation,as lho case may be,agree to any compromisoof niinugement and to any
teorganitation of the Corpoin(ion asconsequenceof suchcompromiseor atlangement,the said
compromiseot-unangementand thesaid teoismiization shall if sanctionedby theyourt to whicit
the saidapplicationhas beenmado,bebindingonall iho orcdítoisorclassof credhots,and/oron
all ihestockholdetsor classof stockholders,of the Coipontion, as the caseroay be,andalsoon
theCorputadon.

Amendmentof Corufienteof Incorporailmi

TSVELFTH The Corpointion reserves the right ío amend this Cottificate.of
incoiporation,andto change.orrepeatanyprovisionof this CettRicatoofIncoipointion, in the
mannerprescribedat the time by statute (provided, howeventhat iny such amendment,change
or repeal mgst be first opptoved by the Board of Direttets), andall rights confereedupon
stoòkholdats in this Certificate of Incorpoialon are gianledsubJcotto this rettivadon.For to

long as the Corpoiatiou shall couttol, directly os indheatly, BATS RNchange,Inc.,befote any
amendmcotto or tepeal of any provision of this Cettificate of incorporatiomshallbe eflhetive,
thosethanges shoube submilled to tho Boald of Dhcolois of BATSExchange,Ino and if the
samemust be filed with or filed with and approvedby the Commissionbefote thechaops may
ha elTective,under Section 19of the Act andthenuesandlogulationeliromulgatedthetomwine
by theCommissionotóthonvlso,thentheproposedchangesto theCertificateof incorgotdogof
this Coipoiation shall not be effective until filed with or filed wahandapíoved by 166
Cotomission,asthecasemaybe.

i

fhe undersignedhascausedthis AmendedandRestated
Celttuontoof lueetpomtiou tobeexecutedikl 100'day
ofDecember,2008.

Dy;- t_
ÀÎhorized Officer

Namet fooKaticmtán(Chief'l xecutivc0ftìces)
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AMENDTEDANDRESTATEDCERTIFtATIfe6EE a ,J:s nya:

m.conomenormasmangenuts
(PuÝnutmltohotttons74 nad2dßofthe

Genera) Corporatiou Jaawof the8(ato of Delmvare)

BATSGlobalMarkets,luo.,acorpostl<morganlaedanduninthigundernudbyvirtueof
the lorovísionsof the GeneralCorporationLav of the Statoof Dolawato(the "Genomi
CorpomtionLaw"),

DOES BEREDY OÌi'J(TlFVi

Thatthenameof this corporation is BATS Olobal Mnikein,luo.and that this corporation

wasoriNnaUy50corpontedpursualit to theGenemiCorpornjionIAW on310029,2007underthe
nomt BATSHoldings,Inc.

ThattheBoardof Dutctorsdulyadoptedresolutionsproposhigto giuendandresintothe
Certifícateof locorperniionof thiscorpomilon,decladngsaidamoudnientandrestotement10he
advisableand in.the bes(interests of this corporationand its stockholders,notfeuthoriging iho
approprintaofTícersof thiscorpomilon tosolicit (hoconsentaf lhoitockholders4hcroforo,which
resolutleysetthig forthitheproposedamendnientandrestatementlaasfollowat

itESOLVED,that theCertifientoof lpcorporailonof ibíacorpondonheamendedand
restatedin itsuntitc(y to readnefollows:

ERERThonameof thu dorporadonisBATSGlobalMarkets,bio.(the"Corporation").

heltrati-9Jlle

813CONQtThe laillet italstered oftíceof theCorporatio.uin the Stateof Delaware is
1209 OrangeStreet, Wilminglos,Conely of Non Castle,Doloware09801,andthe nameofits
lainalreglateredagentat thatnddrossis The CorpornonTiust Company.

'El.llM: Thepugiose er purposesof theCarpention [gto engageJehayimyMget or
netMiy for whieb eorporationsmaybe organliedunder iho Genera!CorporationLaw ol'
nelaware.

E011RTE

(a)The10161numberof sharesof stock thattheCorporationahalfhnycauthodtyto isspo
is20000,000sharesof cornmonstockhavlogaparvalueeft.Olpershare,

chit.2WWo.1



.lAlini,00llLElllLM0h9322t·ÉiiM!Ul-TRåßß

f]F.\¶: fu addhionto anylimilntionson the tæn3Rirof sharesof the Cmporation's
cephatstockset forth in the fly4aws of the Corpostion,thefollowbig shnilsimirip ofullet
extent permittedby huv:

(u)Re/2nklons.Asusedin Ibis ArticleFIFTH:

(i) The form "Person"shall nidan a naínrniperson,partnership,
corpostion, limited liability company, cutity, govemment,or polluchi
subdivisiorgagencyor instituuentalityof a govemmeni;

(ii)The1erm"RolatedPersonfdalt menuwnhrespectto anyPersom(A)
any"afOlinte"of suchPerson (as ,suchteon la dethicò in Rule 12b-2underflic
ScouritiesExchangoAct of 1934,asamended(the"Act"));(B) anyuthorPenton
with avhiohauchJirstPerson has anyagreement,arransementor undershtudhin
(whether or not in writing) la net togodicr for the pinposeof nequiyhig,voting,
Jyoidipsordisposingof sharesof the capiinistockof the Corporation(providedno
Personshall bedecatedaRelated Parsonpursuanttothis olmise (B) sololynaa
result of such Person'sbehts or beconting a pany to att JuvesiarRights
Agreemont entered into by apu mong the Corporationand thy stockhoklers
unmedthorohion Inuuary le 2008(the"lavelloilsightaAgreement"));(C) in the
caseof aPersonthatla a company,corporallon orsimilarentily,any execítlive
ofBeer(as detínedunderRulo 364 underthe Act)ovdirectorof suchhinoittmd,
in thecaseof a Person(hat is ti parinershipor limited liability contpuny,any
genemipartner,managingmemberornainagerof suchPerson,a applienhie;(D)
in the caseof any Persmì tigit is a registeredbrokeror dealerthathasbeen
inimittedto niembershiphi (ité audonalacurities exchangolotown as ßATS
Exchange,hic, or (he national securillesexchangeknownasflATS Y-Exchange,
luo, (hereinafter cíthersuch miliomdsecodiicaexchangeshallbe ieferred to
generallyas n "Exchause"andanysuchPerson,an"ExchangoMember"),My
Personihnt is assonintedydth tho fuchangeMember(asdelornilned using the
definition of apersonassociatedwith a mumber"as delitted imder Sect(on
3(a)(21) of the Act); (B) in iho casoof a Personthol b a naturnipersonanel
ExchangeMen)bur,anybrokentirdonierthat is eboan ßkohnogoMeuthorw(th
whicírsch Personis anociated;(F) ja the esseof a Personthat (aa naturd
person,anymlativeorspousuofsuch.Person,ornayichtíveof suchsponsowho
hasthe samehomeas such Personor who la n directoror officer of the
Corporadonornayof 44puantsof subshiinday;(0)lnthecasoofeterson thatis
nnexecutiveofficer (nadefinedunderRulo3b7 undertheAct)òra(lirecíctof a
company,corpontilon or similnYentity,Nch compngy,corpointhsor calfly,a
uppilonble(and(R) in the caseof a Perso)L tht hen genomipartnor,mattaging
member or managerof a parhtership of ihnited linbilhyegotpyty, mich

pártnershipor limitedliabilityconipany,asapplicabloiund

(iii) Tlie term"benefitially own",newn benefícially"or anyderivative
thereofshidlhevothe meaningsetforlblo Ruletidd under the Act

001%>11©03



(b)/dmitga

(1)For to longa lho Corporaßenshallcontrol,dircellyor hidimelly,an
ßxchangeexceptasprovidedInclause(ii)hclowl

(A) NoPerson,cilharaloneor togelhorwith its RelatedPersons,
may own,directly or indhectly; of tocord or belieticially, shares
constiiulingmorethanfortypercent(40%)of anyclassof capital stock.of
the Corpornilant

(13)No Exchangetviemberseither aloneor togetherwith itsRebited
Persons,mayown,dkeetlyor indirectly,of recordor hellofícially,shares
constiltiling morethan twenty percent (20%) of any classof onpital stock
of the Colporationgand

(C)No Person,eitheralone er togetherwith itsI chtte(IPersons,ni
any Umo say, dhocify,indirectly of pursuantto inty Votiuff trust,
agrooment,phm or othernunugement(other that iho InvestorRights
Agrooment),voteor causothevoting of sharesof thecapihilstockof the
Corporallon or givo any consentor prory with respect to shares
represonlingmore tiin tvienty percent(20%)of the votingpwor of the
than inued nedoutstandingcapitalstock of theCorporation,normayany
Poison,cilher aloneortogetherwith ita ReintedPainous,calarinto un
ngreemeilt,pindor other arrairgoment(other than the IdvestorRißhis
Aycoment) whhnuyotherPerson,eitheralona or togetherwidt its
ReinledPersons,underoitoums(nucosthatwouldresultinTheshoresof
capibestockof theCorporntionthataresubjectto suchagreement,pionor
otherigrpngementnotbehigvotedonanymatter or mlters or anyproxy
rebitingtiieratobeingviithheid,iihefethe offectof Weh agroomcat,plan
or other arrangeonentwould bu to enableany Person,eithut idone or
togelber with ita RelatedPersons,to vote,possesstheright to vote or
causo the votingof sharesof thecapital stockof theCorporation that
wouldreprescotinorntiumtwentyperconi(20%)ofanld voling powut

(ii) Rubjeelto clauses(lii) od (19)below:

(A) The ihnitniiontrinclauses(i)(A) ad (i)(C) aboveshallnot
applyin the caseofuny olnsaof stock dmtdoesnot kavo i e right by its
tennato vole in lho electionofmombersof theBoardofDirectomof the
0oiporallowor on otherníntiersinntmayrequirethuapprovalof the
holdeinof yolingsharesof the Cèliomtion(eiherthannní0cts nffenthin
the riabis,preferencesorprivileges of siddclassof stock); inrd

(B) Thelimitationsla clauses(1)(A)and(i)(Ø)above (exceptwhh
respec010 ExchigigoNombers and14tit ReintedPersona)nipy be ytnived

by theBoardof Directorsof the Corporationpursuanttoa resolutionduly
adopledby dic Donrti of Direuters,if, in connection with takipssuch
notion,the Boardof Directorsadolill; á inschillon statinti Gud it is lho
detemiinationof suchBenydthatsuchectionwill notimpeirGio nhilityof
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an behange to citrry out its finictions and responsibilitiesas an
"exchange"under the Act and the ratesand rännihilousprainulgated
theteunder,tiint it isothelwisoin die heatinterestsof thaCorpomtion,its
stockholdersnudtheExchange,andthatit willect impairthealijdty of dio
United NintesSecuritiesandExchangoConuniosion(the"Commission")
to enforce theAct sad the rulesandregulationspromulgated16ercunder,
andsuchresolutionshaltantheeffectivetmill it la filedwahandapproved
by tha Coim)(ission.In mykhig iho detenninntionsreferred to ja the
immedlåtofy procedingsentence,theBoiardof Directora umyimpose on
the Person in puustionand its Enlaled Poisons such conditionaand
restdotionsthafit mayin itssola discrcllon deemaiecessaryinppropriittoor
desirablola furthonutoo of the objeelves of theAct and the rulconid
regalotionspromulgatedthereunder,andthegoventaneoof thespidicable
.kchunge,

(iii))40twithstandingeinesea(ii)(A)ned(ii)(B) aboyc,in míycutewhere a
forson,eitheraloneor togetherwith its RebitedPersonswouldovmor votemoto
thunany of thdabovopercentagelimitellontaponconsumniationof any proposed
sale,nasignment or innsier of the Corporallon'scapital stook,suchtmic,
assignmentor kaunfershidtnotbecomooffecílyclintil theBoardof Directorsof
the Corpostion ihail have determhiethby resolution,thatsuchPersonand its
RelatedPersonsnro not subject to any applicable "statutolydisgueillication"
(withhitho igenting of Scotton3(a)(39)oftheAct),

(iv) Norváthstandingclauses(ii)(A)and(ii)(B) abovo,andvdthoutgiving
etieutto same,any&change Memberthat,eitheraloneor togetherviith its
RotatedPersoirs,proposesto own,dírcollyur ladirectly,of recordorhenclicínfly,
yhntes of tho nnitf stockof theCorporadotrconstituthig luorç than twenty
percent(20%) of the outshadhig shorexof anyclassof napitaltiock of file
Corpum(lonimd imy Personthat,eitheodoneor tosciberwith itsRelatedPersons,
proposesto own,directlyor hidirectly,of iccoe or benulloin)ly,sintretof (la
enpitalstookof the Corporationconstitutingmorethanfoisypercent(40%)of tho
outstandingsharesof anyninesof capilalsloekof 166Corisomfion,cetó acreíso
volíngríghe,of gmntany pito;désorconsentawilh respectto singenof the capital
stock of the Corporation constituting more than twenty peinent(20%)of ihn
voting powerof the thenfasundandonishmdhiasharcrof enpiinislookof the
Curpomtion,shallhavedeliveredto theUnnrd of Dkectory of the Corporatione
noticeinwriting,notlessihnaforty4ive(45)days(oranyshorterperlo&towhich
unidf)onrdAhallexpresslyconsent),beforelho preposedownershipof stich
ehgreAor the proposedexerciseof saidvotiod righl ur the grantíngaf said
proxiusor conaenitof its ininntiontodoso.

(6) ßggpleeyLNoillat

(1) Any Personihní,ellhör dionu or togetherwhh ita RahitedPersons,
evins,directly or indiready(whethgrby acquisitionor by? chángein ihe mmihet
of sharesoutstanding),of recordr bunaficially,fivepercent(5%)oriñoreof the
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thenomstandlagsharesof capitalstockof the Corpoin(ion (excludingsharesof
nuyclassof stock thatdoesnothaveAhadglit by ils loruti lo votegenernlyla the
c)cetion of members of the Boardof Directorsof the Corporat(on)shall,
inndeMatoiyupon acquiring knowledgeof ity ownershipof five peruant(5%)or
more of the then culalanding sharesof suchstock,givo lho Bonedof.Directors
writtonstolice of suchownership,whlub noticoshallstated (A)noh Persowsfull
legalnamet(B) suchPersorfs title orslytus andthe dateon which suchlitle or
status wasacquired;(C) suchPersods (andhs ReintedPerson's)approximate
ownershipinterest of the Corporation;and(D) whethersuchPersonhastho
powei·,directly or ndifcotly, to direct the monascalentor poltelesof the
Corporation,vthether throughownershiporaccuellios,bycontractorotherwise,

(ii) Ruch Person requked to provide written notice pursunut to
subpnaigraph(o)(i)of thisAdicle FJBTHshalhipdatesitchnyticopromptlyafter
nuy chAngeht thecontoutsof that noijee; providedthat nosuch updatednotice
shall boicquired to hoprovidedto the 13oirdof Directors: (A) in Jhauventof an
incrossoordecrennoin the ownershipjicreeningeso reporlod of )chs thouone
percent(l%) of the lhon outstandingsharesof any classof capital stook(such
inerenseor decrensato be measuredcumuinliYelyfromtheno.ountshownon the
last such nothie),imless anyincreaseordecreasoof fossthanonepctcont (1%)
yestdis inatteh Personowningniore thytt twentypercent(20%)ormorethanforty

percent(*10%)of thesharesof anyelassof coplint sfock thca outstandtag(ata
limo whensuch Personpreylouslyownedlessthansuchperocittages)or such
forson owninglessthall twentyporcent(20%)or less(htmforty perocat(410%)of
the sharesof anyclassofcapitalsteckthen outsinnding(at n ilme whensuch
Personpreviouslyownedniore (luinsuchperceninges);or (t)) firths ovetitiho
Corporalioninsynsadditionalsharesofonphatstock(orsermrittasconverdbleinto
capitestock) or lakesanyothernellonthatdiluiustheosynenihtpof suchVerson,
or acq4irosor redeonissharesof oníslandingapital stocker takesAmyother
action that increasenthe ownershipof suchPerson,in eachcaseWilhoutany
changehtthonuniber afshoresheldbysuchPorson,

(iii) The Bonedof Directorsof theCorporationshall have iha right to
requiroiny Personrussonablybelieved to bc albjectin mid hi yletatingof(his.
Adicle FIP110toprovidethe Corpomtioncompletoliiformationasto idi sharesof
stock of the Coiporation owned,direcifyor indíreell ofrecorterbenefichdlye
by suchPersonnaditaRointedPersonsandasto nuyother foulantmallerreintbig
to the applienhilityor effectof thisArticleFIFTRasmaytensounblyberequested
of upchPorSóA

(d) FlkaLhandeL1t<wlinad1Mkg_kd@<.doL>( tills Arale.10any
stockhoklerpurportado sellstronaler,assignorpledgeto anyPerson,other thanthedorpointion,
any sharesof the Corpornífonthatwouldvio)alclheprovisionsof ((116Atticle FIFTH,)hen the
Corpomtionshallrecord on the booksof theCorpornitonthe transferof only thatnumberof
sharesthatwouldnotviolatetheproylslons of thisArticio PIFTHandshall treat the remaining
sharesas owned by the purporied (nu)sforón for n)lpurposos,huuding whhoutihnitation,
Volingspaymento(*dividendsandAintributionswith respect to sughshares,whethetupon
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Uquídationorotherwise.If anystockholderpiirports (0 vote,or to Jyantanyproxyorcutorhgo
anyagregmentplator other arrangomentrelating to thevotingof,sharo'sthatwatildvinhtte the
provisions of thie Nticio FIFTH,(hen die Cotporation shall not honor suchvety yoxa
agreement,planor other ammgement to the oxlent ihntsuchprovisionswouldbeviolated,nd
any ahntussubject to that arrangementshall not beenthlod to bevotedto theextentof such
violation,

(o) RialiuokdoomSharnho ffet//zi'mats&lialatk>ullik ernele.T0any
stockholderpurportsto soll, tainsfer,assigni pledg%or own any sharesof ìheGigorndon in
vlointíon of theprovisioits of this Aitiolo Fillb,thenihoCorpurationshallhaveihnrightto, tind

shall promptly after confirmingsuch violalion andto lho extent Andsare legally nynilable,
redeemthe sharossold,transferred,assigned,pledged,or ownedinviolationofihe pmvisionsof
tilla Arlitic Fillh for a priceper shardeqim) to Ahofairmarketvalueof thosesharo'i, WetUen
notien shallbegívunby theScoretaryof ihedorporationto thoholderor holdeisof recordwl(h
respect to the redcoonhicsharessi the addressof theholderor holdursof rangydnypentingon
1hohooksof the Corporation,whichnodcoshaltspecifya nie for redemptionofthoshtges ihnt
shallbe not lessthanton (10)days nogmore ihnathhiy(30)days fromibe dnía60suchnotice.
Any sharosthat have beenso calledfor redentpdonahnlinotbe doomedonisinndingaharcáfor
thepurposeof voting or determning(he(oftd mtmberofbaros untitledto voteonanymatteron
nadafterthedátcon whichwrl(ten noticeofredomption ha,theengiven to thsholderor holders
of thosesharesif astim sufficienHofedeemsuelisharesshall(1696becakrovoueblydepostledor
set naldo(o paythe reden)ption pdte to iho holderorholdersof theshansuponsurrender<if
cuttiliçMesfor thoseshams,Wultonnollocshall bealvenby ihe secretaryof (lieCorpomliowto
all holdersof recordappenringonlhe hooksof the 00iputallen of imy redemptionby the
Corpomtion(includingswithoutflutitglion,a redemptionpursuantto thisclause(c))(ht each
casp,a "Rademption")not moro thenten(10) daysafter dansummationof the Redemplion,
vAich noticoshaltspecifythenumberof sharcsnuislandingafter theRedemptionof eachofask
of theCorporation'se«pfintstock,

ßgTji: The numberof directors mnybe laureusedor doorensedfrom thun to timebya
resolutionadoptedby tho Boardof Dheolors,Direçioreshalíhoolentedby 1110stockholdersof
theCorpordiculiursulmuu mid in accordancewilh thisCertifientoof fcorporntionnadíbßy-
Lawsof the Corporation,flicution of dhectorancednotbebyvtritten h(illonialais146By laws
of thedorporallonshallso provido, Theîlosedof Directow ornuyindividualdirectormuyhe
removedfromoffice inaccordan¢cwith theByiLaws of the dtuporation.

SigM)fil: Thedumnnof theCorporationshallbeperpe(uah

EY:Int

g(QKffa'TheDonrdof Directorsshall hiive the powor10 ndupt,amendet repentBy-
Lawsof the Corporation,The IJydanysof the Corpurnlionanynísobeamendedorreppuk:dyor
now By-Linvs of th Corportition maylie adopted,by actioninkenby the stockholdersof the

ó
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Corporallon.All ornendmen(a(o theCorporalimi'sBy4.nwasimst 66 madein accordancewith
procethiressetort(in theBy-·Laws of the Corporation,

XM¢19311.0Mil£11Mill'IUllh11lslLo!9AE4fo).intility.

NINflit

(a)&/memflo-il. The Corporallon ahnliprovidehidonol(ication for meinbars of its
Boardaf Directorsmembersofennad(tous ofilioBoard of Direclowandof other comielliece of
theCorp4tutioniamfitsexecutiveotticers,andmayproy.ldeindemnilicationfor its other olTiders
and its agenanndemployees,andthoseservingåtíolhercorporatioisipartitorship;)olatyoutur
trustorotherenterpriseat therequestof the Corponillon,in eachcaseto theanximum extent
pcmiitted by Delaware lawiprovided,however,thattheCorporn(ionmaylimit the extentofsuch
ib(Ì0011)(fictid011byilld.IYidinli00n(tactswith itsdircolors ad executiveofficerm anti provided,
further,that iho Corporgtlen shallnot be re4tiired 10 indemnifyanyportoit jn etnitieutlett wllit
any pococtiing(or pad thereof) inliintedby suchperson or any proceedingby suchperson
nipinst the Corporatiou or its directors,olTícers,.coployeca or otheragentsunlusa(i) suck
indemnificationis oxpresslyrequiredto homadeby law,(li) thepioenedingwasauthoeizetiby
the Board of Directors of the Corporathat or (iii) suchindemailicatin hí provide<lby the
Corpom(ion,61 its solodisarction,pursuantto the powersyesledin theCorpory(ionunderdie
GeneralCorporationI.awofDelaware.

(b)&|¿nftaljoaql.;ld/glgy,To the(Wlostex(ontnotprohibitedby theCenart&Corpomilon
Law of tho Stateof Dolaware,asit existson thedate (hk Certilionicof hidorpuradanlaadopted
or asuch law maylater beamended,no directorof theCorporatiottshall be liable to the
Corporallonor its stockholdersformonciarydamagesfor any hrcachof duefary dutyas a
dkcoletNo amendmentto orrepealof thisArticle sha2adversulyaffect auyright or pro(cution
of a directorof theCorporationthat existaaltholinie of suchamendinentornpuntwith respent
to anyuutionshikens or inactions,priorthereto.

Mim).)v4]gmjMen.!!sg I

l'ß,tftl:l; Action any beinkenby thestockholdersofthe;Corporation,viithouta meetinth
by wthian consentus andto the exical providedni íhe(inie by theOcaerntCorporárionLawof
Delawam.

.09.elli'ondsest9.ilterifDilllW1Retti,

lìLMlliT3 Whenevera compromiseor arrangementis proposednetwoonthe
Corporationinid ils credítorsor any this» of Jhem and/orhohveentheCorporationandfle.
stockholdersor any classof them,any court of equiláblajurlließenWilkinthe Stà(6 of
Dalaivareway,on thenyplentionin a suniniarywayof theCorporationor otany creditoror
stockholder thercuf or on the applien(íonof any yeceiver of receivera appointed Jbr ina
Corp4milon underSection29) of Titic 8 oflhoDolawntoCodeorontheapplientionoftnisteen
in dissolullonorof any receiveror recofven appointedfor theCorporallon underSection279 of
'tilla 8 of the DufawareCodaorderameetingof thecredilorsorclassof cre?torsagd/orofthe
clockholdersor einssof stockhoklomof theOorpomilonioslhocasomaybe to hosimimonedla
suultmounctuti suubcourt dircels.If a mnJorhyin moiboricpresenting(breo tourthsin valueof

7
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'the creditorsor cleauof creditors,and/orof ihn stoekholdersor clea of stockivoldersof the
Corporation,as lho enso lony be,agree to any cotilpromba or arrnngementand to miy
reorganizationof theCorpomlionasconsequonceorsuchcompromiseor uriangernent,Thesaid
compromiseor tirynagenountandthesaidreorganisaton41041,if sanctionedby the couruowhich i
thesaidapplientionhasheeirnaulo,bebhidbig onnUihncreditors orclassof creditors,and/oroli
all the slacidioklers or classoratockholders,of the Corporntioniaslhecasomaybe,andalso on
the Corporation.

Aptenihnentof Certilicateof Incorporation

TWILílli. The CorpomtionresorVos iho right to amend this Certificate of
Jacorparnlion,andto changeor repealanyprovisionof this Certiffentóof Jacorporation,inthe
mannerproscribedat ibe timeby abihue(provided,however,thetanysuchonendment,change
or repeal must be first approved by the Gonrdof Dhectors), andall eighly contheredupoir
sloekholders in this Certifienteof liicorpom(lonareumittedsubject(0 thisresorynilon,Forso
longnelhoCorpomílon,shallcontrol,flirectly or ladircelly,noßxchiingorbethro anyenendment
to orrepentof anyproylslon of Ibit Certifienteof Incorporatica shallbeeffective,thosochanges
shni)besubmittedto thuBoardof Dhectodof suchExchangeandif thesumonulathe filed whly
or filed with andapprowdby the Conimission hoforethe changesniny to offettivo,under
section19of theAct andthe tu ciend regulationi pronadantedthereunderby thoCommission
or otherwise,then the proposedchangesto theCertifienteof incorporationof IbisCorpoition
AhnlInot beeffectivountil filod wiliter filedvdthmid approvedby the Commission,asthecsc
ninybo.

The undersignedlasemisedthisAmendedanditestated
Carlificate ofincorpointion to beexecidedthisIÈ lay
orNovember;2010.

By:hl.hao!£4timaan
AuthorizedOffleer- Chief&ecutiveOhicer

Nous:JosephP.Ratternan (ChiefExecutiveONicer)
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State of Delaware
Bearetary of State

Division or Corporat.ions
Del.1.vered 02e23 PM 05/04/2011

F.UED 02i18 PM Ø5/04/2011
aRV 11049152Ø - 4381465 FIM

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

(Pursuant to Sections 242and245of the
General Corporation Law ofthe StatoofDelaware)

BATS GlobalMarkets,Inc.,a corporation organizedandexisting inder and by yirtue of

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

DOES HEREBY CERTIFYi

Thatthenameof this corporationis BATS Globa) Markets, Inc.and that this corporation

was originally incorporated pursant to the GeneralCorporation 1.awon June29,2007inder the
name BATS Holdings, Inc. The original Certificate of lotorporation of the Corporation was
amended and restated by fiting with the Seeretary of State of Delawarean Amendedand
RestatedCertificate of Incorporation datedasof November 18,2010.

That the Boardof Directors duly adopted resolutionsproposingto amendandrestatethe
Certíficate ofincorporationof this corporationasheretofore amended,declaring saidamendment
and restatementto be advisableand in the best interestsof this corporationand its stockholders,
and authorizing the appropriate officers of this corporation to solleit the consent of the
stockholderstherefore,whichresolution setting Torth the proposedamendment andrestatementis
asfollows:

RESOLVED, that theCertificate of incorporation of this corporationbe amendedand
restatedin itsentirety to readas follows:

FIE_SST:The nameofthe Corporatiop is BATS GlobalMarkets,inci(the"Corporation").

SECOND: The initial registered office of the Corporation in the Stato of Delaware is

)209 Orange Street,Wlhuington,County of New Oastle,Delaware 19801 andthe nanieof its
initial registeredagent at that addressis The Corporation Trust Company,

Purpose

THIRD: The purpose or purposes of the Corporation is to engage in anylawful act or
activity for which corporationsmay be organizedunder the GeneralCorporationLaw of
Delaware.



Authorized Stock.

E0E'IE

(a) The total mimber of sharesof stock that the Corporation shall have authorityto
issueis 25,000g000sharesof commonstock havinga par value of $0( per share ("Common
Stoelfi of which 24|500;000are designated as Voting Common Stock ("Voting Common
Stoek"), and 500,000are designated asNon-Yoting Common Stock ("Non-Voting Conimon
Stock"), The rights, preferences,powers,privileges,and the restrictions, qualificariansand
limitations of the Non-Voting CommonStock are identical with those of the Voting Common
Stock other than in respect of voting and conversica lights as set forth herein, and for all
purposes under this Certificate of locorporation, the Voting Common Stock and Non-Voting
Common Stock shalltogether constitutea slagle classof sharesof the capital stockof the
Corporation.

(b) Voting Rights.

(i) Foling ComnronStock.Except asotherwise required by law or this Certificate
of Incorporation, the holders of the Voting Common Stock shall possessexclusively all
vothig pòwer;andeachholderof Voting CommonStock shall have one vote in respectof
each shareheld by liin of record on the booksof the Corporatioit for the election of
directorsand onall matterssubmittedto avoteof shareholdersof the Corporatiois

(ii) Non-Voting Coimnon Stock. Exceptasothmvise requiredby law,sharesof
Non-VotingCommonStookshallbe non-voting;provided thatso longasanysharesof
Non-Voting Common Stock are outstanding,the Corporationshall not,vvithout the
writtenconsent of a majority of the outstandingsharesof Non-Voting CommonStock or
the affirniative vote of holdersof a mziority of the outstandingshares of Non-Voting
Common Stock at a meeting of the holders of Non-Voting Common Stock duly called for
such purpose, amend, alter or repeal (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of locorporation or bylaws so as to adversely
affect (disproportionately relativeto the Voting Common Stock) the preferences,rights or
powersof theNon-Voting CommonStock,

(c) Conversion ofNon-Voting ComatonStock.

(i) Upon a transfer by any holderof anyissuedand outstandingsharesof Non-
VotingCommon Stock (othertiuma subsidiaryòf the Corporation) to a personother than
any fielated Person of such holder, the shares of Non-Voting Common Stock so
transferred shellnutomatically,withontany actiononielöithe tragsferor,thetransferee
or the Corpostion, be converted into an equaltuinber of shares of Voting Common
Stook upon the consummationof such transfer,Upon surrenderof the certificateor
certificates representingthe shares so transferred andconvertedthe Corpointionshall
issue and fieliver in accordance with thesurrenderinghokter'sinstructionsthe certificate
or certificates represcriting the shares of Voting CommonStock into which such
transferredsharesofNon-Voting Common Stock have beeneònverted.
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(ii) The sharesof Non-Voting Common Stock shall be convertible into sharesof
Voting CommonStock on a one-to-one basisat any time andfrom tíme to time at the
option of the holder. Any suchconversion shall be effected by the surrender to the
Corporation of the certificate or certificates representingthe Non-Voting CommonStock,
together with written notice by the holder of such Non-Voting Common Stock,stating
that such holder desiresto convert the sharesof Non-Voting Common Stock,or a stated
numberof such shai'es represented by such certificate or certificates, into tm equal
number of sharesof the Voting Common Stock.Suchnotice shall also state the name or
annes (with addresses) and denominations in which the certificate or certificatesfor
sharesof Voting Common Stock are to be issued andshall includeinstructions for the
delivery thereof.The Corporation shall proinptly upon receipt of such notice and
certificates, issue and deliver in accordance with the surrendering holdeesinstructionsthe
certificate orcertificatesevidencingthesharesof VotingCommonStockissuableupon
suchconversion,and the Corporationwill deliver to the converting hoider a certifiaate
representing any Non Voting Common Stock shareswhich were represented by the
cettificateor tertificates delivered to the Corporationin connection with such conversion
that were not converted.Suchconversion,to the extent permitted by law,shall bedeemed
to have beeneffected as of the ólose of businesson the date on which such surrendered
certificate or certificates shallhavebeen receivedby the Corporation.

(d) Concurrently with the filing of this SecondAmended and RestatedCertificate of
incorporation with the Scoretary of Stateof Delaware,all sharesof commonstock outstanding
immediatelyprior to suchfilmg shall be redesignatedasVotíng Common Stock,andall rights
exercisable or convertibleinto common stockoutstanding immediately prior to such filing shall
be redesignatedexercisableorconvertibleinto Voting commonStock.

Limitations on Transfer, Ownersidp and Voting

FEll In additlon to any limhationson the transfer of shares of the Corporation's
capital stockset forth in the By-Lawsofihe Corporation,thefollowing shallapply tothe fullest
extent pennitted by law:

(a)Definitions. Asusedin this Article FIFTH:

(i) The term "Person" shall mean a natural person, partnership,
corporation, limited liability company, entity, government, or polítical
subdivision,agencyor instrumentality ofa government;

(ii) The term "RelatedPersons"shallmeanwith respect to anyPerson:(A)
any "affiliate"of such Person (as such term is defined in Rule 12b-2 underthe
Securities ExchangeAct of 1934,asamended(the "Act")); (B) any other Person
with which such first Person hasany agreement,arrangementor understanding
(whether or not in writing) to acttogether for the purposeof acquiring,svotings
holdingor disposingof sharesof the capital stock of theCorpostion (providetfilo
Person shall bc.deemeda Related Personpusuant to this clause (B) solely as a
result of such Person's being or becominga party to an Investor Rights
Agreemententeredinto by and amongthe Corporation and the stockholders
namedthereinon January1,2008(the "investor RightsAgreement"));(C) in the
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caseof a Person that is a company,corporation or similar entity any executive
officer (as defined under Rute36-7 under the Act) or director of such Personande
in the caseof a Person that is a partnershipor lirnited liabliity company;any
generalpartner,managing member or managerof such Person,as applicable; (D)
in the case of any Person that is a registered broker or dealer that has been
admitted to membership in the national securities exchange known as BATS
Exchange,Inc.or the nationaLsecurities exchangeknownas BATS V-Exchange, 1
Inc.(hereinafter,either suchnational securities exchange shall be referred to
generallyas an"Exchange"andanysuchPerson,an"ExchangeMember"),any
Person that is associatedwith the ExchangeMember (asdetermined using the
definition of "person associated with a member" as defined under $ection
3(a)(21) of the Act); (B) in the case of a Person that is a naturaf person and
ExchangeMeynber,anybrokerordealerthat is alsoan lachangeMemberwith
which such Personis associated;(F) in the caseof a Person that is a natural

person,anyrelative or spouseof such Person,or anyrelativeof such spousewho
has the samehome as such Personor who is a director or officer of the
Corporationor any of its parentsor subsidiaries;(G) in the caseof aPörsonthat is
an executive officer (as definedunderRule 3b-7 underthe Act) or a director of a
company,corporation or sindlar entity, suchcomí>any,corporationor entity, as
applicable; and (11) in thecaseol'a Person that is a generaipartner,ntanaging
member or manager of a partnership or limited liability company, such

partnership or limited liability contpany,as applicable;and

(iii) The term "beneficially own", 'town beneficially"or any derivative
thercol'shallhave the meaningsetforthin Rule l3d-3 undertheAct.

(b) Limitations,

(i) For so long asthe Corporation shall control,directly or indirectly,an
Exchangeexcept as provided inclause(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 capital stock of
theCorporation;

(B)No ExchangeMember, either alone or together with its Related
Persons,mayown,directly or indirectly,of record or benefícially,shares
constituting morethan twentypercent(20%)of anycinSSof capital stock
of theCorporation;and

(C) No Person,eitheralone or togetherwith its Related Persons,at
any tinie may, directly, indirectly or pursnant to any voting trust,
agreement, plan or other arrangement(other than the Investor Rights
Agreement), voteor causethevotingofsharesof the capitalstock of the
Corporationor niye any consent or proxy with respect to shares
representing morethan twentyperceni(20%) of thevotingpower of the
then issuedand outstanding espitalstockof theCorporatiofi,nor inay any
Person,eitheraloneor together with its RelatedPersons,enter into any
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agreement, plan or other arrangement (other than the Investor Rights
Agreement) with any other Person, either alone or together with its
Related Persons,under circumstances that would result in the sharesof
capital stock of the Corporationthat aresubjectto suchagreement,planor
other arrangementnot being yoted on any matter or matters or any proxy
relating thereto being withheld,where the effect of such agreement, plan
or other arrangement would be to enable.any Person,either alone or
together with its Related Persons,to vote,possessthe right. to vote or
cause the voting of shares of the capitalstock of the Corporationthat
would representmore than twenty percent(20%)of saidvoting power.

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

(A) The limitations in clauses (i)(A) and (i)(d) above shall not
apply in the caseof any class of stockthat does not havethe right by its
terms to vote in the election of menibers of the Boardof Directors of the
corporation or on other matters that may requirothe approvalof the
holders of voting sharesof the Corporation(other than matters affecting
the rights,preferencesor privileges of saidclass of stock); and

(B) The limitations in clauses(i)(A) and (i)(C) above (excepi with
respect to BxchangeMembers and their RelatedPersons) maybe waived
by the Board of Directorsof the Corporation pursuant to a resolution duty
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 Boardthat such actionwill not impair the abitíty of
an Exchange to carry out its fruictions and responsibilities as an
"exchange" under the Act and the nuesand regulations prompigated
thereunder,that it is otherwise in thebestinterestsof theCorpotátion,its
stockholdersand the Exchange,andthat it will not impair the ability of the
United States Securities and Exchange Commission (the "Commission")
to enforce the Act and the rules and i'egulations promitigated therounder,
andsuchresolution shall not beeffective until it is filed with andapproved
by the Commission.In making the determinations referred to in the
unmediately preceding sentence; the Board of Directors may Jmposeon
the Person in question and its Related Persons such conditions and
restrictions that it may in its solediscretion deemnecessary,appropriate or
desirable in furtherance of the objectives of the Att and the nelesand
regulations promtdgated thereunder,andthe governanceof the applicable
Exchange.

(iii) Notwithstandhig ulauses(ii)(A) and(ii)(B) aboverin any casewhere a
Person,either lone or together with itsRelatedPersons,wouldown or vote more
than anyof theabove percentagelimitationsupon consummationof anyproposed
sale, assignment or transfer of the Corporation's capital stock, such sale,
assignmentor transfershallnot becomeeffectiveuntil theBoardofDirectorsof
the Corporation shall have determined,by resointion,thatsuch Person and its
RelatedPersons are not subject to any applicable "statutory disqualification"
(within the meaningof Section3(a)(39)of the Act).



(iv) Notwithstanding clauses(ii)(A) and(li)(B) above,and without giving
effect to same, any Bxchange Member that, either alone or together with its
Related Persons,proposesto own,directly or indirectly, of recordor beneficiallye
shares of the capital stock of the Corporation constituting more than twelity

percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and anyPersonthat,either alohe or together with its RelatedPersons,
proposes to own,directly or indirectly, of record or beneficiatly;sharesof the
capital stock of the Corporation constitgling more than forty percent (40%)of the
outstandingsharesof anyclassof capitalstockof the Corporation,oiló exercise
voting rights, or grant any proxies or consentswith respectto sharesof the capital
stock of the Corporation constitutingmore than twenty percent (20%) of the
voting power of the theit issued and outstanding sliares of capital stock of the
Corporation, shall havedeliveredto theBoardofDirectorsof theCorporationa
notice in writing, not lessthan forty-tive (45) days(or any shorter period to which
said Board shall expressly consent), before the proposed ownership of such
shares,or the proposedexercise of said voting rights or the grantingof said
proxies or consents,of its intention to do so.

Required Notices,

(i) Any Personthat, either alone or together with its Related Persons,
owns,directlyorindirectly (whetherby acquisitionor by a changein thenumber
of sharesoutstanding),of recordor beneficially,five percent (5%) or moreof the
then outstanding sharesof capitalstock of the Corporation (excluding sharesof
anyclass of stock that doesnothave the right by its terms to vote generally in the
election of members of the Board of Directors of the Corporation)shall,
immediately upon acqiáringknowledge of its ownership of five percent(5%) or
moreof the then outstanding sharesof such stock,give the Boárd of Directors
written notice of suchownership,which notice shahstate:(A) suchPersorts fidí
legal namet (B) suchPerson'stitle or statusand the date on which suchtitle or
status wasacquired;(C) suchPerson's(and its RelatedPerson's)approximate
ownership interestof the Corporation;and (D) whether such Personhas the
power, directly or indirectly, to direct the management or policies of the
Corporation, whether through ownership of securities, by contract or otherwise,

(ii) Each Person required to provide written notice pursuant to
subparagraph (c)(i) of this Article FIFTil shallupdate such noticopromptly after
any change in thecontents of that notice; providedthat no suchupdatednotice
shallbe requiredto beprovidedto the Boardof Directors:(A) in the event of an
increase or decreasein the ownership perceninge so reported of less than one

percent (1%) of the then outstanding sharesof any classof capital stock(such
increase or decreaseto be theasuredcumulativelyfrom the amountahowhonthe
last suchnotice),unless any increase or decreaseof fess than one percent (1%)
results in suchPersonowninginore than twenty percent(20%)or more thanforty
percent(40%)of the sharesof any classof capitalstockthen outstahding (at a
time whensuch Personpreviouslyowned less than suuhpercentages)or such
Personowning lessthahtwenty percent (20%) or lessthan forty percent(40%)of
the sharesof any class of capitalstock then outstanding(at it time whensuch

6



Person previously ownedmore than such percentages); or (B) in the event the
Corporation issuesadditional sharesof capital stock (or securities convertible into
capital stock) or takesanyother áctionthat dilutes the ownershipof suchPerson,
or acquires or redeems shares of outstanding capital stock er takes any other
action that increases the ownership of such Person, in each case without any
change in the number of sharesheld by such Person.

(iii) The Boardof Directors of the Corporation shall have the right to
. require any Person reasonäblybelievedto be subjectto and in violationof this

Article FIFTH to provide the Corporation complete information asto all sharesof
stock of the Corporation owned,directly or ladirectly, of record or beneficially,
by such Personand its Related Persons and as to any other facta! matter relating
to theapplicabilityor effectof thisArtíóleFIFTHasmayreasonablyberequested
ofsuch Person,

(d) ((ect of Purported Transfersand Voting in Violation of this Article. I f any
stockholder purpórts to soll,transfer,assignor pledgeto any Person,other than theCorporation,
any sharesof the Corporation that would violate the provisionsof this Article FIFTHethenthe
Corporation shall recordon the booksof the Corporation the transfer of only that nuniberof
shares thafwould not violate theprovisionsof this Article FIFTH and shall treat the remaining
shares as owned by the purported transferor,for all purposes, including without limitation,
voting, payment of dividends and distributions whh respect to such shares,whether upon
liquidationor otherwise.If any stockholderpurportsto vote,or to grant any proxy or enter into
anyagreement,plan or otherarrangementrelating to the votingof, sharesthat wouldviolate the
provisionsof this Article FIFTH, then the Corporationshall not honor such vote, proxy,
agreement, planor other arrangementto tlte extent that such provisionswould be violated,and
any sharessubject to that arrangement shall not be entitled to be voted to the ententof such
violation.

(c) Right to RedeemShares Pmportedly Transferredin Violation of this Article.i f any
stockholderpurportsto sell, transfer, assign,pledge,or own any sharesof theCorporationin
violation of theprovisionsof this Article Fißh,thenthe Corporation shall have the righito;anti
shallpromptly after confirming such violation and to the extent funds are legally available,
redeem the sharessold, transferred, assigned,pledged,or owned in víciation ofthe provisions of
this Article Flah for a price per share equalto the fair market valueof those sharcs.Written
noticò shall be given by the Secretary of the Corpostion to theholderor holdersof record with
respect to the redeemable sharesat the addressof the holder or holdersof recordappearingon
thebooksof the Corporation,which noticeshall specifya date for redemptionof the sharesthat
shall be not less than ten (10) days nor more than thirty (30) days from the date of such notice.
Any sharesthat have been so called Tor redetuption shallnot be deemed outstandingsharesfor
the purposeofvoting or determining the total numberofsharesentitledto voteon any niatteron
and after the date on which written notice of redemption has beengiven to the holderor holders
of thoseshares ifa sum sufficient to redeemsuch sharesshallhavebeenirrevocably depositedor
set aside to pay the redemptionprice to the holderor holdersof the shares upon surrender of
certificatesfor those shares.Written notice shallbe given by theSecretary of the Corporationto
all holders of record appearingon the books of ìhe Corporatioitof anypdentplion by ihe
Corporation (including, ivithout limitation, a redemption pursuant to this cim4e (e)) (in each
case,a "ltedemption") not more than ten (10) days after consummation of the Redemption,
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which notice shall specify the number of sharesoutstanding after the Redemption of each class
of the Corporation's capitat stock.

Board of Directors

SlXTH: The number of directors may be increasedor decreasedfrom time to time by a
resolution adoptedby the Boardof Directors. Directorsshaltba elected by the stockholders of

the Corporation pursuant to and in accordancewith this Certificate of Incorporation and the By-

Laws of the Corporation.Election of directorsneednot be by written bailot unlessthe By-Laws
of the Corporationshall so provide.The Board of Directors or any individual director may be
removed fromoffice in accordancewith the By-Laws ofthe Corporation.

Duratiolt

SEVEblTH: The duration of the Corporation shalibe perpetual.

By-Laws

EIGHTH: The Boardof Directors shall havethe power to adopt,amend or repealBy-
Lawsf theCorporation.The By-Laws of the Corporation may also be amended or repealed,or
new By-Lawsof the Corporation may be adopted,by actioit taken by the stockholders of the
Corporation.All amendmentsto the Corporation'sBy-Lawsmust be made in accordancewith
proceduresset out in the By-Laws of the Corporation.

Indemnification and Limliation of Director Liability

NWIo

(a) Indem>iincelin.The Corpomtionshall provide indemnification for membersof its
Boardof Directors,niembersof coinmitteesof the Boardof Directorsandof other coliimittees of
the Corporation,andits executive officers,andmayprovideindemnification for itsother officers
and its agentsandemployees,and thoseserving another corporation,partnership,joint ventures
trust or other enterprise at the request of the Corporations lii eachcaseto the maximumoxtent

permitted by Delaware lay; provided,however,that the Corporationmaylimit the extent of such
indemullication by individual contracts with its directors and executive officers; and,provided,
fitrther, that the Corporation shall not be requiredto indemnifyany personin connection with
any proceeding (or part thereof) initiated by such person or any proceeding by such persoit
against the Corporation or its directors,officers, employees or other agents unless(i) such
indemnification is expressly reggired to be madeby law,(ii) the proceeding wasauthorized by
the Board of Directors of the Corpomtion or (iii) such indemnification is provided by the
Corporation, in its sole discretion,pursuant to the powers vested in the Corporation inderne
GeneralCorporation Law of Delaware.

(b)Limitation ofLiability, To the fullest extent not pmbibitedby the GenerstCorporation
Law of the State of Delaware,asit existson thedate this Certificate of locorporation isadopted
or as such law may later be amended,no directorof the Corporatioit shall be liable to the
Corporationor its stockholdersfor monetarydamagesfor any breach of fiduolaryduty as a
director.No amendmentto or repealof this Articleshalladversely affect any right orprotection
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of a director of the Corporation that exists at the time of such amendment or repealwith respect
to anyactioiis taken,or inactions,prior thereto.

Action without Meeting

IC9Tid: Action maybe taken by the stockholders of the Corporation, without ameeting,
by written consent as andto the extent provided at the time by the General Corporation Law of
Delaware.

Compromise or Other Arrangement

ELEVENTH: Whenever a compronitse or arrangement is proposed between the

Corporationand its creditorsor 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 Corporationor of any creditor or
stockholder thereof or on the appliñation of any receiver or receivers appointed for the
Corporation tmder Section 291of Title 8 of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receiversappointed for theCorporation underSection279of
Title 8of the Delaware Code,order a meeting of the creditors or classofcieditors, and/orof the
stockholdersor class of stockholders of the Corporation, as the case may be,to be summoned in
suchmanneras such courtdirects.If a nmjority in number representingthree fourthsin yatue of
the credhors or classof creditors,and/or of the tockholdets är class of stockholders of the

Corporation,as the case may be, agree to any compromise of arrangement and to any
reorganizationof the Corporation as consequenceof suchcompromiseor arrangement,thesaid
compromiseor.arrangementandthe saidreorganisationshalleifsanctioned by the court to which
the saidapplicationhas beenmadebe bindingonall thecreditors or class of creditors;and/or on
all the stockholders or classafstockhoklers,of the Corporation, asthecasemaybe,andalsoon
theCorporation.

Améndment of Certifiente ofineoivoration

TWELFTH. The Corporation reserves the right to amend this Certificate of
Incorporation,and to change or repeal any provision of this Certificate of incorporation,iii the
manner prescribedat the time by statute(provided,however,thatany slich amendinentchalige
or repeniinust be first approved by the Board of Directors);and all rights conferredeupon
stockholders in this Certificate of Incorporation are granted subject to this reservation.For so

long as the Corporation shall control,directly or indirectly,an Exchange,before anyamendment
to or tepealof anyprovisionof this Certificate of incorporationshaltbe effective,thosechanges
shall benubmittedto theBoard of Directors otsych Exchangeandif the samemustbellied with
or filed with and approved by the Commission before the changes may be effective uitder
Section 19 of the Act and the rules and regulations promulgatedthereunder by the Commission
or otherwise, then the proposed changesto the Certifícate of Incorporation of this Corporation
shall not be effective until filed with or filed whh and approved by the Commissionensthe case
maybe.
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The undersignedhascausedthis Amended andRestated
Cewliflcateof incorpokationto beexecutedthis 4th day
ofMay 2011

AuthorizedOfiIcor

Nanic:Eric Swaiteca
Title: Secretary

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

Directors may from time to time designate or as the purposes of the Corporation may require from
time to time.

ARTICLE II
STOCKHOLDERS MEETINGS

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

Section 2.02 Annual Meeting.

(a) The annual meeting of the Stockholders of the Corporation, for the purpose of
election of directors and for such other business asmay 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 business shall be conducted as
shall have been properly brought before the meeting. To be properly brought before an annual
meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto) given
by or at the direction of the Board of Directors, (B) otherwise properly brought before the meeting
by or at the direction ofthe 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 changed by more than thirty (30)
days from the date contemplated at the time of the previous year's proxy statement, notice by the
Stockholder to be timely must be so received not earlier than the close of business on the ninetieth
(90th) day prior to such annual meeting and not later than the close of business on the later of the
sixtieth (60th) day prior to such annual meeting or, in the event public announcement of the date of
such annual meeting is first made by the Corporation fewer than seventy (70) days prior to the date
of such annual meeting, the close of business on the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made by the Corporation. A Stockholder's



notice to the Secretary shall set forth asto each matter the Stockholder proposes to bring before the
annual meeting: (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, (ii) the name and
address, asthey appear on the Corporation's books, ofthe Stockholder proposing such business, (iii)
the class and number of sharesof the Corporation which are beneficially owned by the Stockholder,
(iv) any material interest of the Stockholder in such business and (v) any other information that is
required to be provided by the Stockholder pursuant to Regulation 14A under the Securities
Exchange Act of 1934,as amended (the "1934 Act"), in his capacity as a proponent to a Stockholder

proposal. Notwithstanding the foregoing, in order to include information with respect to a
Stockholder proposal in the proxy statement and form of proxy for a Stockholder's meeting,
Stockholders must provide notice as required by the regulations promulgated under the 1934 Act.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any
annual meeting except in accordance with the procedures set forth in this paragraph (b). The
chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that
business was not properly brought before the meeting and in accordance with the provisionsof 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 be eligible for election as directors. Nominations of persons for election to the
Board of Directors of the Corporation may be made at a meeting of Stockholders by or at the
direction of the Board of Directors or by any Stockholder of the Corporation entitled to vote in the
election of directors at the meeting who complies with the notice procedures set forth in this
paragraph (c) and Section 4.1of 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
assigned to 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 addressand residence address of suchperson, (B) the principal
occupation or employment of such person, (C) the class and number of shares of the Corporation
which are beneficially owned by such person, (D) a description of all arrangements or
understandings between the Stockholder andeachnominee 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 such person's written consent to being named in the
proxy statement, if any, as a nominee and to serving as a director if elected); and (ii) as to such
Stockholder giving notice, the information required to be provided pursuant to paragraph (b) of this
Section 2.02.At the request of the Board of Directors, any person nominated by a Stockholder for
election as a director shall furnish to the Secretary of the Corporation that information required to be
set forth in the Stockholder's notice of nomination which pertains to the nominee. No person shall
be eligible for election as a director of the Corporation unless nominated in accordance with the
procedures set forth in this paragraph (c). The chairman of the meeting shall, if the facts warrant,
determine and declare at the meeting that a nomination was not made in accordance with the
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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 inpreviously authorized directorships
at the time any such resolution is presented to the Board of Directors for adoption) or (iv) by the
holders of sharesentitled to cast not less than ten percent (10%) of the votes at the meeting, and shall
be held at such place, on such date, and at such time as the Board of Directors, shall fix.

(b) If a special meeting is called by any person or persons other than the Board of
Directors, the request shallbe in writing, specifying the general nature of the business proposed to be
transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the Chairman of the Board of Directors, the Chief Executive Officer, or the

Secretary 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 ofthe 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, andwill
be waived by any Stockholder by his attendance thereat in person or by proxy, except when the
Stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or convened. Any
Stockholder so waiving notice of such meeting shall be bound by the proceedings of any such
meeting in all respects as if due notice thereof had been given.

Section 2.05 Quorum. At all meetings of Stockholders, except where otherwise provided

by statute or by the Certificate of Incorporation, or by these Bylaws, the presence, in person or by
proxy duly authorized, of the holders of a majority of the outstanding shares of stock entitled to vote
shall constitute a quorum for the transaction of business. In the absenceof 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 classes or series is required, except
where otherwise provided by the statute or by the Certificate of Incorporation or these Bylaws, a
majority of the outstanding shares of such 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 caseof the election of directors) of the
votes cast, excluding abstentions, by the holders of shares of such class or classesor 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 business which 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 6.04 of these Bylaws, shall be entitled to vote at any meeting
of Stockholders. Every person entitled to vote or execute consentsshall have the right to do so either
in person or by an agent or agents authorized by a proxy granted in accordance with Delaware law.
An agent so appointed need not be a Stockholder. No proxy shall be voted after three (3) years from
its date of creation unless the proxy provides for a longer period.

Section 2.08 Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationship respecting the same shares,unless the Secretary is
given written notice to the contrary and is furnished with a copy of the instrument or order
appointing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect: (a) if only one (1) votes, his act binds all; (b) if more than one
(1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in question proportionally,
or may apply to the Delaware Court of Chancery for relief asprovided 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 andmake,at leastten (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 anyaction which may be
taken at any annual or special meeting ofthe 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 sharesentitled to vote
thereon were present and voted.

(b) Every written consent shall bear the date of signature of each Stockholder who signs
the consent, and no written consent shall be effective to take the corporate action referred to therein
unless, within sixty (60) days of the earliest dated consent delivered to the Corporation in the manner
herein required, written consents signed by a sufficient number of Stockholders to take action are
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal
place of business or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of Stockholders are recorded. Delivery made to a Corporation's registered
office shall be by hand or by certified or registered mail, return receipt requested.

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

Section 2.11 Organization.

(a) At every meeting of Stockholders, the Chairman of the Board of Directors, or, if a
Chairman has not been appointed or is absent, the President and Chief Executive Officer, or, if the
President and Chief Executive Officer is absent, a chairman of the meeting chosen by a majority in
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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 and procedures and
to do all such acts as,in the judgment of such chairman, are necessary,appropriate or convenient for
the proper conduct of the meeting, including, without limitation, establishing an agenda or order of
business for the meeting, rules andprocedures for maintaining order at the meeting and the safety of
those present, limitations on participation in such meeting to Stockholders of record of the
Corporation and their duly authorized and constituted proxies and such other persons as the
chairman shall permit, restrictions on entry to the meeting after the time fixed for the
commencement thereof, limitations on the time allotted to questions or comments by participants
and regulation of the opening and closing of the polls for balloting on matters which are to be voted
on by ballot. Unless and to the extent determined by the Board of Directors or the chairman of the
meeting, meetings of Stockholders shall not be required to be held in accordance with rules of
parliamentary procedure.

ARTICLE III
DIRECTORS

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

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

Section 3.03 Vacancies. Unless otherwise provided in the Certificate of Incorporation, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or
other causes and any newly created directorships resulting from any increase in the number of
directors, shall unless the Board of Directors determines by resolution that any such vacancies or
newly created directorships shall be filled by Stockholders, be filled only by the affirmative vote of a
majority of the directors then in office, even though less than a quorum of the Board of Directors.
Any director elected in accordancewith thepreceding 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
oneor 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 ofthe term

of the Director whose place shall be vacated and until his successor shall have been duly elected and
qualified.

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

Section 3.06 Meetings.

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

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

(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 and Chief Executive
Officer or any two of the directors.

(d) Telephone Meetings. Any member of the Board of Directors, or of any committee

thereof, may participate in a meeting by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at such meeting.

(e) Notice of Meetings. Notice of the time and place of all special meetings 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 and notice, if a quorum be present and if, either
before or after the meeting, each of the directors not present shall sign a written waiver of notice. All
such waivers shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 3.07 Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number and except with
respect to indemnification questions arising under Section 10.01hereof, for which a quorum shall be
onethird of theexact number of directorsfixed 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 eachmeeting of the Board of Directors at which a quorum is present, 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 casemay be,consentthereto 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 andat any meeting of a committee ofthe
Board of Directors. Nothing herein contained shall be construed to preclude any director from
serving the Corporation in any other capacity as an officer, agent, employee, or otherwise and
receiving compensation therefor.

Section 3.10 Committees.

(a) Executive Committee. The Board of Directors may by resolution passed by a
majority of the whole Board of Directors appoint an Executive Committee to consist of one (1) or
more members of the Board of Directors. The Executive Committee, to the extent permitted by law

and provided in the resolution of the Board of Directors shall have and may exercise all the powers
and authority of the Board of Directors in the management of the business and affairs of the
Corporation, including without limitation the power or authority to declare a dividend, to authorize
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the issuance of stock and to adopt a certificate of ownership and merger, and may authorize the seal
of the Corporation to be affixed to all papers which may require it; but no suchcommittee 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 adopted by the Board of Directors fix the designations and any of the preferences or
rights of such sharesrelating to dividends, redemption, dissolution, any distribution of assets of the
Corporation or the conversion into, or the exchange of such shares for, shares of any other class or
classesor any other series of the same or any other classor classes of stock of the Corporation or fix
the number of shares of any series of stock or authorize the increase or decrease of the sharesof 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 Boardof Directorsmay,by resolutionpassedby amajority
of the whole Board of Directors, from time to time appoint such other committees as may be

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

(c) Term. Each member of a committee of the Board of Directors shall serve a term on
the committee coexistent with such member's term on the Board of Directors. The Board of

Directors, subject to the provisions of subsections (a) or (b) of this Bylaw may at any time increase
or decrease the number of members of a committee or terminate the existence of a committee. The

membership of a committee member shall terminate on the date of his deathor voluntary resignation
from the committee or from the Board of Directors. The Board of Directors may at any time for any

reasonremove any individual committee member and the Board of Directors may fill any committee

vacancy created by death, resignation, removal or increase in the number of members of the
committee. The Board of Directors may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting of the
committee, and, in addition, in the absence or disqualification of any member of a committee, the
member or members thereof present at any meeting andnot disqualified from voting, whether or not

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 3.10shall be
held at suchtimes andplaces as are determined by the Board of Directors, or by any such committee,
and when notice thereof hasbeen 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 such special meeting given in the manner provided for the giving
of written notice to members of the Board of Directors of the time and place of special meetings of
the Board of Directors. Notice of any special meeting of any committee may be waived in writing at
any time before or after the meeting andwill be waived by any director by attendance thereat, except
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when the director attends such special 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. 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, if a Chairman has not been appointed or is absent,the President and Chief Executive
Officer, or if the President and Chief Executive Officer is absent, the most senior Vice President, or,
in the absenceof any such officer, a chairman of the meeting chosen by a majority of the directors
present, shall preside over the meeting. The Secretary, or in his absence, an Assistant Secretary
directed to do so by the President and Chief Executive Officer, shall act as secretary of the meeting.

ARTICLE IV
OFFICERS

Section 4.01 Officers Designated. The officers of the Corporation shall include, if and
when designated by the Board of Directors, the Chairman of the Board of Directors, the President
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 such powers and
duties as it shall deem necessary. The Board of Directors may assign such additional titles to one or
more of the officers as it shall deem appropriate. Any one person may hold any number of offices of
the Corporation at any one time unless specifically prohibited therefrom by law. The salaries and
other compensation of the officers of the Corporation shall be fixed by or in the manner designated
by the Board of Directors.

Section 4.02 Tenure and Duties of Officers.

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

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

(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 hasbeen elected Chief Executive Officer of the Corporation, the President
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and Chief Executive Officer shall be the chief executive officer of the Corporation and shall,subject
to the control of the Board of Directors, have general supervision, direction and control of the

business and officers of the Corporation. The President and Chief Executive Officer shall perform
other duties commonly incident to his office and shall also perform such other duties and have such
other powers as the Board of Directors shall designate from time to time. In the absence or disability
of the President and Chief Executive Officer, or if there is no President and Chief Executive Officer,
the Vice President who has served as such for the longest duration or another Vice President

designated by the Board of Directors shall serve asthe 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 shallattend all meetings of the Stockholdersand
of the Board of Directors and shall record all acts and proceedings thereof in the minute book of the

Corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the
Stockholders and of all meetings of the Board of Directors and any committee thereof requiring
notice. The Secretary shall perform all other duties given him in these Bylaws and other duties
commonly incident to his office and shall also perform such other duties and have such other powers
as the Board of Directors shall designate from time to time. The President and Chief Executive
Officer may direct any Assistant Secretary to assume and perform the duties of the Secretary in the
absence or disability of the Secretary, and each Assistant Secretary shall perform other duties
commonly incident to his office and shall also perform such other duties andhave such other powers
as the 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 a thorough and proper manner and shall render
statements of the financial affairs of the Corporation in such form and as often as required by the
Board of Directors or the President and Chief Executive Officer. The Chief Financial Officer,

subject to the order of the Board of Directors, shall have the custody of all funds and securities of the
Corporation. The Chief Financial Officer shall perform other duties commonly incident to his office
and shall also perform such other duties and have such other powers as the Board of Directors or the
President and Chief Executive Officer shall designate from time to time. The President and Chief
Executive Officer may direct the Treasurer or any Assistant Treasurer, or the Controller or any
Assistant Controller to assume and perform the duties ofthe 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
of the Corporation, except where otherwise provided by law or these Bylaws, and such execution or
signature shall be binding upon the Corporation.

Unless otherwise specifically determined by the Board of Directors or otherwise required by
law, promissory notes, deeds of trust, mortgages and other evidences of indebtedness of the
Corporation, and other corporate instruments or documents requiring the corporate seal, and
certificates of shares of stock owned by the Corporation, shall be executed, signed or endorsed by
the Chairman of the Board of Directors, or the President and Chief Executive Officer or any Vice

President, and by the Secretary or Treasurer or any Assistant Secretary or Assistant Treasurer. All
other instruments and documents requiring the corporate signature, but not requiring the corporate
seal, may be executed as aforesaid or in such other manner as may be directed by the Board of
Directors.

All checks and drafts drawn on banks or other depositaries on funds to the credit of the

Corporation or in special accounts of the Corporation shall be signed by such person or persons as
the Board of Directors shall authorize so to do.

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

Section 5.02 Voting of Securities Owned by the Corporation.

(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
ofthe 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 and deliver proxies, waivers andconsents on behalf of
the Corporation in connection with the exercise by the Corporation ofthe rights and powers incident
to the ownership of such stock, partnership or other equity interest. The Board of Directors may from
time to time confer like powers upon any other person or persons.

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

ARTICLE VI
SHARES OF STOCK

Section 6.01 Form and Execution of Certificates. Certificates for the shares of stock of

the Corporation shall be in such form as is consistent with the Certificate of Incorporation and
applicable law. Every holder of stock in the Corporation shall be entitled to have a certificate signed
by or in the name of the Corporation by the Chairman of the Board of Directors, or the President or
Chief Executive Officer or any Vice President and by the Treasurer or Assistant Treasurer or the
Secretary or Assistant Secretary, certifying the number of sharesowned by him in the Corporation.
Any or all of the signatures on the certificate may be facsimiles. In caseany officer, transfer agent,
or registrar who has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be
issued with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.
Each certificate shall state upon the face or back thereof, in full or in summary, all of the powers,
designations, preferences, and rights, and the limitations or restrictions of the sharesauthorized to be
issued or shall, except as otherwise required by law, set forth on the face or back a statement that the
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Corporation will furnish without charge to each Stockholder who so requests the powers,
designations, preferences and relative, participating, optional, or other special rights of 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 issued in place of

any certificate or certificates theretofore issued by the Corporation allegedto have beenlost, 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 sharesof 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 andperform any agreement with any
number of Stockholders of any one or more classesof stock of the Corporation to restrict the transfer
of shares of 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 impose restrictions upon
the transfer of any shares of its stock, or any interest therein, from time to time, so long as such
restrictions are consistent with the provisions of the Certificate of Incorporation.

Section 6.04 Fixing Record Dates.

(a) In order that the Corporation may determine the Stockholders entitled to notice of or
to vote at any meeting of Stockholders or any adjournment thereof, the Board of Directors may fix,
in advance, a record date,which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more

than sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed
by the Board of Directors, the record date for determining Stockholders entitled to notice of or to
vote at a meeting of Stockholders shall be at the close of business on the day next preceding the day
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on which notice is given, or if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of Stockholders of record entitled to notice of or
to vote at a meeting of Stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

(b) Prior to the Initial Public Offering, in order that the Corporation may determine the
Stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be
more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. Any Stockholder of record seeking to have the Stockholders authorize or take
corporate action by written consent shall,by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10
days after the date on which such a request is received, adopt a resolution fixing the record date. If
no record date hasbeen fixed by the Board of Directors within 10daysof the date on which such a
request is received, the record date for determining Stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action taken
or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of Stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors andprior 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 shall be not more than sixty (60) days prior to such action. If no record date is
fixed, the record date for determining Stockholders for any such purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto.

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

ARTICLE VII
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate securities of the Corporation, other than stock
certificates (covered in Section 6.01),may be signed by the Chairman ofthe 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 ofthe 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 asmay be authorized by
the Board of Directors, or bear imprinted thereon the facsimile signature of suchperson. In caseany
officer who shall have signed or attested any bond, debenture or other corporate security, or whose
facsimile signature shall appear thereon or on any such interest coupon, shall have ceased to be such
officer before the bond, debenture or other corporate security so signed or attested shall have been
delivered, such bond, debenture or other corporate security nevertheless may be adopted by the
Corporation and issued and delivered 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 a reserve or reservesto 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 10.01 Indemnification 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 asa director or executive officer of another Corporation, partnership, joint venture, trust
or other enterprise, prior to the final disposition of the proceeding, promptly following request
therefor, all expenses incurred by any director or executive officer in connection with such
proceeding upon receipt of an undertaking by or on behalf of such person to repay said amounts if it
should be determined ultimately that such person is not entitled to be indemnified under this Bylaw
or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph(e) of this
Bylaw, no advance shall be made by the Corporation to an executive officer of the Corporation
(except by reason of the fact that such executive officer is or was a director of the Corporation in
which event this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, if a determination is reasonably and promptly made (i) by the Board
of Directors by a majority vote of a quorum consisting of directors who were not parties to the
proceeding, or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts known to the
decision-making party at the time such determination is made demonstrate clearly andconvincingly
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 an expresscontract, all rights to
indemnification and advances to directors and executive officers under this Bylaw shall be deemed

to be contractual rights and be effective to the same extent and as if provided for in a contract
between the Corporation and the director or executive officer. Any right to indemnification or
advances granted by this Bylaw to a director or executive officer shall be enforceable by or on behalf
of the person holding such right in the forum in which the proceeding is or was pending or, if such
forum is not available or a determination is made that such forum is not convenient, in any court of

competent jurisdiction if(i) the claim for indemnification or advances is denied, in whole or in part,
or (ii) no disposition of such claim is made within ninety (90) days of request therefor. The claimant
in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the

expense of prosecuting his claim. The Corporation shall be entitled to raise as a defense to any such
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action that the claimant has not met the standards of conduct that make it permissible under the
Delaware General Corporation Law for the Corporation to indemnify the claimant for the amount
claimed. Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel or its Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination
by the Corporation (including its Board of Directors, independent legal counsel or its Stockholders)
that the claimant hasnot met such applicable standard of conduct, shall be a defense to the action or
create a presumption that claimant has not met the applicable standard of conduct.

(d) Non Exclusivity of Rights. To the fullest extent permitted by the Corporation's
Certificate of Incorporation and the Delaware General Corporation Law, the rights conferred on any
person by this Bylaw shall not be exclusive of any other right which such person may have or
hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement,
vote of Stockholders or disinterested directors or otherwise, both asto 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 aperson who has ceased to be a director or executive officer and shall inure to the benefit of the
heirs, executors and administrators of such a person.

(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 cause of any proceeding against any agent of the Corporation.

(h) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each director and executive officer to the fullest extent permitted by any applicable portion of this

Bylaw that shall not have been invalidated, or by any other applicable law.

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

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

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

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

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

ARTICLE XI
NOTICES

Section 11.01Notices.

(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 and duly deposited in the
United Statesmail, postageprepaid,and addressedto his last known post office addressas shown by
the stock record of the Corporation or its transfer agent.

(b) Notice to Directors. Any notice required to be given to any director may be given by
the method stated in subsection (a), or by facsimile, telex or telegram, except that such notice other

than one which is delivered personally shall be sent to such address as such director shall have filed
in writing with the Secretary, or, in the absence of such filing, to the last known post office address
of such director.

(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 class of
stock affected, specifying the name and address or the names and addressesof the Stockholder or
Stockholders, or director or directors, to whom any such notice or notices was or were given, and the

time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the
facts therein contained.

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

(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 personshallnot berequiredandthereshall beno duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting which
shall be taken or held without notice to any such person with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given. In the event that the action
taken by the Corporation is such as to require the filing of a certificate under any provision of the
Delaware General Corporation Law, the certificate shall state, if such is the fact and if notice is
required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.

(h) Notice to Person with Undeliverable Address. Whenever notice is required to be
given, under any provision of law or the Certificate of Incorporation or Bylaws of the Corporation,
to any Stockholder to whom (i) notice of two consecutive annual meetings, and all notices of
meetings or of the taking of action by written consent without a meeting to such person during the
period between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent
by first class mail) of dividends or interest on securities during a twelve-month period, have been
mailed 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 person shall deliver to the

Corporation a written notice setting forth his then current address, the requirement that notice be
given to such person shall be reinstated. In the event that the action taken by the Corporation is such
as to require the filing of a certificate under any provision 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%) ofthe sharesentitled to vote. For
so long asthe Corporation shall control, directly or indirectly, either one or both of BATS Exchange,
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Inc. andBATS Y-Exchange, Inc.,before any amendment to or repeal of any provision ofthe Bylaws
of the Corporation shall be effective, those changes shall be submitted to the Board of Directors of
any such exchange and if the same must be filed with or filed with and approved by the Securities
and Exchange Commission (the "Commission") before the changes may be effective, under Section
19 of the 1934 Act and the rules promulgated under the 1934 Act by the Commission or otherwise,
then the proposed changesto 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 sharesof
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 14.01Non-Interference. For so long asthe Corporation shall, directly or indirectly,
control either one or both of BATS Exchange, Inc.and BATS Y-Exchange, Inc.(for purposes of this
Article XIV, both entities generically referred to as the "Exchange"), the directors, officers and
employees of the Corporation shall give due regard to the preservation of the independence of the
self-regulatory function of the Exchange and to its obligations to investors and the general public and
shall not take actions which would interfere with the effectuation of decisions by the Board of
Directors of the Exchange relating to its regulatory functions (including disciplinary matters) or
which would interfere with the Exchange's ability to carry out its responsibilities under the 1934
Act. No present or past stockholder, employee, beneficiary, agent, customer, creditor, regulatory
authority (or member thereof) or other person or entity shall have any rights against the Corporation
or any director, officer, employee or agent of the Corporation under this Section 14.01.

Section 14.02Confidentiality. All books and records of the Exchange reflecting
confidential information pertaining to the self-regulatory function of the Exchange (including but not

limited to disciplinary matters, trading data, trading practices and audit information) that shall come
into the possession of the Corporation, and-the information contained in those books and records,
shall be retained in confidence by the Corporation and the members of the Board of Directors,
officers, employees and agents of the Corporation, and shall not be used for any non-regulatory
purposes. Notwithstanding the foregoing sentence,nothing in these By-Laws shall be interpreted so
as to limit or impede the rights of the Commission or the Exchange to access and examine such
confidential information pursuant to the federal securities laws and the rules and regulations
thereunder, or to limit or impede the ability of any officers, directors, employees or agents of the
Corporation to disclose such confidential information to the Commission or the Exchange.
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Section 14.03Books 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 and employees of the Exchange for the purposes of, and subject to oversight pursuant to, the
1934 Act. For so long as the Corporation shall control, directly or indirectly, the Exchange, the
Corporation's books and records shall be subject at all times to inspection and copying by the
Commission and the Exchange, provided that such books and records are related to the operation or
administration of the Exchange.

Section 14.04Compliance with Securities Laws; Cooperation with the Securities and

Exchange Commission. The Corporation shall comply with the federal securities laws and the rules
and regulations promulgated thereunder and shall cooperate with the Commission and the Exchange
pursuant to and to the extent of their respective regulatory authority. The officers, directors,

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

Section 14.05 Consent to Jurisdiction. The Corporation and its officers, directors,

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

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

SECOND AMENDED AND RESTATED
INVESTOR RIGHTS AGREEMENT

THIS SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

(this "Agreement") is made and entered into effective as of the 21st day of December, 2012, by
and among BATS Global Markets, Inc., a Delaware corporation (the "Company"), and all
stockholders of the Company signatory hereto or who hereafter become a party to this
Agreement (the "Stockholders").

WHEREAS, the current Stockholders entered into the Investor Rights Agreement dated

as of January 1,2008, as amended (the "Prior Agreement");

WHEREAS, on November 14, 2012 the Board of Directors of the Company (the

"Board") adopted the BATS Global Markets, Inc. 2012 Amended and Restated Equity Incentive
Plan (as may be amended from time to time, the "2012 Equity Plan") pursuant to which the

Company is authorized to grant shares of Restricted Stock (as defined below) to select
employees, officers, directors and consultants of the Company and its Affiliates; and

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

NOW, THEREFORE, in consideration of the premises and the mutual covenants and

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

Section 1. General Provisions.

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

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

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

"Board" shall have the meaning ascribed thereto in the recitals.

"Charter" means the Company's Certificate of Incorporation, as may be amended from
time to time.
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"Commission" means the Securities and Exchange Commission or any other federal

agency at the time administering the Securities Act.

"Common Stock" means the Company's common stock, $0.01 par value per share.

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

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

"Encumbrance" means any charge, claim, mortgage, servitude, easement, right of way,

community or other marital property interest, covenant, equitable interest, license, lease or other
possessory interest, lien, option, pledge, security interest, preference, priority, right of first
refusal or similar restriction.

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

"Founder" means, together with its Affiliates, each of the following Stockholders: (i)
Citigroup Financial Products, Inc.; (ii) Credit Suisse First Boston Next Fund, Inc.; (iii) DB
Investment Partners, Inc.; (iv) GETCO Strategic Investments, LLC; (v) Instinet Holdings

Incorporated; (vi) LabMorgan Investment Corporation; (vii) Lehman Brothers Holdings Inc.;
(viii) Lime Brokerage Holdings LLC; (ix) ML IBK Positions, Inc.; (x) Strategic Investments I,
Inc.; (xi) Tradebot Ventures Fund 1, LLC; and (xii) WEDBUSH, Inc., provided that such
Stockholder, together with its Affiliates, continues to own 1% or more of the outstanding
Common Stock on a Fully Diluted Basis.

"Founder Director" shall have the meaning ascribed thereto in Section 4.1(b)(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 sharesof 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 shall be allocated among such Investors based upon the percentage of the Common
Stock held by each such Investor to the Common Stock held by all Investors who have elected to

exercise their right to acquire the Offered Shares under this Section 2.2(c).

(d) Agreement to Purchase and Sell; Closing. In the event that the

Company (or its assignee) and/or the Investors (together, the "Purchasers") elect to purchase, in
the aggregate, all of the Offered Shares, then the written notice by the Company (or its assignee)
pursuant to Section 2.2(b) and, if there are any remaining Offered Shares, by the Investors
pursuant to Section 2.2(c), shall, when taken in conjunction with the Offer, each be deemed to
constitute valid, legally binding and enforceable agreements for the sale by the Selling
Stockholder to each of the Purchasers of the Offered Shares. Such sales shall be made at the

offices of the Company not more than sixty (60) days following the date of receipt of the Offer
by the Company and the other Stockholders (the "First Refusal Closing Date"), or such other
date or place agreed to by the Selling Stockholder and the Purchasers. Such sales shall be
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effected by the Selling Stockholder's delivery to the Purchasers of stock assignment(s) duly
endorsed for Transfer of ownership of, and all certificates representing, the Offered Shares, free
and clear of any Encumbrances, to the Purchasers against payment to the Selling Stockholder of
the purchase price therefor by the Purchasers; provided that the Purchasers shall not be required
to meet any non-monetary terms of the Offer, including, without limitation, delivery of other

securities in exchange for the Offered Shares, but instead, shall be required to deliver to the
Selling Stockholder cash in an amount equal to the fair market value of such securities, as
determined by the Board in good faith.

(e) Transfer to Proposed Transferee. Subject to Section 3, but
notwithstanding anything to the contrary in this Section 2.2, if the Company and the Investors do
not elect to purchase all of the Offered Shareswithin 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 shares of Stock it wishes to sell pursuant to this Section 3(b) within
the period of ten (10) days referred to in Section 2.2(c) above. If the Offeree does not receive
such notice from the Right Holder within such period, the Offeree shall be free to consummate

the proposed transaction without any obligation to include such Right Holder's Stock in such
transaction.

(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 such New 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 5.1 shall be governed by the 2012 Equity Plan and applicable award agreements
thereunder and shall vest at the same time and in the same proportions as the shares of Restricted

Stock held by such Stockholder as of the date of the New Issuance.1

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

' For example: If on June 1, 2012 (the date of a New Issuance), a Stockholder has an award of
150 shares of Restricted Stock which vests in equal annual installments of 33% each on January 1 of each
of 2013 through 2015 and has a second award of 400 shares of Restricted Stock which vests in equal
annual installments of 25% eachon June 1 of eachof 2013 through 2016, then the sharesof 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 suchrights 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. COPIESOF 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 6.4or 6.5 or to an Affiliate), the holder thereof shall give written notice to
the Company of its intention to effect such sale, pledge,hypothecation or other transfer. Each
such notice shall describe the manner of the proposed sale, pledge, hypothecation or other
transfer and, if requested by the Company, shall be accompanied by either (i) an opinion of
counsel reasonably satisfactory to the Company to the effect that the proposed sale, pledge,
hypothecation or other transfer may be effected without registration under the Securities Act, or
(ii) a "no action" letter from the Commission to the effect that the distribution of such securities
without registration will not result in a recommendation by the staff of the Commission that
action be taken with respect thereto, whereupon the holder of such stock shall be entitled to
transfer such stock in accordance with the terms of its notice; provided, however, that no such
opinion of counsel shall be required for a distribution to one or more partners (in the case of a
transferor that is a partnership), stockholders (in the case of a transferor that is a corporation) or
members (in the case of a transferor that is a limited liability company) of the transferor, in each
case in respect of the beneficial interest of such partner, stockholder or member. Each certificate
for Registrable Securities transferred as above provided shall bear the appropriate restrictive
legend set forth in Section 6.1, except that such certificate shall not bear such legend if (i) such
transfer is in accordance with the provisions of Rule 144 (or any other rule permitting public sale
without registration under the Securities Act) or (ii) the opinion of counsel or "no-action" letter
referred to above is to the further effect that the transferee and any subsequent transferee (other
than an Affiliate of the Company) would be entitled to transfer such securities in a public sale
without registration under the Securities Act. Notwithstanding any other provision hereof, the
restrictions provided for in this Section 6.3 shall not apply to securities which are not required to
bear the legend prescribed by Section 6.1in 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 anyportion of their sharesof RegistrableSecurities. The Companyshalluse its bestefforts 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 6.4on 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 6.4during 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 6.4 and the Company shall include such information
in the written notice referred to in paragraph (b) above. The right of any holder to registration
pursuant to this Section 6.4 shall be conditioned upon such holder's agreeing to participate in
such underwriting and to permit inclusion of such holder's. Registrable Securities in the

underwriting. If such method of disposition is an underwritten public offering, the holder shall
designate the managing underwriter of such offering, which underwriter shall be reasonably
acceptable to the Company. A holder may elect to include in such underwriting all or a part of
the Registrable Securities it holds, subject to the limitations required by the managing
underwriter as provided for in Section 6.4(d)below.

(d) Without the prior written consent of the Investors, the Company
will not include in any registration under this Section 6.4any 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 sharesto be underwritten, the Company
shall include in such registration (i) first, the securities the Company proposes to sell, (ii) second,
the Registrable Securities requested to be included in by the Investors, allocated pro rata among
the Investors based on the number of shares owned by each such Investor, (iii) the Registrable

Securities requested to be included in such registration by all other holders of Registrable
Securities, allocated pro rata among the holders of such Registrable Securities on the basis of the
number of shares owned by such holder, and (iv) fourth, other securities requested to be included
in such registration. Notwithstanding the foregoing provisions, the Company may withdraw any
registration statement referred to in this Section 6.5 without thereby incurring any liability to the
holders of Registrable Securities. If any holder of Registrable Securities disapproves of the
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terms of any such underwriting, it may elect to withdraw therefrom by written notice to the
Company and the underwriters of the offering. Any Registrable Securities or other securities
excluded or withdrawn from such underwriting shall be withdrawn from such registration.

6.6. Registration on Form S-3.

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

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

6.7. Registration Procedures. If and whenever the Company is required by the

provisions of Section 6.4, 6.5 or 6.6 to use its best efforts to effect the registration of any
Registrable Securities under the Securities Act, the Company will, as expeditiously as possible:

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

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

(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 RegistrableSecuritiesto 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, 6.5and 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 "Selline 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 6.6shall 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 "Bae
Sky Application") and will reimburse each such seller, and such officer, director, member and
partner, each such underwriter and each such controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss,claim,
damage, liability or action, promptly after being so incurred; provided, however, that the

Company will not be liable in any such case if and to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission so made in conformity with written information furnished by
any such holder, any such underwriter or any such controlling person in writing specifically for
use in such registration statement or prospectus.
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(b) In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, each seller of such Registrable
Securities thereunder, severally and not jointly, will indemnify, defend and hold harmless the

Company, each person, if any, who controls the Company within the meaning of the Securities
Act, each officer of the Company who signs the registration statement, each director of the
Company, each other seller of Registrable Securities, each underwriter and each person who
controls any underwriter within the meaning of the Securities Act, against all losses, claims,
damages or liabilities, joint or several, to which the Company or such officer, director, other
seller, underwriter or controlling person may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon any untrue statement or alleged untrue statement of any material
fact contained in any prospectus offering circular or other document incident to such registration
(including any related notification, registration statement under which such Registrable
Securities were registered under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, any

preliminary prospectus or final prospectus contained therein, or any amendment or supplement
thereof), or any Blue Sky Application or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the

statements therein not misleading, and will reimburse the Company and each such officer,
director, other seller, underwriter and controlling person for any legal or other expenses

reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred, provided, however, that such seller
will be liable hereunder in any such case if and only to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission made in reliance upon and in conformity with information
pertaining to such seller, as such,furnished in writing to the Company by such seller specifically
for use in such registration statement or prospectus. The liability of each seller hereunder shall
be limited to the net proceeds received by such seller from the sale of such Registrable
Securities. Not in limitation of the foregoing, it is understood and agreed that the

indemnification obligations of any seller hereunder pursuant to any underwriting agreement
entered into in connection herewith shall be limited to the obligations contained in this

subparagraph (b).

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

required for any settlement which provides a full release for such indemnified party and solely
for the payment of money. Each indemnified party shall furnish such information regarding
itself or the claim in question as an indemnifying party may reasonably request in writing and as
shall be reasonably required in connection with defense of such claim and litigation resulting
therefrom.

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

(e) The indemnities and obligations provided in this Section 6.9 shall
survive the transfer of any Registrable Securities by such holder.
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6.10. Changes in Common Stock or Preferred Shares. If, and as often as, there

is any change in the Common Stock by way of a stock split, stock dividend, combination or
reclassification, or through a merger, consolidation, reorganization or recapitalization, or by any
other means, appropriate adjustment shall be made in the provisions hereof so that the rights and
privileges granted hereby shall continue with respect to the Common Stock as so changed.

6.11. Rule 144 Reporting. With a view to making available the benefits of
certain rules and regulations of the Commission which may at any time permit the sale of the

Registrable Securities to the public without registration, except as provided in paragraph (c)
below, at all times after ninety (90) days after any registration statement covering a public
offering of securities of the Company under the Securities Act shall have become effective, the
Company agrees to:

(a) Make and keep public information available, as those terms are
understood anddefined in Rule 144under the Securities Act (or anysuccessor 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 Sharesbeing 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 144 so 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 7.1shall 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

and provisions of this Agreement.

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

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

to principles of conflicts of laws.

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

Section 13. Notices. All notices, requests, consents and other communications hereunder

to any party shall be deemed to be sufficient if contained in a written instrument delivered in
person or by telecopy or sent by nationally-recognized overnight courier or first class registered
or certified mail, return receipt requested, postage prepaid, addressed to such party at the address
set forth below with respect to the Company or at such other address as may hereafter be
designatedin 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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WRITTEN CONSENT OF
INVESTORS AND HOLDERS OF REGISTRABLE SECURITIES

[see attached]
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EXHIBIT I

FORM OF

INSTRUMENT OF ADHERENCE

The undersigned, , in order to become the owner or holder of
shares of common stock, par value $0.01per 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 sharesof
common stock shall be deemed Stock (as defined in the Investor Rights Agreement) and the
undersigned shall be deemed a Stockholder for all purposes thereunder. This Instrument of
Adherence shall take effect and shall become a part of said Investor Rights Agreement

immediately upon execution by the undersigned hereto and acceptance thereof by the Company.

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

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

FORM OF

INSTRUMENT OF ADHERENCE

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

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

Delaware corporation (the "Company"), hereby agrees to become a party to that certain Second
Amended and Restated Investor Rights Agreement dated as of December 21, 2012, as amended (the
"Investor Rights Agreement"), among the Company and the other parties thereto, and to be bound by all

provisions thereof. The undersigned agrees to become a Stockholder (as defined in the Investor Rights
Agreement) under the terms of the Investor Rights Agreement and the shares of common stock shall be
deemed Stock (as defined in the Investor Rights Agreement). This Instrument of Adherence shall take
effect and shall become a part of said Investor Rights Agreement immediately upon execution by the

undersigned hereto and acceptance thereof by the Company and the grant of sharespursuant to the
undersigned's Restricted Stock Award Agreement dated as of [ ] (the "Restricted Stock
Agreement").

To the extent that all sharesof 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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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 5.2and 5.3, it must never be less than two, and
unless otherwise fixed it is two. Model Article 11(2) shall not apply.

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

6 Chairman

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

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

7.1 If a Conflict Situation arises, the directors may authorise it for the purposes of section
175(4)(b) of the Act by a resolution of the directors made in accordance with that section
and these Articles. At the time of the authorisation, or at any time afterwards, the directors

may impose any limitations or conditions or grant the authority subject to such terms which
(in each case) they consider appropriate and reasonable in all the circumstances. Any
authorisation may be revoked or varied at any time at the discretion of the directors.
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7.2 For the purposes of any directors' meeting (or part of a meeting) at which it is proposed to
authorise a Conflict Situation in respect of one or more directors, if there is only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be that one director.

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

7.3.1 he is in a Conflict Situation; and

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

7.4 Model Article 14 shall not apply.

8 Appointing and removing directors

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

9 Termination of director's appointment

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

10 Directors' remuneration and other benefits

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

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

10.2.1 for his services to the Company as director; and

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

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

10.3.1 take any form; and

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

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

10.5 Model Article 19 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

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

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

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

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

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

specified.

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

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

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

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

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

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

Company may from time to time be the holding company.

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

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

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

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

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

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

any 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 abroad as the Company may think fit.
* Incorporated as de Zoete & Bevan (Financial Futures) Limited on 15 July 1982. Name changed to Thamesway Investment Services
Limited on 8 September 1987, to Instinet Investment Services Limited on 1 January 1985, to Instinet Chi-X Limited on 21 March 2006 and

to Chi-X Europe Limited on 20 July 2007.
** Clause 3 adopted by written resolution passed on 15 May 2006.



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

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

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

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

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

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

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

any shares,securities or obligations of any such company.

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

trade marks, designs, rights of agency or distributorship and the like, conferring any exclusive or non-

exclusive or limited right, or any secret or other information asto any state of affairs, individual, firm,

company or other body, or invention, process development or the like which may seem to the Company

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

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

respect of or otherwise turn to account any of the same and with aview 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 meansprotect, prolong and

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

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

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

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

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

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

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

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

securities of any other company.

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

machinery, tools, or equipment asmay seem desirable for any of the businesses or in the interests of the

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

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

Company's objects.

3.11 To manageand conduct the affairs of any companies, firms and persons carrying on business of any

kind whatsoever, and in any part of the world.

3.12 To borrow or raise money in such manner 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 sharesof the Company or any other company, and collaterally or further to

secureany 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, assetsand 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 same person or persons as 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 haspower to issue,or partly in one mode and partly in another and

generally on such terms as may be determined but so that any 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 shares of any company or

corporation, with or without deferred or preferred rights in respect of dividend or repayment of capital

or otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or other securities

or any company or corporation, or partly in one mode and partly in another, and generally on such

terms as the Company may determine.

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

persons, firms, companies, syndicates or other bodies of all kinds and in such cases (and in the case of

loans either of cash or of other assets)as the Company may think fit.

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

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

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

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

Company and on any terms whatsoever.

3.22 To 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 any of them, and to obtain from any such government or authority any charters, decrees,

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

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

3.25 To appoint any person or persons, firm or firms, company or companies to be the attorney or agent of

the Company and to act as agents, managers, secretaries, contractors or in similar capacity.
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3.26 To establish and maintain or procure the establishment and maintenance of contributory or non-

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

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

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

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

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

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

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

the Company or such persons; the said persons are any persons who are or were at any time in the

employment or service of the Company or its predecessor in business or of any company which is or

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

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

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

dependents of any such persons.

3.27 To subscribe or 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

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

advantage or protection of the Company.

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

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

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

It is hereby declared that:

(a) the word "company" in this clause, except where used in reference to the Company, shall be

deemed to include any partnership or other body of persons, whether incorporated or not

incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now

existing or hereafter to be formed; and

(b) the objects set forth in each sub-clause of this Clause shall not be restrictively construed but

the widest interpretation shall be given thereto and they shall not, except where the context

expressly 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 Class A Shares, 30,000,000

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

Authorised share capital increased by written resolution passed on 17 December 2007.
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We, the several persons whose name and addressesare subscribed, are desirous of being formed into a Company

in pursuance of this Memorandum of Association and we respectively 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 25th day of May 1982

WITNESS to the above Signatures:-

George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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I, JEFFREY W. BULLOCK, SECJETARY OF STATE OF THE STATE OF

DELAWARE, DÒ HEREDY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPi ÖF THE CERTIFICATE OF INCORPORATION OÝ "BATS Y-EXCHANGE,

INC.", PILED IN THIS OFFICE ON THE THIRTIETH DAY OF JULY, A.D.

2009, AT 5:51 .O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORNARDED TO THE

NEN CASTLE COUNTY RECORDER OF DEEDS,

Jeffrey W BuHock,Secretary ofstate

47.Ì5533 8100 o AUTHEN TÍON: 7449959

090742527 DATE: 07-31-09

You may verd fy this certif.tcate oniina
at; dorp.<lnianaro, gov/ailthvor,shtml



State of Dolatere
$eoretary os State

Division of Corporations
Delivered 06{06 PM o 009

F.rIED 05:51 PAf 0 009

sav 090742517 - 47 nm CERTIFICATE OF1NCORPORATION
OF

BATS Y-EXCHANGE, INC.

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

Second, The initial registeredoffice of the corporationin the Stateof Delaware is
I209 Orange Street, Wilmington, County of New Castle, Delaware 19801,and the name of its
initial registered agent at that addressisThe Corporation Trust Company.

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

Foiwth, The total number of shares of stock which the corporationshall have
authority to issue is One Thousand(1,000),$0.01par valueper share. All suchstock shall be
classified asCommon Stock.

Fifth. The name andmailing address of the incorporator is:

Name Mailing Address
Joe Ratterman 8050 MarshallDrive

Suite 120
Lenexa,Kruisas 66214

I, THE UNDERSIGNED, being the incorpontor hereinbefore named,for thepurposeof forming
a corporation pursuant to the General Corporation Law of the State of Delaware,do make this
Certificate, hereby declaring and certifying that this is my act and deed and the facts herein
stated are true,and accordingly have hereunto set my hand this 30"day of Julyc2009.

INGORPORATOR:

h/ Joe Ratterman
JoeRatterman



AMENDED AND RESTATED
BY-LAWS OF BATS Y-EXCHANGE, INC.

(a Delaware corporation)

ARTICLE I

Definitions

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

(a) "Act" means the Securities Exchange Act of 1934,as amended,

(b) An "affiliate" of, or person "affiliated" with a specific person, is a person
that directly, or indirectly through one or more intermediaries, controls or is controlled

by, or is under common control with, the person specified.

(c) "Board" or "Board of Directors" means the Board of Directors of the
Company.

(d) "broker" shall have the same meaning as in Section 3(a)(4) of the Act.

(e) "Commission"means the Securities and Exchange Commission.

(f) "Company" means BATS Y-Exchange, Inc.,a Delaware corporation.

(g) "_day"meanscalendar day.

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

(i) "Director" means the persons elected or appointed. to the Board of
Directors from time to time in accordance with the Certificate of Incorporation and these

By-Laws.

(j) "Exchange" means the national securities exchange operated by the
Company.

(k) "Exchange Member" meansany registered broker or dealer that has been
admittad to membership hi the national securities exchange operated by the Company.
An Exchange Member is not a stockholder of the Company by reason of being an
Exchange Member. An Exchange Meniber tvill have the status of a "member" of the
Exchange as that term is defined in Section 3(a)(3) of the Act.

(1) "Executive Representative" means the person identified to the Company
by an Exchange Member as the individualauthorized to represent,vote, and act on behalf
of the Exchange ivíember. An Exchange Member may change its Executive
Representative or appoint a substitute for its Executive Representative tipon giving notice
thereof to the Secretary of the Company via electronic process or such other processas
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the Company may prescribe. An Executive Representative of an Exchange Member or a
substitute shall be.a member of senior management of the Exchange Member.

(m) "Independent Director" meansa Director who has no material relationship
with the Company or any affiliate of the Company, or any Exchange Member or any
affiliate of any such Exchange Meinber; provided, however, that an individual who
otherwise qualifies as an Independent Director shall not be disqualified froni serving iri

such capacity solely because such Director is a Director of the Company or its
stockholder.

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

Independent Director who serves on a committee.

(o) "Industry Director" means a Director who (i) is or has served in the prior
three years as an officer, director, or employee of a broker or dealer, excluding an outside
director or a director not engaged in the day-to-day management of a broker or dealer; (ii)
is an officer, director (excluding an outside director), or employee of an entity that owns
more than ten percent of the equity of a broker or dealer, and the broker or dealer
accounts for more than five percent of the gross revenues received by the consolidated

entity; (iii) owns more than five percent of the equity sectirities of any broker or dealer;
whose investments in brokers or dealers exceed ten percent of his or her net worth, or
whose ownership interest otherwise permits him or her to be engaged in the day-to-day

management of a broker or dealer; (iv) provides professional services to brokers or
dealers, and such services constitute 20 percent or more of the professional revenues
received by the Director or 20 percent or more of the gross revenues received by the
Director's firin or partnership; (v) provides professional services to a director, officer, or
employee of a broker, dealer, or corporation that owns 50 percent or more of the voting
stock of a broker or dealer, and such services relate to the director's, officer's, or

employee's professional capacity and constitute 20 percent or more of the professional
revenues received by the Director or membór or 20 percent or more of the geogrevenues
received by the Director's or meníber's firm or partnership; or (vi) has a consulting er
employment relationship with or provides professional services to the Company or any
affiliate thereof or has had any such relationship or provided any such services at any
tinie within the prior three years,

(p) "Industry member" meansa meniber of any committee or hoaring panel
who (i) is or has served in the prior three years as an officer, director, or employee of a
broker or dealer, excluding an outside director or a director not engagedin the day-to-day
management of a broker or dealer; (ii) is an officer, director (excluding an outside
director), or employee of an entity that owns more than ten percent of the equity of a
brokeror dealer, and the broker or dealer accountsfor more than five percent of thegross
revenues received by the consolidated entity; (iii) owns more than five percent of the

equity -securities of any broker or dealer, whose investments in brokers of dealets exceed
ten percent of his or her net worth, or whose ownership interest otherwise permits him or
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her to be engaged in the day-to-day management of a broker or dealer; (iv) provides
professional services to brokers or dealers, and such services constitute 20 percent or
more of the professional revenues received by the Director or 20 percent or inore of the
gross revenues received by the Director's firin or partnership; (v) provides professional
services to a director, officer, or employee of a broker, dealer, or corporation that owns
50 percent or more of the voting stock of a broker or dealer, and such services relate to
the director's, officer's, or employee's professional capacity and constitute 20 percent or
more of the professional revenues received by the Director or member or 20 percent or
more of the grossrevenues received by the Director's or member's firm or partnership; or
(vi) has a consulting or employment relationship with or provides professional services to
the Company or any affiliate thereof or has had any such relationship or provided any
such servicesat any time within theprior threeyears.

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

(i) "Member Nominating Committee" means the Member Nominating
Committee elected pursuant to theseBy-Laws.

(s) "Member Representative Director'' means a Director who has been

appointed as such to the initial Board of Directors pursuant to Article III, Section 4(g) of
these By-Laws, or elected by stockholders after having been nominated by the Member
Nominating Committee or by an Exchange Member pursuant to these By-Laws and
confirmed as the nominee of Exchange Members after majority vote of Exchange

Members, if applicable.A Member Representative Director must be an officer, director,
employee, or agent of an Exchange Member that is not a Stockholder Exchange Member.

(t) "Member Representative member" meansa member of any committee or
hearing panel who is anofficer, director, employee or agent ofan Exchange Member that
is not a Stockholder Exchange Member.

(u) "Nominating Committee" means the Nominating Committee elected
pursuant to these By-Laws.

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

(w) "Non-Industry member"meansa member of any conunittee who is (i) an
Independent member; or (ii) any other individual who would not be an Industry inember.

(x) "person" shall mean a natural person, partnership, corporation, liniited
liability company, entity, govemment, or political subdivision, agency or instrumentaUty
of a government.
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(y) "person associated with an Exchange Iviember"or "associated person of
an Exchange Member" means any partner, officer, or director of an Exchange rnember
(or person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such
Exchange member, or any employee of such Exchange member, except that any person
associated with an Exchange member whose ftmetions are solely clerical of ministerial
shall not be included in the meaning of such term for purposes of these By-Laws.

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

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

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

(cc) "stockholder" means any person who maintains a direct ownership interest
in the Company. The sole stockholder of the Company shalíbe 13ATS Global Markets,
Inc.

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

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

ARTICLE II

Office and Agent

Section 1. Principal Business Office

The principal business office of the Company shall be located at 8050 Marshall
Dr., Suite 120, Lenexa, KS 66214,or such other location as may hereafter be determined
by the Board of Directors. The Con1pany may have such other office or offices as the
Board of Directors may from time to time designate or as the purposes of the Company
may require from time to time.

Section 2. Registered Office

The address of the registered office of the Company in the State of Delaware is
c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19801.
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Section 3. Registered Ageñt

The name and address of the registered agent of the Company for service of

process on the Company in the State of Delaware.is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, County of New Castle,
Delaware 1980l.

ARTICLE III

Board of Directors

Section 1. Powers

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

(b) The Board shall have the power to adopt, amend or repeaf the Rules in
accordancewith Article X, Section 1.

(c) The Board inay adopt such rules, regulations, and requirements for the
conduct of the businessand rnanagement of the Company, not inconsistent with law, the
Certiilcate of Incorpo,ration or these By-Laws, as the Board nmy deem proper. A
Director shall, in the performance of such Director's duties, be fully protectedeto the
fullest extent permitted by law, in relying in good faith upon the books of account or
reports made to the Company by any of its officers, by an independent certified ptiblic
accountant, by an appraiserselectedwith reasonablecare by the Board or any committee
of the Board or by any agent of the Company, or in relying in good faith upon other
records of the Conipany.

(d) ln connection with managing the businessand affairs of the Company, the
Board shall consider applicable requirements for registration as a national securities
exchange under Section 6(b) of the Act, including, without limitation, the requirements
that (a) the Rules shallbe designed to protect investors and the public interestand (b) the
Exchange shall be so organized and have the capacity to carry out the purposesof the Act
and to enforce-compliance by its "members,"as that term is defined in Section 3 of the

Act (such statutory members being referred to in these By-Laws as "Exchange
Menibersj and persons associated with Exchange Members, with the provisions of the
Act, the rules and regulations under the Act, and the Rules of the Exchange.

(e) In light of theaunique nature of the Company and its operations and in light
of the Company's status.as a self-regulatory organization, the Board, when evaluating
any proposal, shali, to the fullest extent permitted by applicable law, take into account all
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factors that the Board deems relevant, including, without limitation, to the extent deetted

relevant: (i) the potential impact thereof on the integrity, continuity and stability of the
national securities exchange operated by the Company and the other operations of the
Company, on the ability to prevent fraudulent and manipulative acts andpractices andon
investors and the public, and (ii) whether such would promote just and 3equitable

principles of trade, foster cooperation and coordination with persons engaged in
regulating, clearing, settling, processing information with respect to and facilitating
transactions in securities or assist in the removal of impediments to or perfection of the
mechanismsfor a free and open market and a national market system.

Section 2. Composition of the Board

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

(b) At all times the Board of Directors shall consist of one (1 Director who is
the Chief Executive Officer of the Company and sufficient numbers of Non-Industry

(including Independent), Industry and Meniber Representative Directors to meet the
following composition requirements:

(i) the number of Non-Industry Directors, including at least one
Independent Director, shallequal or exceed tiie sum of tlie number of
Industry Directors and Member Representative Directors elected
pursuant to Article Ill, Section 4; and

(ii) the number of Member Representative Directors shall be at least
tiventy (20) percent of the Board.

(c) The Secretary shall collect from each notuinee for Director such
information as is reasonably necessary to serve as the basis for a deterniination of the
nominee's classification as a Member Representative, Non-Industry, or Independent
Director, if applicable, and the Secretary shall certify to the Nominating Committee or
the Member Nominating Committee each gaminee's classification if applicable.
Directors shall update the information submitted under this subsecticmat least annually
and upon request of the Secretary, and shall report immediately to the Secretary any
change in such information.

(d) A Director may not besubject to a statutory disqualificatíon.

Section 3. Terms of Olafice:Classes

(a) The Board term of the Chief Executive Officer shall expire when such
individual ceases to be Chief Executive Officer of the Company.

(b) Each of the Non-industry and Industry Directors (including Member
Representative Directors) shall be divided into three (3) classes,designateddiasa I, Class
11and Class III, which shall be as nearly equal in number and classification as the total
number of such Directors then serving on the Board permits. Directors other than the
Chief Executive Officer shall serve staggered three-year terms, with the term of office of
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one classexpiring each year.A Director may'serve for any number of terms, consecutive
or otherwise. In order to commence such staggeredthree-year terms, Directors in Class I
shall hold office until the second annual election of the Board of Directors, Directors in
ClassII shall initially hold office until the third annual election of the Board of Directors,
and Directors in Class III shall initially hold office until the fourth annual election of the
Board of Directors. Commencing with the second annual election of the Board of
Directors, the term of office for each class of Directors elected at such time shall be three

years from the date of their election. Notwithstanding the foregoing, in the caseof any
new Director as contemplated by Article III, Section 2(a),such Director shall be addedto
a class,as determined by the Board at the time of such Director's initial election or
appointment, and shall have an initial term expiring at the same time as the terin of the
class to which such Director has been added.

Section 4. Nomination and Election

(a) The Nominating Committee each year shall nominate Directors for each
Director position standing for electiori at the annual meeting of stockholders that year.
For positions requiring persons who qualify as Member Representative Direetors, the
Nominating Committee shall nominate only those persons whose names have been

approved and submitted by the Member Nominating Committee, and approved by, if
appíícable,Exchange Members pursuant to the proceduresset forth below in this Section
4.

(b) The Member Nominating Committee shall consult with the Noininating
Committee, the Chairman and Chief Executive Officer, and shall solicit comitients from
Exchange Members for the purpose of approving and submitting names of candidatesfor
election to the position of Member Representative Director. A Meinber Represetitative
Director must be an officer, director, employee, or agent of an Exchange Member that is
not a Stockholder Exchange Member.

(c) Not later than sixty (60) days prior to the date announced as the date for
the annual meeting of stockholders, the Member Nottiinating Comniittee shall repotetto
the Nominating Connuittee and the Secretary the initial nominees for Member
Representative Director positions on the Board that have been approved and submitted by
the Member Nominating Committee. The Secretary shall promptly notify Excitange
Members of those initial nominees. Exchange Members may identify other candidates

("Petition Candidates" for purposes of this Section 4) for the Member Representative
Director positions by delivering to the Secretary, at least thirty-five (35)days before the
date announced as the date for the annual meeting of stockholders (the"RecordDate"for

purposes of this Section 4), a written petition, which shall designate the candidate by
name andoffice and shall be signed by Executive Representatives of ten percent (10%) or
more of the Exchange Members.An Exchange Member may endorseas many candidates
as there are Member Representative Director positions to be filled. No Exchange
Member, together with its affiliates, may account for more than fifty percent (50%) of the
signatures endorsing a particular candidate, and any signatures of such Exchange
Member, together with its affiliates, in excess of the fifty percent (50%) ibiiitation shafi
be disregarded.
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(d) Each petition for a Petition Candidate must include a completed
questionnaire used to gather information concerning Member Representative Director
candidates and must be filed with the Company (the Company shall provide the form of

questionnaire upon the request of any ExchangeMember).

(e) If no valid petitions from Exchange Members are received by the Record
Date, the initial nominees approved and submitted by the Member Nominating
Committee shall be nominated as Member Representative Directors by the Nominating
Committee. If one or more valid petitions from Exchange Members are received by the

Record Date, the Secretaryshall include such additional nominees, along with the initial
nominees nominated by the Member Nominating Committee, on a list of nominees (the
"List of Candidates"). Upon completion, the List of Candidates shall be sent by the

Secretary to all Exchange Meinbers tilat were Exchange Members on the Record Date,by
any means,including electronic transmission, to confirm the nominees for the Member
Representative Director positions. The List of Candidates shall be accompanied by a
notice regarding the time anddate of an election to be heldat least twenty (20) days prior
to the annual stockholders' meeting to confirm the Exchange Membens' selections of
nominees for Member Representative Directors.

(f) With respect to the election held to determine the final nomination of
Meniber Representative Directors, each Exchange Member shall have the right to cast
one (1) vote for each aväilable Meniber Representative Ditector nomination; provided,
however, that any such vote must be cast for a person on the List of Candidates andthat
no Exchange Member, together with its affiliates, may account for more than twenty
percent (20%) of the votes cast for a candidate, and any votes cast by such Exchange
Member, together with its affiliates, in excess of such twenty percent (20%) limitation
shall be disregarded. The votes shall be cast by written ballot, electronic transmission or

any other nieans as set forth in a notice to the Exchange Members sent by the Company
prior to such election. Only votes received prior to 4:00 p.m.Central Time on the date of
the election shall count for the nomination of a Member Representative Director. The

persons on the List of Candidates who receive the most votes shall be selected as the
nominees for the Member Representative Director positions to be elected by
stockholders.

(g) The initial Directors of the Board of Directors shall be appointed by the
stockhoider and shall serve until the first annual meeting of stockholders.

Section 5, Chairman of the Board

The Chief Executive Officer shall be the Chairman of the Board ("Chairman").
The Chairman shall preside at all meetings of the Board at which the Chairman is

present; provided,however, that he or she shall not participate in executive sessions of
the Board. The Chairman shall exercise such other powers and perform suchother duties
as may be assigned to the Chairman from time to time by the Board. The Boardof
Directors shall designatea Lead Director from amongth4 Board'y hideloendentDirectors

to preside over executive sessions of the Board. Tiie Board shall publicly disclose the
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identity of the Lead Director and the means by which interested parties inay
communicate with the Lead Director.

Section 6. Vacancies

Whenever any Director position becontes vacant prior to the election of a
successor at the end of such Director's term, whether because of death, disability,

disqualification, removal, or resignation, the Nominating Committee shall nominate, and
stockholders shall elect, a person satisfying the classification (Industry, Non-Industry, or

Independent Director), if applicable, for the directorship as provided in Article III,
Section 2(b) to fill such vacancy; provided, however, that if the remaining term of office
of a Tvlember Repi·esentative Director at the time of such Director's termination is not
more than six months, during the period of vacancy the Board shall not be deemed to be
in violation of Article IIT,Section 2(b) by virtue of such vacancy.

Section 7. Removal andResignation

(a) Except as hereinafter provided, any Director may be removed or expelled
with or without cause by majority vote of stockholders, and may be removed by the
Board of Directors in the manner provided by Article III, Section 7(b) below; provided,
however, that any.Member Representative Director may only be teníoved for cause,
which shall include, without limitation, such Director being subject to a statutory

disqualification.

(b) A Director shall be removed immediately upon a determinatiori by the
Board, by a majority vote of the remaining Directors, (a) that the Director no longer
satisfies the classification for which the Director was elected; and (b) that the Director s
continued service as such would violate the compositional requirements of the Board set
forth in Article 111,Section 2(b),

(c) Any Director may resign at any time either upon notice of resignation to
the Chairman of the Board, the President or the Secretary. Any such resignation shall
take effect at the time specified therein or, if the time is not specified, upon receipt
thereof, and the acceptanceof such resignation, unlessrequired by the terms thereof, shall
not be necessaryto makench resignation effective.

Section 8, Place of Meetings: Mode

Any meeting of the Board may be held at such place, within or without the State
of Delaware, as shall be designated in the notice of such meeting, but if no such
designation is made,then the meeting will be held at the principal businessoffice of the
Company. Members of the Board or any committee of the Board may participate in a
meeting of the Board or committee by conference telephone or other communications
equipment by means of which all persons participating in the meetingcan hear eacly
other, and such participation in a meeting shall constitute presence in person at the
meeting.

9



Section 9. Regular Meetings

Regular meetings of the Board may be held,with or without notice, at such time
or place as may from time to time be specified in a resolution adopted by the Board.

Section 10. Special Meetings

(a) Special meetings of the Board may be called on a minimum of two (2)
days notice to each Director by the Chairman or the President,and shall be cailed by the
Secretary upon the written request of three (3) Directors then in office.

(b) The person or persons calling a special meeting of the Board shall fix the
time and place at which the meeting shall be held, and such time and place shall be
specified in the notice of such meeting. Notice of any speetal meeting shall be given to
each Directorat his or her businessaddressor suchotheraddressasheorshemay have
advised the Secretary to use for such pui;pose.If delivered, notice stiall be deemed to be
given when delivered to such addressor to the Director to be notified. If mailed, such
notice shall be deemed to be given five (5) business days after deposit in the United
States mail, postage prepaid, of a letter addressedto the appropriate location.Notice may
also be given by telephone, electronic transmission or other means not specified in this
section, and in each such caseshall be deemed to be given when actually receited by the
Director to be notified.

Section 11. Exchange Member Meetings

The Company shall not be required to hold meetings of the F2xchange Members.

Section 12. Voting, Quorum and Action by the Board

Each Director shall be entitled to one (1) vote. At all meetings of the Board, the

presenceof a majority of the number of Directors then in office shall constitute a quorum
for the transaction of business, if a quorum shall not be present at any meeting of the
Board, the Directors present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the Directors present at any meeting at which there is aquorum
shall be the act of the Board except as may be otherwise specífically provided by statute,
the Certificate of Incorporation, or these By-Laws.

Section 13. Presuruptionof Assent

A Director of the Company who is present at a duly convened meeting of the
Board or of a committee of the Board at which action on any corparate matter istaken

shall be conclusively presumed to have assented to the action taken unless his or her
dissent or election to abstain shall be entered in the minutes of the meeting or unless he or
she shall file his or her written dissent or election to abstain tu such action with the

person acting as the secretary of the meeting before the adjournment of the meeting or
shall forward such dissent or election to abstain by registered or certified mail tó the
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Secretary of the Company immediately after the adjournment of thelmeeting. Such right
to dissentor abstain shall not apply to a Director who voted in favor of such nötion.

Section 14. Action in Lieu of Meeting

Unless othetwise restricted by statute, the Certificate of Incorporation or these

By-Laws, any action required or permitted to be taken at any meeting of the Board or any
committee 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 suchwriting(s) or electronic transmission(s) are filed with the minutes of proceedings
of the Board or the conimittee.

Section 15. Waiver of Notice

(a) Whenever notice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof by the person or persons entitled to
such notice, whether before or after the time stated therein, shall be deemedequivalent to
notice. Neither the businessto be transacted at, nor the purpose of, any regular or special
meeting of the Board, or members of a committee, need be specified in any waiver of
notice.

(b) Attendance of a person at a meeting shall constitute a waiver ofnotice of
such meeting, except when the person attends a ineeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the
ineeting is not lawfully called or convened.

Section 16. Compensation of Board and Committee Members

The Board may provide for reasonable compensation of the Chairman, the
Directors and the members of committees. The Board may also provide for
reimbursement of reasonable expenses incurred by such persons in connection with the
businessof the Company

Section 17. Interpretation ofBy-Laws

The Board shall have the power to interpret these By-Laws and any interpretation
made by it shall be final and conclusive.

Section 18. Conflicts of interesti Contracts and Transactions Involving
Directors

(a) A Director or a:member of any committee may not participate in the
consideration or decision of any matter relating to a particular Exchange Member,
company, or individual if such Director or committee member has a material interest in,
or a professional, business, or personal relationship viith, that Exchange Member,
company, or individual, or if such participation shall create an appearanceof impropriety.
In any such case, the Director or committee member shall recuse hinaselfor herself or
shall be disqualified. If a member of the Board or any connuittee is l'ecused froni
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consitieration of a matter, any decision on the matter shall be by a vote of a majority of
the remaining members of the Board or applicable committee.

(b) No contract or transaction between the Company and one or more of its
Directors or officers, or between the Company and any other corporation partnership,
association or other organization in which one or more of its Directors or officers are
directors or officers, or have a financial interest, shall be void or voidable solely for this

reason if: (i) the material facts pertaining to such Director's or officer's relationship or
interest and the contract or transaction are disclosed or are known to the Board or the
committee, and the Board or committee in good faith authorizes the contract or

transaction by the affirmative vote of a majority of the disinterested Directors, even
though the disinterested Directors be less than a quorum; or (ii) the material facts are
disclosed or become known to the Board or committee after the contract or transaction is
entered into, and the Board or committee in good faith ratities the contract or transaction

by the affirmative vote of a majority of the disinterested Directors, even though the
disinterested Directors be less than a quorum.

ARTICLE IV

STOCKHOLDERS

. Section 1. Annual Meetina; Election of Directors and Other Matters

(a) The annual meeting of the stockholders shall be held at such place and
time as determined by the Board for the purpose of electing Directors and membersof the
Nominating Committee and Member Nominating Comniittee, and for conducting such
other brisiness as may properly come before the meeting. Written notice of the annual
meeting stating the place, date and hour of the ineeting shall be given to eachstockholder
entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days
before the date of the meeting,

(b) The first annual meeting of the stockholders shall be held prior to the
Company's commencement of operationsas an Exchange.

Section 2. Special Meetings

Special meetings of the stockholders, for any purpose or pui-poses,may be called
by the Chairman, the Board or the President, and shall be called by the Secretary at the
regtiest in writing of stockholders owning not less than a majority of the then issuedand
outstanding capital stock of the Company entitled to vote. Written not ce of a special
meeting stating the place, date and hour of the meeting and the purpose or purposesfor
which shemeeting is called, shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) not more than sixty (60) days before the date of the
meeting. Business transacted at any special meeting of stockholders shall be limited to
the purpose(s) stated in the notice of the meeting.
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Section 3. List of Stockholders

The Secretary of the Company, or such other person designated by the Secretary
or the Board, shall have charge of the stock ledger of the Company and shall prepare and
make,at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order,and showing
the addressof eachstockholder and the number of shares registered in the nameof 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 íneeting isto
be held,which place shall be specified in thenotice of the meeting, or, if not so specified,
at the place where the meeting is to be held.The list shall also be produced and kept at
the time and place of the meeting during the whole time of the meeting, and may be
inspected by any stockholder who is present.

Section 4. Quorum and Vote Required for Action

(a) The holders of a majority of the capital stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute, the Certificate of Incorporation or these By-Latys. If,
however, such quortun shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat, present in person arrepresented by
proxy, shall have power to adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present or represented. At
such adjourned meeting at which a quorum shall be present or represented, any business
niay betransactedwhích míght have been transactedat the meeting asoriginally notified.
If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to eachstockholder of record entitled to vote at the meeting,

(b) When a quorum is present at any meeting, the vote of the holders of a
majority of the capital stock having voting power present in person or represented by
proxy shall decide any question brought before such nieeting, unless the question is one
upon which by express provision of statute or of the Certificate of Incorporation, a
different vote is required, in which case such expressprovision shall govern and control
the decision of such question.

$ection 5. Voting of Shares;Proxies

Unless otherwise provided in the Certificate of Incorporation or these By-Laws;
each stockholder of the Company shall at every meeting of the stockholders be entitled to
one(livote in person or by proxy for eachshareof the capital stock having votiiig power
held by such stockholder, but no proxy shall be voted on after three (3) years from its
date, toless the pi-oxy provides for a longer period.Any such proxy shall be in writing
and shall be filed with the Secretary of the Company before or at the tinte of the meeting.
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Section 6, Action in Lieu of Meeting

As set forth in the Certificate of Incorporation of the Company, any action upon
which a vote of stockholders is required or permitted, may be taken without a meeting,

without prior notice and without a vote, if a consent in writing, setting forth the action so
taken,shall be signed by the holders of outstanding capital stock having not less than the
miniinuin 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 Company in the manner required by law, provided that the matter to be
acted upon by such written consent previously has been directed by the Board to be
submitted to the stockholders for their action by written consent. Prompt notice of the

taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not so consented in writing.

Section 7. Assignment

The stockholdei· may not transfer or assign,in vyhole or in part, its ownership
interest(s) in the Company.

ARTICLE V

Coinmittees of the Board

Section 1. Number of Committees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committees an Appeals Committee, and such
other committees as may be from time to time established by the Board. Committees
shall havesuch authority as is vested in them by these By-Laws or the Rules,of as is
delegated to them by the Board.All committees are subject to the control and supervisían
of the Board.

Section 2. Appointment and RemovahVacancies; Term

(a) The Chairman, with the approval of the Board, shall appoint, consistent
with these By-Laws, the membersof all committees of the Board, and the Chairman may,
at any time, with or without cause, remove any member of a committee so appolated,
with the approval of the Board. Each committee shall be comprised of at least three (3)
people and may incitide persons who are not membersof the Board; provided, however,
that such committee members who are not also members of the Board shall only

participate in committee actions to the extent permitted by law. In appointing members
to coinmittees of the Board, the Chairman is responsible for determining that any such
committee meets the composition requirements set forth in this Article V.

(b) Upon request of the Secretary, each prospective committee tnember who
is not a Director shall provide to the Secretary such information as is reasonably
necessary to serve as the basis for a determination of the prospective committee
member's classification as an industry, Non-Industry, or Independent member. The
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Secretary shall certify to the Board eachprospective committee member's clássification.
Such committee members shall update the information submitted under this subsection at
least annually and upon request of the Secretary, and shalf report inunediately to the
Secretary any change in such information.

(c) The term of office of a committee member shall terminate immediately
upon a determination by the Board, by a majority vote of the Directors, (i) that the
committee member no longer satisfies the classification for which the committee member
was selected; and (ii) that the committee member's continued service as such would
violate the compositional requirements of such committee set forth in this Aitticle V.

(d) Any vacancy occurring in a committee shall be filled by the Chairman for
the remainder of the term, with the approval of the Board.

(e) Except as otherwise provided by the By-Laws, members of a coinmittee
shall hold office for a one-year period.

Section 3. Powers and Duties of Committees

To the extent provided in the resolution of the Board, any committee that consists
solely of one or more Directors shall have and may exercise all the powers and authority
of the Board in the management of the businessand affairs of the Company.

Section 4. Conduct of Proceedings

Except as otherwise provided in these By-Laws or by the Boardseachcommittee
may adopt its own rules of procedure and may meet at stated times or on s4ch notice as
such committee may determine. Each committee shall keep regular minufes of its
meetings and report the same to the Board when required.

Section 5. Voting, Quorum andAction by Committees

Each committee member shall be entitled to one (1) vote. Unless otherwise

required by the By-Laws, the presence of a niajority of the number of' committee
members serving on a committee shall constitute a quorton for the transaction of business
of such committee. If a quorum shall not be present at any meeting of a comniittee, the
committee members present at such meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
The act of a majority of the committee niembers present at any meeting at which there is
a quorm shall be the act of such committee except as may be otherwise specifically
provided by statute or these By-Laws.

Section 6. Specified Committees

(a) The Chairman, with the approval of the Board, shall appoint a
Compensation Committee. The Compensation Committee shall consider and recommend
compensation policies, programs, and practices for officers and other employees of the
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Company.Eachvoting member of the Compensation Committee shall be a Non-Industry
Director.

(b) The Chairman, with the approval of the Board, shall appoint an Audit
Committee consisting of Directors. A majority of the Audit Committee membersshall be
Non-Industry Directors. A Non-Industry Director shall serve as Chaianan of the Audit
Committee. The Audit Committee shall perform the following primary functions, as well
as such other functions as may be specified in the charter of the Audit Committee: (A)
provide oversight over the Company's financial reporting process and the financial
information that is provided to stockholders and others; (B) provide oversight over the
systems of internal controls established by managentent and the Board and the
Company's legal and compliance process (C) select, evaluate and, where appropriate,
replace the Company's independent auditors (or nominate the independent auditors to be
proposed for ratification by stockholders); and (D) direct and oversee all the activities of
the Coinpany's internal audit functions including but not liniited to management's
responsiveness to internal audit recommendations. The Audit Committee shall have
exclusive authority to: (A) hire or terminate the head of the Company's Internal Audit
Department; (B) determine the compensation of the head of the Internal Audit
Department; and (C) determine the budget for the Internal Audit Department. The
Internal Audit Department and its head shall report directly to the Audit Committee. The
Audit Committee may, in its discretion, direct that the Internal Audit Department also
report to senior management of the Company on matters the Audit Committee deems
appropriate and may request that senior management of the Company perform such
operational oversight as necessary and proper, consistent with preservation of the
independence of the internal audit function.

(c) The Chairman, with the approval of the Board, shall appoint a Regulatory
Oversight Committee. The Regulatory Oyersight Committee shall overseethe adequacy
and effectiveness of Excliange's regulatory and self-regtilatory organization
responsibilities, assess Exchange's regulatory performañce, and assist the Board and
committees of the Board in reviewing the regulatory plan and the overall effectiveness of
Exchange's regulatory functions. Each member of the Regulatory Oversight Committee
shall be a Non-Industry Director.

(d) The Chairman, with the approval of the Board, shall appoint an Appeals
Committee. The Appeals Committee shall preside over all appealsrelated to disciplinary
and adverse action determinations in accordance with the Exchange Rules. The Appeals

Committee shall consist of one Independent Director, one Industry Director, and one

Meniber Representative Director. If the Independent Director recuseshintself or lierself
from an appealsdue to a conflíct of interest or otherwise, such Independent Director may
be replaced by a Non-Industry.Director for purposes of the applicable appeal if there is
no other Independent Director able to serve as the replacement.

(e) The Chairman, with the approval of the Board, may appoint an Executive
Committee, which shall, to the fullest extent pei'niitted by Delaivare law and other
applicable law, have and be permitted to exercise all the powers and authority of" the
Board in the management of the business and affairs of the Company between meetings
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of the Board, The number of Non-Industry Directors on the Executive Committee shall
equal or exceed the number of Industry Directors on the Executive Committee. The
percentage of Independent Directors on the Executive Committee shall be at least as great
as the percentage of Independent Directors on the whole Board, and the percentage of
Member Representative Directors on the Executive Committee shall be at least asgreat
as the percentage of Member RepresentativeDirectors.on the whole Board.

(f) The Chairman, with the approval of the Board, may appoint a Finance
Conunittee. The Finance Committee shall advise the Board with respect to the ovei'sight
of the financial operations and conditions of the Company, including recommendations
for Conipany's annual operating andcapital budgets.

ARTICLE VI

Nominating Committees

Section L Election of Nominating Committee and Member Nominatirm
Committee

The Nominating Committee and the Member Nominating Committee shall each
be elected on an annual basis by vote of stockholders. The stockholder shall appoint the
initial Nominating Committee and Member Nominating Committee consistent with the
compositional requirements of this Article VI. In each subsequent year, each of the
Nominating Committee and Member Nominating Committee, after completion of its
respective duties for nominating Directors for election to the Board Tor that year shall
nominate candidates to serve on the succeeding year's Nominating.Committee or
Member Nominating Committee, as applicable, such candidates to be voted on by
stockholders at the annual meeting of stockholders. .Additional öandidates for the
Member Nominating Comniittee may be nominated and elected pursuant to the same

process as provided for in Article 111,Section 4.

Section 2. Nominating Committee

The Notíoinating Committee shall nominate candidates for election to the Board at
the annual stockholder meeting and all other vacant or new Director positioits on the-
Board. The Nominating Committee, in making such nominations, is responsible for
ensuring that candidates meet the compositional requirements of Article lil, Section 2(b).
The number of Non-Industry members on the Nominating Committee shall equal or
exceed the number of Industry meinbers on the Nominating Conimittee. A blominating
Coinmittee member may simultaneously serve on the Nominating Committee and the
Board, unless the Nominating Committee is nominating Director candidates for the
Director's class, as explained in Article Ill, Section 3.Notwithstanding the preceding
sentence, a Director may serve on the Nominating Committee in his or her final year of
service on the Board. Following that year, that member niay not stand for election to the
Board until such time as he or sheis no longer a member of the Nominating Committee.
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Section 3. Member Nominating Committee

The Member Nominating Committee shall nominate candidates for each Member
Representative Director position on the Board that is to be elected by Exchange Members
or stockholders under the terms of these By-Laws. Each member of the Member
Nominating Committee shall be a Member Representative membef.

ARTICLEVII

Officers, Agents and Employees

Section 1. General

The officers of the Company shall include a Chief Executive Officer, a President,
a Chief Regulatory Officer, a Secretary, a Treasurer, and such other officers as in the
Board's opinion are desirable for the conduct of the business of the Company, Any two
or more offices may be held by the same person, except that the offices of the President
and Secretary may not be held by the same person.

Section 2. Appointment and Tenure

Each officer of the Company shall be appointed by the Board on an annual basis,
and shall hold office until his or her successoris appointed and qualified or until his or
her earlier death, disability, disqualification, removal, or resignation. An officer may
serve for any number of terms, consecutive or otherwise.

Section 3. Resignation and Removal of Officers:Vacancies

(a) Any officer may resign at any time upon notice of resignation to the
Chairman and Chief Executive Øfficer, the President, or the Secretary. Any such

resignation shall take effect upon receipt of such notice or at any later time specified
therein, or if the time is not specified, upon receipt thereof , atid the acceptánceof such
resignation, unless required by the terms thereof, shall not be necessary to niake such
resignation effective.

(b) Any officer of the Company may be renióved, with or without cäuse by
the Board. Such removal shall be without prejudice to the contractual rights of the

affected officer, if any, with the Company.

(c) Vacancies in any office of the Company may be filled for the (mexpired

term by the Board.

Section 4. Compensation

The Compensation of the Chief Executive Officer shall be fixed by the
Compensation Committee. The salaries of all other officers and agents of the Coinpany
shall be fixed by the Chief Executive Offider, in consultation with the Compensation
Committee,
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Section 5, Powers and Duties· Delegation

Each of the officers of the Company shall, unless otherwise ordered by the Board,
have such powers and duties as customarily pertain to the respective office, and such
further powers and duties as from time to time may be conferred by the Board, or by an
officer delegated such authority by the Board. The Board may delegate the duties and
powers of any officer of the Company to any other officer or to any Director for a
specified period of time and for any reason that the Board may deem sufficient.

Section 6. Chief Executive Officer

The Chief Executive Officer shall be the Chairman of the Board and shall preside

at all meetings of the Board at which the Chief Executive Officer is present; provided,
however, that he or she shall not participate in executive sessions of the Board. The
Chief Executive Officer shall be the chief executive officer of the Company, shall have

general supervision over the business and affairs of the Company, and shall serveat the
pleasure of the Board. The Chief Executive Officer shall haver all powers and duties
usually incident to the office of the ChiefExecutive Officer, except as specifically limited
by a resolution of the Board. The Chief Executive Officer shall exercise such other
powers and perform such other duties as inay be assignedto the Chief Executive Officer
from time to time by the Board.

Section 7. President

The President shall, in the absence of the Chairman and Chief Executive Officer,

preside at all meetings of the Board at which the President is present.The Presidentshati
have general supervision over the operationsof the Company. The President shall have
all powers and duties usually incident to the office of the President, ekeeptasspecifically
limited by a resolution of the Board. The President shall exercise such other powers and
perform such other duties as may be assigned to the President from tinie to time by the
Board.

Section 8. Vice President

The Board shall appoint one or more Vice Presidents. In the absence or disability
of the President or if the office of President becomes vacant, the Vice Presidents in the
order determined by the Board, or if no suchdetermination hasbeen made, in the order of
their seniority, shall perform the duties and exercise the powers of the President,subject
to the right of the Board at any time to extend or restrict such powers and duties or to
assign them to others. Any Vice Presidentmay have such additional designation0in such
Vice President's title as the Board may determine. The Vice Presidents shall generally
assist the President in such manner as the President shall direct. Each Vice INesident

shall exercise such other powers and perform such other duties as may be assigned to
such Vice President front time to time by the Board, the Chief Executive Officer or the
President.The torni "Vice President"used in this Section shall include the positionsaof
Executive Vice President,Senior Vice President,and Vice President.
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Section.9. Chief Regulatory Officer

An officer of the Company with the position of Executive Vice President or
Senior Vice President shall be designated as the Chief Regulatory Officer of the

Company.The Chief Regulatory Officer shall have general supervision of the regulatory
operations of the Company, including responsibility for overseeing the Coinpany's
surveillance, examination, and enforcement functions and for administering any
regulatory services agreements with another self-regulatory organization to which the
Company is a party. The Chief Regulatory Officer shall meet with the Regulatory
Oversight Committee of the Conipany in exécutive session at regularly scheduled
meetings of such committee, and at any time upon request of the Chief Regulatory
Officer or any member of the Regulatory Oversight Committee. The Chief Regulatory
Officer may,but is not required to, also serve as the General Counsel of the Company.

Section 10. Secretary

The Secretary shall act as Secretary of all meetings of the Board at which the
Secretary is present, shall record all the proceedings of all such meetings in a book to be
kept for that purpose, shall have supervision over the giving andservice of nötices of the
Company, and shall have supervision over the care and custody of the books and records
of the Company. The Secretary shall be empowered to affix the Company's seal,if any,
to documents, the execution of which on behalf of the Corripany under its seal is duly
authorized, and svhen so affixed, may attest the same. The Secretary shall have all
powers and duties usually incident to the office of Secretary, except as specifiaally
limited by a resolution of the Board. The Secretary shall exercise such other powers and
perform such other duties as may be assigned to the Secretary from time to time by the
Board, the Chief Executive Officer or the President,

Seetion 11. Assistant Secretary

in the absence of the Secretary or in the event of the Secretary's inability or
refusal to act, any Assistant Secretary, approved by the Board, shall exercise all powers
ancíperforno all duties of the Secretary. An Assistant Secretary shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Secretary from tiine to time by the Board or the Secretary.

Section 12. Treasurer

The Treasurer shall have general supervision over the care and dustody of the

funds and over the receipts and disbursements of the Company and shall cause the ftmds
of the Company to be deposited in the name of the Company in such banks or other
depositories as the Board may designate. The Treasurer shallhave supervision over the
care and safekeeping of the securities of the Company The Treasurer shall have all
powers and duties usually incident to the office of Treasurerexcept as specifically limited
bya resohition of the Board. The Treasurer shall exercisesuch other powers and perform
suchother duties as may be assigned to the Treasurerfrom time to time by the Board, the
Chief Executive Officer or the President.
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Section 13. Assistant Treasurer

In the absence of the Treasurer or in the event of the Treasurer's inability or

refusal to act,any Assistant Treasurer, approved by the Board, shall exercise all powers
and perfonn all duties of the Treasurer. An Assistant Treasurer shall also exercise such
other powers and perform such other duties as inay be assigned to such Assistant
Treasurer from time to time by the Board or the Treasurer.

ARTICLE VHI

Indemnification

Section 1, Indemnification of Directors, Officers, Employees And Other Agents.

The Company shall indemnify its directors and executive officers to the fullest

extent not prohibited by the Delaware General Corporation Law; provided, however, that
the Coinpany may limit the extent of such indemnification by individual contracts evith
its directors and executive officers; and, provided, further, that the Company shall not be

required to indemnify anydirector or executive officer in connection with any pfoceeding
(or part thereof) initiated by such person or any proceeding by such person against the
Company or its directors, officers, employees or other agents unless (i) such
indemnification is expressly required to be made by law, (ii) the proceedíng ivas
authorized by the Board of Difectors of the Company or (iii) such indemnification is
provided by the Contpany, in its sole discretion, pursuant to the powers vested in the
Coinpany under the Delaware General Corporation Law.

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

(b) Expenses. The Company shall advance to any person who was or is a
party or is 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 officers of the Company, or is or was
serving at the request of the Company as a director or executive officer of another
corporation, partnership, joint venture, trust or other enterprise, prior to the final
disposition of the proceeding, promptly following request therefor, all expenses incurred
by any director or executive officer in connection with such proceeding upon receipt of
an undertaking by or on behalf of such person to repay saídamounts if it should be
deterinined ultimately that such person is.not entitled to be indemnified under this Article
VIII or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to

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

(c) Enforcement. Without the necessity of entering into an express contract,
all rights to indemnification and advances to directors and executive officers under this
Article Vill shall be deemed to be contractual rights and be effective to the same extent

and as if provided for in a contract between the Company and the director or executive
officer. .Any right to indemnification or advances granted by this Article VIll to a
director or executive officer shall be enforceable by of 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 coui·t of

competent jurisdiction if (i) the claim for indemnification or advances is denied in whole
or in part, or (ii) no disposition of such claim is made within ninety (90) days of request
therefor. The claimant in such enforcement action, if successful in whole or in part,shall
be entitled to be paid also the expenseof prosecuting his claim. The Company shall be
entitled to raise as a defense to any such action that the claimant has not niet the
standards of conduct that make it permissible under the Delaware General Corporation
Law for the Company to indemnify the claimant for the amount claimed. Neither the
failureof the Company (including its Board of Directors, independent legal counsel or its
Stockholders) to have made a determination prior to the commencement of such action
that indemnification of the claimant is proper in theecircumstances becausehe hasmet the
applicable standardof conduct set forth in the Delaware General Corporation Law, nor an
actual determination by the Company (including its Board of Directors, independent legal
counsel or its Stockholders) that the claimant has not met such applicable standard of
conduct, shall bea defense to the action or create a presumption that claimant has not met

the applicable standard of conduct

(d) Nort Exclusivity of Rights. To the fullest extent permitted by the
Company's Certificate of lacorporation and the Delaware General Corporation Law, the
eights conferred on any person by this Article VIII shall not be exclusive of any other
right which such person may have of hereafter acquire under any statute,provision of the
Certificate of incorporation, By-Laws, agreement, vote of Stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another

capacity while holding office. The Company is specifically authorized to enter into
individual c;ontracts with any or all of its directors, officers, employees or agents

respecting indemnification and advances, to the fullest extent permitted by the Delaware
General Corporation Law and the Company's Certificate of Incorporation.

(e) Survival ofRights. The rights conferred on any person by this ArtiedeVIII
shall continue asto a person who hasceasedto be a director or executive officer and shall
inure to the benefit of the heirs,executors and administrators of sucha person.
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(f) Insulonce. The Company, upon approval by the Board of Directors, inay
purchase insurance on behalf of any person required or permitted to be indemnified
pursuant to this Article VIIL

(g) Amendments. Any repeal or modification of this Article VIII shall only be
prospectiŸeand shall not affect the rights under this Atticle VIII in effect at the tinie of
the alleged occurrence of any action or omission to act that is the cause of any proceeding
against any agent of the Company.

(h) Saving Clause, If this Article VIll or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify each director and executlye officer to the ful1est extent permitted
by any applicable portion of this Article VIII that shall not have been invalidated, or by
any other applicable law.

(i) Certain Definitions. For the purposes of this Article VIII, the following
definitionsshall apply;

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

(ii) The term "expenses"shall be broadly construed and shall include,
without limitation, court costs, attorneys' fees,witness fees, fines,
amounts paid in settlement or judgment and any other costs and
expenses of any nature or kind incurred iii connection viith any
proceeding, including expenses of establishing a right to
indemnification under this Article VIII or any applicable law.

(iii) The term the "Company" shall include, in addition to the resulting
corporation, any constituent corporation (including any constituent of
a constituent) absorbed iii a consolidation or merger which, if its
separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents,
so that any person who is or was a director, officer, employee or agent
of such constituent corporation, or is or was serving at the requestof
such constituent corporation as a director, ofÝrcer,employee or agent
of another corporation, partnership,limited liability company,joint
venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article VIII with respect to the resutting
or surviving corporation as he would haye with respect to such
constituent corporation if its separate existencehad continued.

(iv) References to a "director,""officer," "employee," or "agent" of the
Company shall include, without limítation, situations where such
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person is serving at the request of the Company as a director, officer,
employee, trustee or agent of another corporation, partnership, joint
venture, trust or other enterprise.

Section 2. Exchange Not Liable

Except as provided in tlie Exchange Rules, the Company shall not be liable for
any lossor damage sustainedby any current or former Exchange Member growing out of
the use or enjoyment by such Exchange Member of the facilities afforded by the

Company (or any predecessor or successor thereof) or its subsidiaries.

ARTICLE IX

Amendments: Entergency By-Laws

Section L By Stockholders or Board

These By-Laws may be altered, amended, or repealed,or new By-Laws may be
adopted, (i) by the written consent of the stockholders of the Company, or (ii) at any
regular or special meeting of the Board by a resolution adopted by the Board.

Section 2. Emergency By-Laws

The Board. may adopt emergency By-Laws subject to repeal or changeby action
of the stockholders of the Company which shall,notwithstanding any different provísion
of law, the Certificate of Incorporation, or these By-Laws, he operative during any
emergency resulting from any nuclear or atomic disaster, an attack on the United States
at on a locality in which ther Company conducts is business or customarily holds
meetings of the Board, any catastrophe, or other emergency condition, as a result of
which a quorum of the Board or a committee thereof cannot readily be convened for
action. Such emergency By-Laws may make any provision that may be practícable and
necessary under the circumstances of the emergency,

Section 3. Authority to Take Action Under Extraordinary Market Conditions

The Board, or such person or persons as may be designated by the Board, in the
event of extraordinary market conditions, shall have the authority to take any action
regarding:

(a) the trading in or operation of the national securities exchange operated by
the Company or any other organized sect rities markets that inay be operatedby the
Company, the operation of any automated system owned or operated by the Company,
and the participation in any such system or any or all persons or the trading therein of any
or all securities; and

(b) the operation of any or all offices or systems of Exchange Members, if, in
the opinion of the Board or the person or persons hereby designated, such action is
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necessary or appropriate for the protection of investors or the pubuc interest or for the
orderly operation of the marketplace or the system.

ARTICLE X

Exchange Authorities

Section 1. Rules

(a) The Board, acting in accordancewith the terms of these By-Laws and the
Rules, shall be vested with all powers necessary for the government of the Company as
an "exchange" within the meaning of the Act. To promote and enforce just and equitable
principles of trade and business, to maintain high standards of conunercial honor and
integrity among Exchange Members, to collaborate with governmental and other
agencies in the promotion of fair practices and the elimination of fraud,and in general to
carry out the purposes of the Company and of the Act, the Board is hereby authorized to
adopt such rules and such amendinents thereto as it may, from time to time, deem
necessary or appropriate. If any such rules or ainendments thereto are approved by the
Commission or otherwise become effective as provided in the Act, they shall become

operative Exchange Rules as of the date of Commission approval or effectiveness under
the Act unless a later operative date is declared by the Coinpany. The Board is hereby
authorized, subject to the provisions of these By-Laws and the Act, to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any Rules adopted
hereunder.

Section 2. Disciplinary Proceedings

(a) The Board is authorized to establish procedure0relating to disciplinary
proceedings involving Exchange Meinbers and their associated persons.

(b) The Board is authorized to impose appropriate sanctions applicable to
Exchange Members, including censure, fine, suspension,or expulsion from membership,
suspension or bar from being associated with all Exchange Members, limitation of
activities, functions, and operatións of an Exchange Member, or any other fitting
sanction, and to impose appropriate sanctions applicable to persons associated with
Exchange Members, including censure, fine, suspension, or barring a person associated
with an Exchange Member front being associated with all Exchange Members, limitation
of activities, ftmctions, and operations of a person associated with an Exchange Member,
or any other fitting sanction, for:

(i) a breach by an Exchange Member or a person associated with an
Exchange Member of any covenant with the Company or its
stockholders;

(ii) violation by an Exchange Member or a person associated with an
lìxchange Member of any of the ternis, canditions,dovòiiants, and
provisions of the By-Laws, the Rules, or the federal securities laws,
inchiding the rules and regtilations adopted thereunder;
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(iii) failure by an Exchange Member or person associated with an
Exchange Member to: (A) submit a dispute for aebitration asanay be
required by the Rules; (B) appear or produce any document in the
Exchange Member's or person's possession or connol as directed
pursuant to the Rules; (C) comply with an award of arbitrators
properly rendered, where a timely motion to vacate or modify such
award has not been inade pursuant to applicable law or where such a
motion has been denied; or (D) comply with a written and executed
settlement agreement obtained in connection viith an arbitration or
mediation submitted for disposition; or

(iv) failure by an Exchange Member or person associated with an
Exchange Member to adhere tò any ruling, order, direction, or
decision of or to pay any sanction, fine, or costs imposed by the Board
or any entity to which the Board hasdelegatedits powers.

Section 3. Membership Qualifications

(a) The Board shall have authority to adopt rules and regulations applicable to
Exchange Members, applicants seeking to become Exchange Members, and persons
associatedwith applicants or Exchange Members, establishing specified and appropriate
standards with respect to the training, experience, competence, financial responsibility,
operational capability, and such other qualifications as the Board finds necessary or
desirable.

(b) The Board may from time to time make such changes in such rules,
regulations, andstandardsas it deems necessaryor appropriate.

(c) Uniforni standards for. regulatory and other access issues, such as
admission to membership and conditions to becoming an Exchange market maker,shall
be promulgated and applied on a consistent basis, and the Company shall institute
safeguards to ensure fair and evenhanded access to altofits servicesand facilities.

Section 4. Fees,Dues, Assessments, and Other Charnes

The Board shall have authority to fix and levy the amount of fees dues,
assessments,and other charges to be paid by Exchange Mentbers and issuers and any
other persons using any facility or system that the Company operates or controls;
provided, however, that such fees,dues, assessments,andother charges shall he equitably
allocMed among Exchange Members and issuers and any other personsusing anyfacility
or system that the Company operates or controls. Any revenues received by the
Company from fees derived from its regulatory ftmetion or regulatory penalties will not
be used for non-regulatory purposesor distributed to the shareholder, but rather, shall be
applied to ftmd the legal and regulatory operations of the Company (including
surveillance and enforcement activities), or, as the case may be,shall be used to pay
restitution anddisgorgement of funds intended for customers.
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ARTICLE XI

Miscellaneous Provisions

Section 1. Operational Date of Exehange

The Company has been formed in anticipatiott of its registration by the United
States Securities and Exchange Commission as a national securities exchange. During
the period between incorporation and the first date on which the Company commences
operating a national securities exchange (the "Operational Date"):

(a) references in the Agreement and By-Laws to "the national securities
exchange operated by the Company" shall be construed as references to "the national
securities exchange to be operated by the Company"; and

(b) the Board of Directors of the Coinpany may appoint membersof the
committees to be established under the By-Laws, but shall not be required to appoint all
such committee membersuntil the date immediately prior to the Operational Date.

Section 2. Fiscal Year

The fiscal year of the Company shall be as determined from time to thne by the
Board.

Section 3. Participation in Board and Committee Meetings

All meetings of the Board (and any committees of the Company) pertaining to the
self-regulatory function of the Company (including disciplinary matters) shall be closed
to all persons other than members of tlie Board and officers, staff, counsel or other
advisors whose participation is necessary or appropriate to the proper discharge of such

regulatory functions and any representatives of the Commission. In no event shall
members of the Board of Directors of BATS Global Markets, Ince who are not also
members of the Board, or any officers, staff, counsel or advisors of BATS Global
Markets, Inc.who are not also officers, staff, counsel or advisors ofthe Company (or any
committees of the Company), be allowed to participate in any meetings of the Board (or
any committee of the Compatiy) pertaining to the self-regtilatory function of the
Company (including disciplinary matters).

Section 4. Books and Records: Confidentiality oftoformation and Records
Relating to SRO Functioit

The books and records of the Company shall be maintained at a location within
the United States. All books and records of the Company reflecting confidential
information pertaining to the self-regulatory ftmetion of the Company (including but not
limited to disciplinary matters, trading data, trading practices, and audit information)
shall be retained in confideitce by the Company and its personneland will not be usedby
the Company for any non-regulatory purposes and shall not be made avaihible to any
person (including, without limitation, any ExchangeMeniber) otlier than to personnel of
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the Commission, and those personnel of the Company, inembers of committees of the

Company, members of the Board, hearing officers and afher agents of the Company to
the extent necessary or appropriate to properly discharge the self-regulatory
responsibilities of the Company.

Section 5. Dividends

Subject to any provisions of any applicable statute, other provisions of these By-
Laws, or the Certificate of Incorporation, dividends may be declared upon the capital
stock of the Cornpany by, and in the absolute discretion of, the Board; and any such
dividends may be paid in cash, property or shares of stock of the Company, as
determined by the Board, and shall be declared and paid on such dates and in such
ainounts as are determined by the Board.

Section 6. Reserves

Before payment of any dividends, there may be set aside out of any funds of the
Company available for dividends such sum or sumsas the Board from time to time, in its
absolute discretion, determines to be proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of
the Company, or for such other purpose as the Board shall deterniine to be conducive to
the interests of the Company, and the Board may modify or abolish any such reserve in
the manner in which it was created.

Section 7. Execution of Instruments, Contracts,etc.

(a) All checks, drafts, bills of exchange,notes, or other obligations or orders
for the payment of money shall be signed in the name of the Company by such officer or
officers or person or persons as the Board, or a duly authoeizedcoinmittee thereof,may
from time to time designate. Except as otherwise provided by law, the Board, any
committee given specific authority in the premises by the Board, or any committee given
authority to exercise generally the powers of the Board during intervals between meetings
of the Board may authorize any officer, employee, or agent, in the name of andon behalf
of the Company, to enter into or execute and deliver deeds, bonds,mortgages,contracts,
and other obligations or instruments, and such authority may be general or confined to
specific instances.

(b) All applications, written instruments and papers required by any
department of the United States government or by any state, county, municipal, or other
governmental authority may be executed in the name of the Coinpany by any officer of
the Company, or, to the extent designated for such purpose from time to time by the
Board, by an employee or agent of the Company. Such designation may contain the
power to substitute, in the discretion of the person named, one or more other persons.

Section 8. Power to Vote Stock

Unless otherwise instructed by the Board, the Chief Executive Officer of the

Company shall have the power and authority on behalf of the Company to attend and to
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yote at any meeting of stockholders, partners or equity holders of any corporation,
partnership or any other entity in which the Company may hold stock, partnership or
other equity interests, as the case may be, and may exercise on behalf of the Company
any and all of the rights and powers incident to the ownership of such stock, partnership
or other equity interest at such meeting, and shall have the power and authority to execute
and deliver proxies, waivers and consents on behalf of the Company in connection with
the exercise by the Company of the rights and powers incident to the ownership of such
stock, partnership or other equity interest. The Board and the Chief Executive Officer
may from time to time confer like powers upon any other person or persons.

Section 9. Severability

If any provision of these By-Laws, or the application of any provision of these
By-Laws to any person or circumstances, is held invalid, the remainder of these By-Laws
and the application of such provision to other persons or circumstancesshall not be
affected.
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BYLAWS

OF

OMICRON HOLDINGS CORP.

ARTICLE 1
OFFICES

Section 1 0L 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 withotit the State of Delaware as the Board of
Directors may from time to time determine or the businessof the Corporation
may require.

Section 1.03.Books, The books of the Corporation may be kept within or
without the State of Delaware asthe Board of Directors may from time to time
determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.0L Time and Place of Meetings. All meetings of stockholders
shall be held at such place,either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2;02, Ammal Meetings; Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law"),an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transantsuch other
business as may properly be brought before the meeting. Stockholders may,
unlessthe certificate of incorporation otherwise provides, act by written consent
to elect directors;provided, however, that if such consent is less than unanímots,
suchaction by written consent may be in lieuof holding an annual meeting only if
all of the directorships to which directors couldbe 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 bes

called by the Board of Directors or the Chairman ofthe Board and shall be called
by the Secretary at the request in writing of holders of record of a ma jority of the
outstanding capital stock of the Corporation entitled to vote. Such requestshall
state the purpose or purposes of the proposedmeeting.

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 holdersmay be deemedto bepresent in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which themeeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60days
before the date of the meeting to eachstockholder 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 anyaand the
meansof remote communications, if any,by which stockholders andproxy
holders may be deemedto 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 businesswhich 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 adjoutned 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 deemedequivalent to

notices Attendance of a person at a meeting shall constitute a waiver of notice of
suchmeeting, except when the personattends the meeting for the expressptirpose
of objecting, at the begirming of the meeting, to the transaction of any business
becausethe 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.Quorwn. Unless otherwise provided under the certificate af
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 stockhokiers shall constitute a
quorum for the transaction of business.If, however, such quorum shall not he
present or represented at any meeting of the stockholders, a majority iii voting
interest of the stockholders present in person or representedby proxy may adjourn
the meeting, without notice other than announcementat the meeting,until a
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quorum shall bepresent or represented. At such adjourned meeting at which a
quorum shall be present or representedany 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, eachstockholder shall be entitled to
one vote for eachoutstanding shareof capital stock of the Corporation held by
such stockholder. Any shareof capital stock of the Corporation held by the
Corporation shall haveno 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 shallbetheact of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to
express consentor dissent to a corporate action in writing without a meeting may
authorize another person or personsto act for such stockholder by proxy,
appointed by an instrument in writing, subscribedby such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
meansofelectronic communication permitted by law,which results in a writing
from such stockholder or by his attorney, and delivered to the secretaryof the
meeting. No proxy shall bevoted after three (3)years from its date,unlesssaid
proxy provides for a longer period.

(c) In determining the nuniber of votes castfor or against à proposal or
nominee, sharesabstaining 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 seckholders, or any
action which inay be taken at any annual or special meeting of stockholders, inay
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
holders of outstanding capital stock having not less than the minimum number of
votes that.would be necessary to authorize or take sushaction at a meeting at
which all sharesentitled to vote thereonwere present and voted and shall be
delivered to the Corporation by delivery to its registered.office in Delawate, 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. 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 inwriting
andwho, if the action had beentaken at a meeting,would havebeen entitled to
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notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and nowritten consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earlie;st
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consentssigned by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its i'egistered office in
Delaware, its principal place of businessor an officer or agentof 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 eachmeeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman's
absence or if one shall not havebeen elected, the director designated by the vote

of the majority of the directors present at such meeting, shali act as chairman of
the meeting. The Secretary (or in the Secretary's absenceor inability to act,the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting andkeep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetingsof
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.0L General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business andaffairs of the Corporation
shall be managedby or underthedirection of the Board of Directors.

Section 3.02.Nwnber, Election and Term OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed froin time to time

by resoltion 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 Sectionio2 and Section 3.12herein, and
each director so elected shall hold office until such director's successor is elected

andqualified 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

4
(NY)02909í003|ORG,DOCSlomicronintentediate.bylans.doc



by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quoruin and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greaternumbereamajority 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 ineeting at which a
quorum ispresent 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 businesswhichmight have been
transactedat the original meeting. If a quorum shall not bepresent at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
front 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 Boardof
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.AnmaalMeeting. 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 eaehannual meeting of stockholders, on the
same day andat the same place where such annualmeeting 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 carwithout 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 ina waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06.Regillar Meetings. After the place and time of regular
meetings of the Board of Directors shall have beendetermined 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 meetingsof theBoard of
Directors may be called by the Chairman of the Boardor the Presidentand shall
be called by the Chairman of the Board,President or Secretary on the written.

request of two directors. Notice of special meetings of the Board of Directors
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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 ofDirectors may designate one or
more committees, eachcommittee to consist of one or more of the directors of the
Corporation. The Board may designateone or more directors as alternate
members of any committee, who may replace any absentor disqualified member

at any meeting of the committee.In the absenceor disqualification of a member
of a committee, the member or members present at any meeting and not

disqualified from voting, whether or not such member or members constittite 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
sucíi éommittee, to the extent provided in the resolution of the Board of I)irectors,
shall have andmay exercise all the powers and authority of the Board of Directors
in the management of the businessandaffairs of the Coeparation,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 andreport the same to the Board of Directors vihen 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
betaken without a ineeting, if all members of the Board or comniittee, 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 he in paper form if
the minutés are maintained in paper forrn and shall be in electronic form if the
minutes are malatained 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 designatedby the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, asthe caseniay be,by meansof
conference telephone or other communications equipment by meansof which all
personsparticipating in the meeting can hear eachother,andsuchparticipatiòa in
a meeting shall constitutepresence in person at the meeting.

Section 3.11.Resignation. Any director may resign at any time by giving
notice in writing or by electronic tiansmission to the Bòard of Directors or to the
Secretaryof the Corporation. The resignation of any director shall take-effect
upon receipt of notice thereof or at such iater time as shall be specified in such
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notice; andunless otherwise specified therein, the acceptance ofsuch resignation
shall not be necessary to make it effective.

Section 3.12; Vacancies. Unless otherwise provided in the certificate of
incorporation, vacanciesand newly created directorships resulting from any
increase in the authorized number of directors electedby all the stockholders
having the right to vote as a single classmay be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any classor classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies andnewly created directorships of suchclassor classesor seriesmay
be filled by a majority of directors elected by such class or classes or series
thereof then inoffice, or by a sole remaining director soelected. Each director so
chosen shall hold office until his or her successoris 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 witifDelaware 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 eachdirector 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 vacanciesthuscreated may be
filled in accordancewith 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 feesand teimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01.Principal OQicers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents,a Treasurer and a
Secretarywho shall have the duty,among other things,to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose; The

Oorporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion apisoint.Oneperson may hoki the

offices andperform the duties of any two or more of said offices, except thatno
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one person shall hold the offices andperform the duties of Presidentand
Secretary.

Section 4.02.Election; Term ofOffice andReimmeration. 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
enumeratedin Section 4.01 herein,the Corporationmayhave oneor more
Assistant Treasurers,Assistant Secretariesand Assistant Controllers and such
other subordinate-officers, agents andemployees as the Board of Directors may
deem necessary,each of whoni shall hold office for such period as the Board of
Directors may from time to time deterniine. The Board of Directors inay delegate
to any principal officer the power to appoint and to remove anysuch 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 adoptedby the Board ofDirectors.

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 iŸtheBoard 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 thne as shall be specified in suchnotice; and
unless otherwise specified therein, the acceptance of stich resignation shall not be
necessary to make it effective,

Section 4.06.Powers and Duties. The officers of the Corporation shall
have suchpowers andperform such duties incident to eachof their respective
offices andsuch other duties as may from time to time beconferred upon or
assignedto them by the Board of Directors.

ARTICLE 5
CAPITALSTocK

Section 5.01.Ceríficates For Stock; Unceritylcated 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 anyof all classesor 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. Exuept asotherwise 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
sameclass andseries shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the

Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistantTreasurer, or the
Secretary or an assistantSecretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatureson the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signaturehas 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
maybe transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's dtdy authorized attorney upon surrenderof a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring sharesin uncertificated form, unless waived by the Corporation,

Section 5.03.Authorityfor Additional Rides Regarding Transfer. The
Board of Directors shall have the power andauthority 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 rnay deem
expedient to indemnify the Corporation, and/or the transfer agents,and/or the
registrars of its stock against any claims arisíng in connection therewith.

ARTICLE 6
GENERAL PROVlŠlONS

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 ofDiretters,3and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of businesson the day next preceding the day on
which notice is given, or, iinotice 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,
and whicihdate shall not be more than 10days after the date upon which the

resolution fixing the recoi'd 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 bethe 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 bookin which
proceedings of meetings of stockholders arerecorded. Delivery made to the
Corporation's registered office shall be by handor 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 entítled to consent to corporate
action in writing without a meeting shall be at the close of businesson 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 daysprior to such action, If no
record date is fixed, the record date for determining stockholders for any such
purposeshall be at the close of businesson the slayon which the Board of
Directors adopts the resolution relating thereto.

Section 6.02.Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the sharesof capital stock of the Corporation, which
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dividends may be paid either in cash, in property or in sharesof the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and endon 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 beused by causing it or a facsimile
thereof to be impressed,affixed or otherwise reproduced.

Section 6.05. VotingofStock Owned by the Corporation. The Board of
Directorsmayauthorize any person,onbehalfof the Corporation,to attend;vote
at and grant proxies to be usedat 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 bemade,by the stockholders erititled to
vote thereon at any annual or special meeting theí·eof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION

OF

OMICRONINTERMEDIATEHOLDINGSCORP,

FIRST:Thenamoof thecorpomtionisOmicrouintenuediateHoldings
Corp.(the"Corporation").

SECOND: The addressof its registeredoffico in theStateof Delaware is
CorporationTrustCenter,1209OrangeStreet,Chyof Wihnbigton,countyof
New Castic,Delmvare 19801.Thenameof its registeredagentat suchaddressis
The Corpomtion Trust Company.

THIRD: Thepurposeof the Corporationis to pagagoinanylawful actor
actMiy for whichcorporationsmaybeorganizedunderthe GenomiCorpomtion
Lawof theStateof Delawareasthesomeexisteormayhereafterheamended
("DolawareLaw").

FOURTfhThe totalatmberof sharesof stockwhichdie Corporation
shallhaveauthoilty to issueis 1,006,andthe parvalueof eachsuchshareis
$0,01,amountingin theaggregateto$10,00,

FIFTH: Thenamoandmailingaddrossof thelacorporatorare:

MalikM.Khalil Davis Polk&.Wardwell
ASOLexingtonAvenue
NewYork,NewYork 10017

SD(TH: The Boardof Directorsshallhavethepower to adopt,amendor

repeal the bylaws of theCorpostion,

SBVENTH:FÅectionof directorsneednotbebywtíttonhallotunlessthe
bylawsof the Corporationsoprovide,

EIGHTH: TheCorpomtionexpresslyelectsnottobegoventedby Section
203of DelawareLaw.

NINTH: (t) A directoroftheCorporationshallnotte liableto the
Corporationor its stockholdersformonetarydamagesforbreachof fiduciaryduty
as adirectorto thefullest extentpermittedby DelawareLaw,

(2)(a) Euchperson(andtheheirs,expou(orsoradminisaatorsof such
person)whowasor is apartyor is threatenedto be madeà patty to,or isinvolved
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inanythreatened,pendhigorcompletedacifon,suitor proceedlug,whether elvil,
crlininal,administrativeor hwestigativo,byreasonof the factthatsuchpersonis
or wasadirectororofficerof theCorporationor isorwasserviligat the requcSt
of the Corporationasadirectororoffloorofanothercorponition,partnership,
joint venture,hvist orotherenterprise,shall beindemnifiedandheldharmlessby
theCorporationto thefullestextentpermittedbyDelawareLaw.The ríghtto
indemullicationconferredin this ARTICLit NINTIl shall alsoincludetherightto
be paidbythe Corporationthe expenseshicurredniconnection wíth anysuch
proceedinginadymiceof its final dispositionto thefullestextentauthodzedby
DelawareLaw, Theright to indemnliicatiottconferredintitis ARTICLE NINTH
shalt be acontract right.

(b) TheCorpomtionmay,byoctionof its Boardof Dircefors,provido
hylemátilcationlö suchof theemployecanndagentsof theCorpomtionto such
extentandto sucheffect astheDoordofDirectorsshalldetermineto be
appropriateandauthorlzedby DelawarcLaw.

(3) The Corporationshallhaycpowerto purchaseandmaintatu
insuranceonbehalf of anypersonwhoisorvíasadirector,officer,employeeor
agentof the Corporation,or laor wasscrying atthe requestof theCorporationas
a director,officer,employöool-ngentof anotherdorporation,partnership,joint
venture,trust or otherenterpriseagainstanyexpcase,liabilityorlossincurred by
suchpersonin anysuchcapacityor arisingoutof suchperson'sstatusassuch,
whetherornottheCorpondonwouldhavethepoveerto indemnifysuchperson
againstsuchliability underDelawareLaw,

(4) The rightsandadhorityconferredinthisARTICLENINTH shall
not be exclusiveof any otherright whlehanypersonmayotherwischaveor
hereafterne4ulre.

(5) Neithertheanendmentnot repealof thisARTICLENINTH,nor
the adoption of anyprovisionof thisCertificateof Incorpomtionor thebylawsof
the Corpomtion,not to the fullestextentpomiitted byDelawareLaw,any
modification ofláW,shall adverselyaffectany right or protectionof any person
gmated pursuantheretoexisting61,or arisingontof or relatedto anyevent,actei
omission thatoccurredpriorto,theilme of suchamendment,repeal,adoption or
modification(regardlessof whenanyproceeding(orpartthercol)relatingtosuch
evennactor omissionarisesoris first threatened,commencedorcompleicd).

TENTIs;TheCorporationroscrvestheright to antendthisCertificate of
lacorríbrationhíanymannerperminedbyDelawarelaat andahrightsand
powersconferredhereinonstockholders;discotorsandofficers,ifuny,aresubject
to thisrescivedpoWors
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IN WYfNESS WHEREOF,theundersignedhasexecutedthiacertificate
of lutorporation this † day of February,2011. •

Incorporator
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BYLAWS

OF

OMICRON INTERMEDIATE HOLDINGS CORP.

ARTICLE 1
OFFICES

Section 1.01.Registered Office. The registered office of the Corporation
shallbe in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02.Other Offices. The Corporation may also haveoffices at
such other placesboth within an<1without the Štateof Delaware as the Board of
Directors may from time to time determine or the businessof the Corporation

may require.

Section 1.03.Books.The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
deteiinine or the businessof the Corporation may require.

ARTICI E 2
MEETINGS OF STOCKHOLDERS

Section 2.01.Time and Place ofMeetings. All meetings of stockholders
shall be held at suchplace, either within or without the State of Delaware, on such
date andat such time as.may be determined from time to time by the Board of
Directors (or the Chaitman in the absence of a designation by the Board of
Directors).

Section 2.02.Annual Meetings. Unless directors are elected by weitten
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the sameexists or may hereafter be amended

("Delaware Law"),an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
businessas may properly bebrolight before the meeting. Stockholders may,
unlessthe 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 diiectors couki be elected at an annai nieeting
held at the effective time of such action are vacant and are filled by such action.

(NY)O2909/0037ORGDOCS/omicron,intennediate.bylaws.doc



Section 2.03.Special Meetings. Specialmeetings of stockholders may be

called by the Board of Directors or ¶heChairman 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 purposeor purposesof the proposed meeting.

Section 2.04.Notice of Meetings andAdjourned 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 meansof remote communications,
if any,by which stockholders andproxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law,such notice shall be given not less than 10nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
neednot 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
announcedat the meeting at which the adjournment is taken. At the adiourned
meetirig, the Corporation may transact any businesswhich 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 eachstockholder 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 statedtherein, shall be deemedequivalent to

notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transactedat
any special meeting of stockholders shall be limited to the purposesstated in the
notice.

Section 2.05.Quorum. Unless otherwiseprovided under the certificate of
incoi·poration or these bylaws and subject to Delaware Law, the presence, in

personor by proxy, of the holders of a majority of the outstanding capital stocleof
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction ofbusiness, 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 whícha
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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, eachstockholder shall be entitledtò
one vote for each outstanding shareof capital stoek of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall haveno voting rights. Except as otherwise providedby 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 sharesof capital
stock of the Corporation present in person or representedby 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 anotherperson or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by suunstockholder or byhis
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
meansof 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, sharesabstaining from voting on a matter will not be treated asa vote
cast.

Section 2.07.Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation andsubject to theproviso 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
betaken 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 numberof
votes that would be necessaryto authorize or take such action at a meeting at
which all shares entitled to vote thereon were present andvoted 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 notíte of the
taking ofthe corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in wfiting
andwho, if the action had beeii taken at a meeting, wouldhavebeen entitled to
notice of the meeting if the record date for such meeting hadbeenthe 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
stockhokter who signs the consent, and no written consentshall 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 consentssigned by a sufficient nuinber 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 eachmeeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman's
absenceor if one shall not have been electedi the director designated by the vote

of the majority of the directors present at such meeting, shall acf as chairinan of
the meeting. The Secretary (or in the Secretary's absenceor inability to act,the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01 GeneralPowers. Except asotherwise provided in Delaware
Law or the certificate of inöorporation, the bsiness and affairs of fhe Corporation
shall be managedby or under the direction of the Board of Directors.

Section 3.02.Number, Election and Ternt QfOfßce.(a) The nuniber 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 stocklicklers 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 suchdirector's earlier death, resignation or removaL
Directors need not be stockholders.

(b) Subject to the rights of theholders 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 sharesof 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 andM<mner ofActing. Unless the certificate of
incorporation or these bylaws require a greaternumber, a majority of the total
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number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
neednot 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 businesswhich might have been
transactedat the original meeting. If a quorum shall not be present atany meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time,without notice other than annotmeement at the meeting, until a
quotum 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 soonas practicable after eachannual meeting of stockholders,on the .
sameday andat 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 hereittafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who choosesto
víaive the requirement of notice.

Section 3.06.Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall havebeen determined andnotice thereof
shall havebeen once given to eachmember of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07.SpecialMeetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board.or the 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 eachdirector at least three daysbefore the date of themeeting in
such manner as is determined by the Board of Directors.

Section 3.08.Coinmittees. The Board of Directors niay designateoneor
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directoi-s as alternate
membersof any cominittee, ivho may replaceany absent ordisqualifiedmember
at any meeting ofthe committee. In the absence or disqualification of a member
of a committee, the memberor memberspresent at any meeting and not
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disqualified from voting, whether or not such meinber 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 dis4ualified member Any
suchcommittee, to the extent provided in the resolution of the Board of Directors,
shall haveand may exercise all the powers and authority of the Board of Directors
iii the management of the btisiness and affairs of the Corporation, andmay
authorize the sealof 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 thesebylaws, any actiortrequired 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.TelephonicMeetings. Unless otherwise restricted by the
certificate of incorporation or thesebylaws, membersof the Board of Directors, or
any committee designatedby the Board of Directors, may participate in a ineeting
of the Board of Directors, or such committee, as the case may be,by meansof

conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear eachother, 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 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 asshall be specified in such
notice; andunless 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 classmay be filled by a majority of the
directors then in office, althoughless than a quorum, or by a sole remaining
director. Whenever the holdersof any class of class of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,

vacanciesandnewly created directorships of such classor classesor seriesmay
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be filled by a majority of directors elected by such classor classesor 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
hísor her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordancewith Delaware Law.
Unless otherwise provided in the certificate of incorporation, when oneairmore
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 chosenshall hold office as provided in the filling of
other vacancies.

Section 3.13.Removal. Any director or the entire Board of Directors niay
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 createdmay 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 compensationof directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01.Prinéipal Officens.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
ofthe tneetings of stockholders and directors in a book kept for that purpose. The

Corporation inay also havesuch other principal offiners, 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

Ð" _•_ofPresidentand

Secretary.

Section 4.02,Electiott Term of OfficeandRentuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Eachsuch officer shall hold office until his or her
successor is elected and qualified,or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the

Board of Directors. Any vacancy in any office shall be filled in such manneras
the Board of Dioctors shall determine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more

7
(NY)02909/003|oRo,DOCSlomicon.intemiediate.bylaws.doc



Assistant Treasurers,Assistant SecretariesandAssistant Controllers and such
other subordinate officers, agents and employees asthe Board of Directors may
deem necessary,each of whom shall hold office for suchperiod asthe Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04.Removal. Except as otherwise permitted with respectto
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 asshall be specified in such notice; and
unlessotherwise specified therein, the acceptance of suchresignation shall not be
necessaryto make it effective.

Section 4.06. Powers andDuties. The officers of the Corporation shall

havesuchpowers 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
CAPITAL STOCK

Section 5.01.Certificates For Stock; Uncertrficated Shares. The shares

of the Corporation shall be represented by;ceitificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions thatsome
or all of any or all classesor series of its stock shall be uncertificated shares.Any
such resolution shall not apply to sharesrepreselited 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 andthe

rights and obligations of the holders of sharesrepresentedby certificates of the
sameclass and seriesshall be identical. Every holder of stock representedby
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
Presidentor Vice President, andby the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of sharesregistered in certificate form. Any or all of the signatures on the
cettificate 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 ceasedto be such officer, transfer agent or registrar before such certificate is
issued,it may be issuedby the Corporation with the sameeffect as if such person
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were such officer, transfer agentor registrar at the date of issue.A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares, Sharesof 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 endorsedor upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holder's
duly authorized attorney and upon compliance with appropriate proceduresfor
transferring shares in uncertificated form, unlesswaived 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 issuanceof new certificates in lieu of those which may be lost or

destroyed,and may require of any stookholder rëqesting replaceinent 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 liROViSIONS

Section 6,01. Fixing the Record Date. (a) In order that the Corporañon
may determine the stockholders entitled to notice of or to vote at any ineeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date,which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determíníng 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 the3day 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 theadjoumed meeting.

(b) In order that the Corporation maydetermine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date,which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10days after the date upon which the

resolution fixing the record date is adopted by the Board of Directors. If no
record date hasbeen fixed by the Board ofDireótors, the record date for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall bethe 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 andprior action by the Board of Directors is required byDelaware 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 resohition taking suchprior 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
actionethe 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 inore than 60days prior to such action. Ifuo
record date is fixed, therecord date for determining stockholders for any such

purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02.Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of"Directors may declare and
pay dividends upon the sharesof capital stock of the Corporation, which
dividends may bepaid either in cash, in property or in sharesof 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.Corporote 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 ofStock Ownedby 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 bemade, by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Boardof
Directors.
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CERTIFICATE OF INCORPORATION

• OF

OMECRON ACQUISITION CORP.

FIRST: The nameof thocorpontion laOmicronAcquisillon Corp.(the
"Corporation").

SBCOND: The addressof its registered office in the StateotDelaware is
CorpomtionTrustCenter,12090rangeStreet,Cityof Wilmington,Coulayof
NewCastle,Delaware1980LTheamneofitaregisteredagentatsuchaddressis
TheCorpomtionTrust Company,

THIRDt Thepurposeof theCorpostlonisto engagehiany lawfulact or
actlystyfor whichcorpomtionsmaybeorganizedunder theGeneralCorporation
Law of the Stateof Delawareasthesamoexistsormayhereafterheamended
("DolawaroLaw"),

FOURTH: The iotalnumberof sharesofstockwhichtheCorpoetkin
shall haveauthority to issueis 1,000,andthe parvalue of eachsuchsharcle
SO,01,amountingin t)ie aggregato to$10.00.

FWfH: Thenamemxlmalthigaddressof theincoiporatorare:

Name Mailing Address

MalikM.Khalil DavisPolk& Wardwell
450LexingtonAvenue
NewYork,NowYork 10017

SIXTH: The Boardof Dkectorsshallhavethe powerto adolit,amendor

repenLthebylaws of the Corporation,

NEVENTH:ßfeodonof direótorsneednot beby wattenhallotunlessiho

bylawsof the Corporationsoprovide,

ElGHTík TheCorporationexpresslyelectsnottobegovernedby Sectiott
203of DelawareLaw,

NINTH: (i) A directorof theCorporationshall notbe Habletone
Corpomtionor its stockholdersformonetarydanagesfor breachoffíduolaryduty
asadirector to the fullest extentpermittedby DolawareLaw,

(2)(a) Eachperson(amithe heirs,executorsoradmhstratorsof such
person)whowas or is apartyor la threatenedto bemadeaparty to,or is involved

OW)Moimit0f(0.00CSioninen.ttg.chstu.a



inanythreatened,pendhigorcompletedacdon,sultorproceeding,vehelbercivil,
criminal,adinhilstrativeor investigative,bytensonof thefactthatsuchpersonla
orwasa director orofflecr of theCorporationcria orwasservingat therequest
of the Corpomtionasaduectororofficerofanothercorporation,partnership,
joint venttirestrust or otherenterprise,shallbeindennilledandheldhannlessby
theCorporationto thefdllestextentpermittedby DelawareLaw.Therightto
hidemnifloation conferredin thisARTICIANINTHshallalsoinciudetherightto
be paidby the Corporationthe expensesincurredlaconcótionwitit anysuch
proceedingin advanceof its finaldispositionto theittlestextentauthorizedby
DelawareLaw.Theright to indemnifícationconferredin thisARTICLENINTH
thaH be a contract right,

(b) The Corporationmay,byactionof its Boardof Directors, provide
indemnification to suchof theemployeesandagentsordie Corporationto such
extent andto sucheffectasthe Boardof Directorsshall delarmbleto be
appropriateandauthoinedbyDelawaroLaw.

(3) The Corpoiationshall havepowerto purchaseandmaintain
Insuranceonbehalfof anypersonwho isor wasadirector,otiker,employeeor
agentof the Corporatiomor is or wasservingattherequestof theCorporationas
a director,officer,employeeor agentof anothercorpomtionipartnership,john
venture,tnist orother enterprisoagahlstanyexpenso,liabilityor losslnoteredby
suchpersonin any suchcapaoltyor ailsingoutof suchpornon'sstatusassuch,
whetherornot theCorporationwouldhavethepowerto hidemnify suchperson
againstsuch liability inder DelawaroLaw.

(4) Therights andauthorityconferredin tilis ARiiCLE NiNTH shall
not beexolusiveotany other fightwhiclranypersonmayothenvísohaveat

hereafteracquire,

(S) Neitlict the amendmentnorrepealof thisANTICLENINTH, nor
theadoptionof anyprovisionof thisCerdficateof Incorporationor thebylawsof
theCorporatiott nor,to thenillestexteinpennittedbyDehiwareLaw,any
modification of knyeshalladverselyaffectanyrighter protectionof anyperson
gmntedpursuuntheretoexistingat,orarisingout of or reintedto any evenhnófor
omission that occurredpriorto,thotimeof suchtunendment,repealiadoptionor
modification(regardlessof whenanyproceeding(orpartthereof).relatin[i to sitch
evenhact oromissionarisesor isfirstthreatened,commencedorcompleted).

TBNTH: The Corporationroscryestherightto amendthis certifícateof

Incorporation in any mannerpermittedby DelawareLawandall rights and
powersconferredhereinonstockholders,directorsandofficerarif any,aresubject
to thisreservedpower,
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JNWITNESSWHEREOF,theundersignedhasexecutedthisCerdiente
of Incorporation this 7*dayof Febnwy,2011.

Malik M, Khalil K

incorpontor
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BYLAWS

OF

OMICRON ACQUISITION CORP.

ARTICLE 1
OFFICES

Section 1.01.Registered Office. The registered office of the Corporation
shallbe in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
suchother places both within andwithout the State of Delaware asthe Board of
Directors may from time to time determine or the business ofthe Corporation
may reqire.

Section 1.03.Books.The booksof the Corporation may bekept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the businessof 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 designation by the Board of
Directors).

Section 2.02.Amiual Meetings. Unless directors are elected by written
consent in lieu ofau annual meeting as permitted by the General Corporation Law
of the State of Delaware as the sameexists or may hereafter be amended

("Delaware Laiv"), an annual meeting of stockholdera, commencing with the
year 2012, shall be held for the election of directors andto transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate ofincorporation otherwise provides, act by written consent
to elect directors;provided, however, that if such consent is less than unanimous,
such action by written consentmay be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meäting
held at the effective time of suchaction are vacant and are filled by such action,
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Section 2.01 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 purposeor purposesof 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 meansof remote coinmunications,
if any,by which stockholders andproxy holders may be deemedto bepresent 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, placerif 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 ineeting, are
announced at the meeting at which the adjournment is takan.At the adjoumed
meeting, the Corporation may transact any businesswhich might have been
transactedat the original meeting. If the adjournment is for more tivan30 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 deemedequivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of nofice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transactionof any business
because the meeting is not lawfully called or convened. Business transacted at

any special meeting of stockhokiers shall be limited to the prposes statedin 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, howeyeresuch quorum shali not be
present or represented at any meeting of the stockholdersi a majority in voting
litterest of the stockholders present in person or representedby proxy may adjourn
the meeting, without notice other than announcement at the meeting, untita
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented anybusinessmay betransactedwhich
might have been transacted at the meeting as originally notified.

Section 2.06.Voting. (a) Unless otherwise provided in the certificate of
incorporation andsubject to Delaware Law,eachstockholder 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 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 sharesof capital
stock of the Corporation present inperson or representedbyproxy at the ineeting
andentitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize anotherperson or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney theretmto 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 oix 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 votescast for or against a proposal or
nominee,sharesabstaining 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, shallee signed by the
holdersof outstanding capital stock having not less than the mininunn number of
votes that would be necessary to authorize or take such acdon at a meeting at
which all sharesentitled to vote thereon were present andvoted 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
andwho, if theaction hadbeen taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had beenthe date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2A7(b).
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(b) Every written consent shall bearthe date of signature of each
stockholder who signs the consent,and no written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
datedconsent 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 svhichproceedings of meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, retum receipt requested.

Section 2.08.Organization. At each meeting of stockholders, the
Chairman of the Board, if oneshall have been elected, or in the Chairman's
absenceor if oneshall 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 absenceor inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09.Order ofBusiness. The order of businessat all meetings of
stockholders shall be as determined by the chaírman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Powers. Except as othorwise provided in Delaware
Law or the certificate of incorporation, the businessandaffairs of the Corporation
shall be managedby or under the direction of the Board of Directors.

Section 3.02.Nwnber, 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 asprovided in Section 2.02and Section 3.12herein,anel
eachdirector so elected shall hold office until such director's successor is elected

and qualified or until such director's earlier death, resignation or removaL
Directors need not be stockholders.

(b) Subject to the rights of the holders of any seriesof preferred stock to
elect additional directors under specific circumstances, directors shallbe elected

by a plurality of the votes of the sharesof capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03.Quorum and Manner 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. Wilen a meeting is
adjourned to another time or place (whether or not a.quorum is present), notice
neednot 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 businesswhich might have been
transacted at the original meeting. If a quorurn shall not bepresent 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 tinie by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.AnmealMeeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,assoon as practicable after eachannual meeting of stockholders, on the
same day andat the same place where such annualmeeting shall be held. Notice
of such meeting neednot be given.In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at stich place
either within or without the State of Delaware, on such date andat 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

víaíve 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 eachmember of the Board of Directors, regular
meetings inay be held without further notice being given.

Section 3.07.Special Meetings. Special ateetings of theBoard of
Directors may be called by the Chairinan of the Board or the President andshall
be called by the Chairinan of the Board, Presidentor Secretaryon the written

request of two directors. Notice of special nieetings of the Board of Directors
shall be given to each director at least three days before the dateof the meetingin
such manner as is determined by the Board of Directors.

Section 3.08.Coimnittees. The Board of Directors may designate one or
inore committees, eachcommittee 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 replaceany absent or disqualified member

at any meeting of the committee. In the absenceor disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified froinvoting, 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 absentor disqualified member. Any
such committee, to the extent provided in the resolution of the Boardof Directors,
shall haveand may exercise allthe 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. 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 otherwiserestricted by the
certificate of incorporation or thesebylaws,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 fami if the
niinutes are maintained in electronic form.

Section 3.10.Telephonic Meetings Unless otherwise restricted by the
certificate of incorporation or these bylaws, membersof the Board of Directors, or
any comniittee designated by the Board of Directors may participate in ameeting
of the Board of Directors, or such committee, as the case may be,by means of
conference telephone or other communications equipment by meansof which all
personsparticipating 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 wrhing 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 unlessotherwise specified therein, the acceptance of such resignatioif
shall not be necessaryto 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 authorizednumber 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, althòtigh less than a quortun, oi' by a sole rentining
director. Whenever the holders of any classor classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies andnewly created directorships of such class or classes or seriesmay
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he filled by a niajority of directors elected by suchclassor classesor series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successoris elected and qualified,or until
his or her earlier death, resignation or removal. If thereare no directors in office,
then an election of directors may be held in accordancewith 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 suchvacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and eachdirector so chosenshall 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

holdersof a majorityof the outstandingcapitalstockofthe Corporationthen
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 312 herein.

Section 3.14.Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws,the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01.Principal Officers. The principal officers of the

Corporation shall be a President,one or more Vice Presidents,a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders anddirectors in a book kept for that purpose. The
Corporation may also havesuch otherprióipal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices andperform the duties of Preiident and
Secretary.

Section 4.02. Election, Tenn ofÒfficeand Retstneration. The principal
officers of the Corporation shall be electedannually by the Board of Directors at
the annual meeting thereof. Each such officer shall hoki offide until his or her
successor is elected and qualified, or until his or her eadier death, resignation or
removal.The remuneration of all officers of the Corporation shall be fixed by the
Board ofDirectors. Any vacancy in any office shall be filled in such maññeras
the Board of Directors shall determine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or n ore
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Assistant Treasurers,Assistant Secretariesand Assistant Controllers andsuch
other subordinate officers, agents and employees asthe Board of Directors may
deem necessary,eachof whom shall hold office for suchperiod 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 reinove 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 theBoard 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 suchofficer). 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
tmless otherwise specified therein, the acceptance of such resignation shall not.be
necessaryto make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers andperform such duties incident to each of their respective
offices andsuch 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 5.0L Certyicates For Stock; Uncertylcated Sharei The shai·es

of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that sonte
or all of any or all classes or seriesof its stock shall be uncertificated shares. Any
suchresolution shall not apply to sharesrepresented by a certificate until such
certificate is surrendered to the Corporation. Faxcept as othenvise provided by
law, the rights and obligations of theholders of uncertificated sharesand the
rights and obligations of the holders of sharesrepresented by certificates of ti1e
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
Presidentor Vice President, and by the Treasureror an assistantTreasurer, or the
Secretary or an assistant Secretary of such Corporation representing the mimber
of sharesregistered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In caseany officer, transfer agent or registrar who
has signed or whose facsimile signaturehas beenplaced upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued,it may be issuedby the Corporation with the sameeffect as if such person
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were such officer, transfer agent or registrar at the date ofissue. A Corporation
shall not have power to issuea certificate in bearer form.

Section 5.02.Transfer OfShares. Sharesof the stock of the Corporation
may be transferred on the record of stockholders of the Corporatioi) by the holder
thereof or by such holder's duly authorized attorney upon surrenderof a
certificate therefor properly endorsedor uponreceipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring sharesin uncertificated form, unlesswaived by the Corporation.

Section 5.03.Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power andauthority to make all such rules and
regulations-as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated sharesof the stock of the Corporation,
aswell asfor the issuance of new certificates in lieu of those which may be lost or
destroyed,and may require of any stockholder requesting replaceinent of lost or
destroyed certificates, bond in suchamount and in suchform 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.

ARTICLE6
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 shallnot 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 lessthan 10days before the date of suchmeeting,
If no record date is fixed by the Board of Directors, the record date for
detei·mining stockholders entitled to notice of or to vote at a meeting of
stockholders shall best the close of businesson the day next preceding the day on
which notice is given, or, if notice is waived, at the oloseof 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 Directorsi
andwhich date shallnot bemore than 10days after the date upon which the
resolution fixing the record date is adoptedby the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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were such officer, transfer agent or registrar at the date of issue.A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Sharesof 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 surrenderof a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor 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.Authorityjbr Additional Rides Regarding Transfer. The
Board of Directors shall have the power andauthority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated sharesof the stock of the Corporatiön,
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 such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents,and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.0L Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders ör any adjournment thereof, the Board of Directors may fix a reeord
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10days before the date of such meeting
Jf 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 meetíng of
stockholders shall be at the close of businesson the day next preceding the day on
which notice is given, or, if notice is waived, at the close of 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 dateis adoptedby theBoard of Directors,
andwhich date shallnot be more than 10 daysafter the date upon which the
resokition fixing the record date is adopted by the Board of Directors. If no
record date hasbeen fixed by the Board of Directors, the recorsidate for
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business,or an
officer or agent of the Corporation having custody ofthe book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation's registered office shall be byhand or by certified or registered mail,
return receipt requested. If no record date hasbeen fixed by the Board of
Directors andprior action by the Board ofDirectors is required by Delaware Law,
the record date for determining stoakholdersentitled to consent to corporate
action in writing without a meeting shall be at the close of businesson the day on
which the Board of Directors adopts the resointion taking sitch prior action.

(c) In order that the Corporation may determine ehestockholders
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 60days 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 adoptsthe 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 ti1e Coï·poration, which
dividends may bepaid either in cash,in property or in sharesof the capital stock
ofthe Corporation.

Section 6.03. Year, The fiscal year of títe Corporation shall commence;on
January 1 andend on December 31 of eachyear.

Section 6.04.Crnporate 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 Ownedby the Coiporation. 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 Coiporation may hold stock.

Section 6.06.Amendments. These bylaws or any of them, tuay be altered,
amendedor repealed,or new bylaws may be made,by the stockholders entitled to
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vote thereonat any annual or special meeting thereof or by the Board of
Directors,
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3.2 Wilhout prejudice to tho generalityof tho objectenil the powers of (ho Contpanydativo¿ from
sectionSAof theAct iho Companyhaspower todoalloranyof the followingthingr.:s

Gli To purchaseor by any olhar manns acquireand tako optionsover any propertywhatever;and
anytighis or privilogosof anykind over or in respectof any propoity.

322 To apply for, register, purchano,or by othermoons acqukoand protect, peo(ongand tenuw,
y/helhet in theUnitedKingdomorelsewhere,any tradomarks,patonis,copyrights, tradesecrets,or other
inleNoctuulpropstly tights, licencesi secret proconsos,designs,protooGore and concessionsand to
&dalosaßer, modify,usoand tumto accountand to manufactutounderor gmntifconcosat privHegesin
rospectof lho sumo, and to oxpend money in expedmentingupon, lusting und improving any paionis,
loventionsof tightswhichthe Companymayacquitoorptopose to acquite.

3.2.3 To acquireor underlake thewholoor any pad ofthe businessi goodwllh and essetsdi aay
person, firm,or companycarrying onor proposingtocarry on anyof the businéssoswhich the Company
is authorised to enny on and as part of theconstdorollonfor suchacquisillontoviidettako all or any.oNho
liabililtes of such person, fum or company, or to actiutto an intorost in, omalgamate with, or ontor into

{mrtnershipor fotoanyartstgomont for sharingproillseor for ca.oporation,orTor mutual assistancowith
any such person,firm or company, of for subsidisingor otheivilso assisting anysuáhptson, fife Or
company,and to giveof accept,bywayof consklotRon for anyof thenoteof things aforesaki or propedy
acquked,anyshares,debentures,dobonturestock ersecuritiesthat maybeagrood Upon,and to holdend
telain,or soll,mortgage anddealwithanysharos,debenturosAobenturestocket secudliesso tornived.

3.2A Toimprova,manago,conskuel, repair,develop,exchango,lot on leasoor othelwise,moitgage,
chotgo,soll,dispose of,him to account,gient fluences,oliitons, tights and privliegos in respectof,or
othorwisedeal withallor anypart of thepopody andtights of lhe Company,

325 To investand doel with the monoysof the Companynoilmmediatoly toqulrod insuch(nannor
namayfront litiio to timebedeteuninedand toholdorothorwloodestwith any investmealsmado.

2.236 To land and advanan nionny orgive croditon any temis and withof withoutsecurityto any
person, ikm at company (locluding tvHhoutproJudico10 the genotainy of iho TorogoinganyAiolding
company,subsidiaryor followsubsidiaryof, or any other company associated in any waywith,iho
Company),to entor intoguarantoos,coaltactsofIndemnityandsurelyablpsof all kindsetorecolvemonoy
on depositor toon upon any lotms, and lo secuteorguarantoo in any manner andppon anyforms the
paymentof any sumof moneyof Glo pedormanceof anyobligallon by anypoteen,firm of copipany
(locludingwithoutpro]udiceto thegenernlityofthefotogelnyanysuchholdingcompanyesubsidiay,follow
subsidiaryorassociatedcompanyas aforesaid).

327 To borrowand (pise monoyin anytnannot andto secuin the topnyment ol any nionoy
borrowed,raisedorowingby mortgage,chalgo,clandardsecutfly,lion or olhar security upon(ho wholoof
any ptui of (he Company's properlyor assels (wholbotpresentof luiure),Mcludingitsuncalledcapital,
and alsoby asibiRarmortgage,charge; s(Andärdseduelly,lionor secoytosecure and guerantoofue
por(ormanceby the Companyof anyobligationor liabilitylt mayundottakeof whichmay betontabinding

0,2;8 To draw, make,accept,underso,discount negotiato,excouto and Issuo cheqims,hills of
oxchango,pomissory notes, billa of lading, warrants,debonturos,and olhot negollabioor tonsforablo
instremoniu,

3As To applyfor,promoki, and obloln anyAct of Parliament,ordor,orlicence of ihà Doridthent of
Tindoorothet authotlty fot enabling (hoCompanyto canyanyof itsobjeotsinto offectier foroffsethig any
modiReallonof the Company's constitullon,et for anyotherpurpose which ninyscom colouhdoddimelly
or ladirectly to promotoiho Company'shemaisi nåd to opposoany proceedingsor applicationswhkib
mayscomcalculalod ditacity or Indirectlyto projudicothe Company'sinterests,

3.2.10 yo enterinto anyarrangementswith iny govommentor authotlly (sulatomo,munidpdi,locál, or
othelveíso)that mayseem r;onfluolvolo the allaintnotit of the Company'sobiocts orany of Glem,and to
olilain front anysuch govetament or authortly ohyohadets, doctoos, tights,privilenesorconcoesions
vibich the Companymay think deshableand to cany out, exerciso,und complywith anysuchchadets,
doctees,rights,privilogas,andconceglons,
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3.2,1) To subscrthofor,lake, purchaseset olherwise acquho,hold,soll, deal with and disposo of,
placo and undoividle sharest stocks,debentures,debenturestonks, bonds,obilgutions or secudiles
issuedorguaranteedby anyoßter companyconstitutedorcattying onbusinessin any pastof iho wodth
and debankites, debentuto siccksi bond.sohugallons et secuillies asued or gutilanteed by any
governmaalor authotily,numielpahlocalorothoivalso,inanypart of theworto.

3.2.12 To conkol..manage, Haanco,subsidiso, co.ordinain or otheiwise uselet any company or
companios io vehichthe Company has o direct or inducci Anancial tutorost,to provide sacratariah
odminisitative,techiilcal, commercloiandother servicosynd facillies of all kinenfor anysuchcompopyor
conipantesand to makepaymontsby way of subventionor otherwisoand any otherormagementswhich .
May scomdestroblewith respoet to anybusiness or opemtionsof orgenerallyvilth tospeci lo anyouch
cornpanyorcompantos.

12.13 To piomoto any othat company fot the purposeof acquidng ute wholo or gny part of the
business or property or undortsking or any of the liebiliuoa of lho Cornpany,or of undeilaking any
businosaoroparnuonswhich may appout Nkely to assist or bonolitiho Companyor to enhancethe value
of any propody or businessof the Company,.nnd to place or guatuhtoo lho placing of, undeavrito,
subsetibolot, or otherwisoacquire all or any pait of the sharosor encurities of anysuchcompanyas
aforosad,

3,2,14 To sell or othonviso dispose of 160 wholo or any part of ihn buŠess of prope(tyóf ÍÌio
company, altho<logotheror in porilons, for och conalderationas the Qampany niay think lit, and in
patticulatTorchores,debonturos,or secuditosofanycompanypurchasingthesamo.

3.2.15 To notas ugentsof htokete and as kiistoss foranyperson,litm or company andto undorloko
and performsub-contracts.

3.236 To temuneratoany personelltmor companytondoling servicesto tha Companyollhor by cash
payment orby thediciment «( shores or olliot secuillies of thecompanycroditedas paki upin fogor in
pad orolbotvilso as maybu thoughtexpedionL

3.2.47 To distribuloamongthe monthors of the Companyla kind anypropotty of thsCompany of
whatevernaturó.

3.2J8 To pay all or ady oxpenwooincurredin connacilonwith the promotioni formation and
lacorporationof the Company,or to contout withanyperson fitm of company to pay the supuoiind to
paycommissionsto broketsand olhors for undonwiling,placing,solling,öf guntanioéing iho sbsáription
ofanychaiesof olhur securitiosof theConipany,

a,2.19 To supportand subsetibeto any chaittableorpublicobjooland to support and subscribolo any
institullon, society, or clyb which maybe for lho benefitof thecompany or its direclots or employons,or
may be connected with any town or pinto whole iho Companycattles cet hushiossi lo glvo of award
pensionneunnuillos,gratuntos,and suporannuallonor otherellovances orbenotila orcharitablea[d and
genotally to provideadvantages,faclillisaandservicosfor anypotsonswho aro orhaveboondirectors of,
or who aroorhavo buen employodby,or who croservingorhave soríod theCompany;ot any company
whkh laa subsidiaryof the companyor iho holdingcomppnyof IbaCampanyora follow subsidiaryof the
Cornpanyor the predecessorsin businossof the Companyor of anysuchsubsidiary¡holdingof Toliott
subsidlaiy company and to the wive:b widows,childron andolhar teintíves and dependantsof such
potsons; lo make paymonts towards läsuranco inclu llag insurancofor any dkector,oßicor of auditor
againsi onyliability in tospoof of any negligence,default,broach of drity or breach of ltost (so lat es
permíliad by law);and to sdt up,ostablish,support and maintainsuperannuationand olhot funds of
schernos (wholhot conitibutoryor non contilbuloty) forthe benofil of any of suchpersons and4f their
wivos,widows,childton and olhnt telelives and doptadanis; and to sat up,ostablish, suppati and
mainlala prohl shadng or ahato purchase schornos for iho bonelli of any of the employees of Aho
companyor of anysuchsubsidimy,bokfing of followsubsidlaty companyandto Umdmoneyto anysuch
employeeset to trusicusonthok bohalftoenableanysuchschomento be ustnblishedet maintained.

3.2.20 Sob]nct to endla nccordancewith the provisionsof theME(if and so hit as euchprovistant
shall be applicablo)to givo,directlyor Indirectly,financialassialancofor iho utiquisillon of shoresor other
securillos of the Companyor of any othet companyof for the rédueltonor dischaígoof any liability
incurrodinrespectof suchcquisillon, JAGMl(nyxX
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3.2.21 To plocuro theCompanyto ho togiatoredor recognised in anypoll of thowoild.

3.2.22 To do all or any of the things or moltets afamsaid in any part of the weild and olther as
principals, Agonts,cont(actots or othervAso,and by yt 11tough aponis, brokors,substantractoreor
othonylsesadeilhoralone at in nonjunctionwith othem.

3,2,23 To doall suchotherthings as mo be ununtedInddaulalet conduivg to the atternmeníof the
Company'sobjectset anyof lhom,

3,2,24 ANDsothat:·

32.24.1 Moueof the provisionssul fodb laany sub-clauseofthis ofnuseshcRbe resitictivelyconstrund
but the widost laterpreteRonshuß be givon to each such provision,and nogo of such provisionsshalL
except vthste the context expressly so requireshe la any waylimited of testt;tod by reference to or
inforence komanyolhor provisionnotfodh in sechsub-dause, or by reference to orinfofoncoliom the
terms of any olher subiclause of ihlaclause or by tolerance lo or infotenco fromlho namo of th*
Cornpany.

3.2.242 Theword "company"in this chuiso, e:<ceptwheroused in referente to (he Company shallbe
doomed to lacludeany partnership or olhot body of pejsons,Wholherincorpolatedorunincorpotutedind
wheihot domicliedin theUnited liingdom orotsowhere.

32,.24.3 in this clauso lho expresstan"the Act'' moonathe Companins Act 1985, but so that any
tofotonco ln thisdauso toany provisionof the Act shall bodoomed toincludu a tolerance to anyalotutory
modiguullenet te-onactmentof Umipiovisionfor thetimebeingin forco.

4. The liabilityofthemotiibets la limited,

S. Tite Company's shoto capitalyt1,000,000 divided into I,000,000shatos of f1 ooch,

i.tooll(qxX
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thu subscilbet to this Momorandumof Assochelion,wish lo be lotmedinto aCampa y pursuantto this
omotendutil;andI agtep totakelho numberof sharesshownoppositemyname.

Nomeandaddressofsubscdber 90 r n

UATGHoldious,Inc

TheCorporationTillst Company
1200Otango Stical
WithlNGTON 19601
Delawaro
Uth

Totalshutes takon . Ono

onted i8thMarch2000.
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THECOMPANIESAOTS 1985102006

PRIVATECOMPANYUMITEDBY SHARES

ARTICLES OF.ASSOCIATION Or

13ATSTl'ading lållntGd

i. PREUMINARY

Li The regulallons conialued in Table A in the Schodule lo the Contpanies (Tables A to F)
Roguintions 1985 (SI 1980No.605) as amonded by The Companlos(Tubios A to F) (Amendment)
Regulations1985(SI i98S No,1052); Tho Companies Act 1905(Elooltante Communloations)Ordor2000
(si 2000 No.3373),ihe Companies(TablesA to F) (Amendmonl)liegulations 2007 (St2007 No.2541)
and theCompanies(TablesA to F) (Amendment)(No2) Ragulallons 2007 (SI2007 No.2826)so(at og it
reister to pdvatocompaniaalihntedby shates(such Tablebolag hotelnaftercalled"Tablo N) shall aplily
to the Compmiy save in so for as they ato exdudad or vatied borebyand such togulations (naveasso
excluded or vwied) and the Articles hotoinnflor contained shall be the Articios of Associallon of lho
Company,

12 la theseAdicies the oxpression'theAct"ruoans theCompanletAct 1985 and*tho ?.000Act"
means the CompanlosAct 2000,but so that any toferencoin taaseMicies to anyprovistanof the Act or
lho 2000Act almil bedeemed (0 is,tiudoa tofotonco lonnyslalptory modifiantionof to enactmontof that
provision forthe timobehtainforco.

2, Al.LOTMENTOFSHAflES

2,1 Sha(os which are consprisedip tho enjhedsedshare capihil alth vdtich the Compányis
locorporatodshall beundetelecontrofof the dkoctors who may(sub)octto suelloe80of theActandto
adicto 2.4betow)allot, grantoptions over or othelwise disposeof thesamo,to such persons,onsuch
termsandin suchmanporas theythink fik

22 All shates which ele not comprisedin iho authorisedshato capitalwithwhleh the Coinpasiyis
locorporatedand whichthe ditoclots propoupto issue shall titst bo offared to the membetsa proportton
nanoaily as maybe tothosumber of theMMllng shotos heldby thom respectivelyuntosstheCompany
la general meeting shall by spoolai resoluuonolhenvlag ditoch The offer shall be madoby notico
specifying the numberof shares offerod, andlim10nga pollod (notheing lose than i4 doys) withinwhich
the offet,if not accepted,WN be doomed to ho docNned.Aftet iho oxvitationof thatpotlod, thoso shares
so deomodto be declinedshaltbo offeredinyhe propotilos afotonaldto thepoisons who havo,within the
said liorlod, acceptedaltthe shatos offerod (0 thetarsuch furthet efforshuttbe madehyliko larmaltylho
came mannerand límitedby a liko portedas the odehipioffor.Anysheton notnee@ddpursuanito suah
offeror fudhot offeras aíctosaidor nol capableof being offotedasafatosaid exceptbyivay of focVons
and anyshares to(ensed from the proylalonsof thismilolo by anysuch speelaltasolution as afotossid
shall be undot (ho conkoiof the diraclots,whoniuyallot goniopiloneoveiorolhonilsedisposoof the
someto suchporsons onsuch terms,and in suchmannot as hoythhiklit, providedthat,la lho ease of
shutos not acceptod as afotenald, suchshamsshallnotbe disposodof on termswhich are more
favourabbitothesubstilbgra thoroforthan iho tofes onwhich theywere offerod to lho montbete.The
foregoingproviálonsof thisadicle 24 shallhevooliottsubjectioîëetich odoflhoAch

2s3 in acoordanoowith sootlon91(1)of the Actsections69(1)and90(1) to (6) (inclusivo)oftheAal
shallnotapplyto theCompany.

2.4 The directorsare generallyanduncondillonallyauthorisedfor the purposesof sectiono of 166
Actio exerclao anypower of the Compnnyto allol and groni ils ts to subscdbe forci conved socwlliou
ínto shutovat theCompanyupto lhoamountof the nutboilsedshato capitalwithwhleb the Companyla
inentporatod at any timeor limos dudogiho pet(odof Svoyears komlho défá di incorporallonand (ho
directors may,idlet that poiiod,allotany shutos at graal anysuch ilghts undo( thiseuthotlty in pursuanuo
of anoffer or a0tesmani so lo do modo by the Companywithinihal period,Thoauíbotityhereby glvon
mayat anyilme (subjecttolhe sakisoollon 80) be tonowed,tovokedof ytuledby ordlanryreachdion.



3, SHARES

3.1 The lionconforted bytogulattun8 in TahinA shall attoch also to fully paki-upsharos,and the
Cornpany shall also havoa first and paramount ilonon all shnos, whelhet fully paid or not,standing
reglotoredin iho nameof anypäteonladobledor under fiabilityto the company, whetherhe simit he lhe
solo regislamd hoider thereof or shall bò one of two or mora joint holdöts, for all inoneys presonlly
payabiaby himothis estatolo theCompany.Regulallah8 in TableA alialt bemodllied accordingly.

32 The liabilityof anymonibor In defaultin rospect of a call áliall be incroatedby the addi(lonat
lhe end of the fírstsentenceof regulallon to in TabloA of the words "andoliexpensesthat mayhave
been incurredby the Companyby reasonofsuch non.payment.

4.. GENERALMEETINGSAND RESOl.UTIONS

4,1 Everynotice conveninga general meelfog shall complywith the provisionsof socGon326(1) of
the 2¢06Act as to giving informallonto raembarain spard to the(rright to appolni pro;dos;and nollcusof
and olhur communfantionsrolating to anygeneral meetpawhich any memberis entiuedio rucolveshall
be sont to theditootors andto the auditors forthe time botng of iho company.

4.2;1 No busineupthall be kansactedat anygeneralmeadngUnlass a quorumispresent.Sub}eolto
adicle4,22 below,two persono onUlledto voteuponthebustriosátobe transholed,eactibóinganigmber
or a proxy loj amemberora duly authorisedtoprosentativoof a corporellon,shallbeaquorurn.

4.2.2 ff and forso longas lho Companyhas onlyonemember; (butyuemberproseni apersop or
by proxyat (11thatmemberisa corpomilon)bya dutyauthorisedreprrisontativeshallboequorunt

4.2.3 lia quoium is not presentwllbla half anhour fromlho timo appointodfor n genetal mooling
uis gonegalmooUngshallstandadjournedioihesurneday latheanalweek altho same tImoand placeor
to sucholhar doyandatsuch olhor timeendplato aothe directors ipay (folormino;andlieliho adjouthed
gonoralniooling a quot0m is not presoal within half an hour frorn the limo nypolniod líterefor such
adjoumongeneral maalingshall hadissolved.

4:2A Regulations40 and 41 inTableÀshallnot apply totheCompnpy,

4.3.i If and fot so long aslho Companyhas only onememberabd thatmemberlokos anysiocising

iergresoMion,thatdecisionshall bo

as volld andeffectualas if egmedby the companyageneraliñoodngesubjectas providedinadlele4.04
below.

4.32 Änydeclefoninkon by a sole membeepujouantto ortiolo43.1above sluilt bo tocorded la
wdling and unuvoredbyihat membertolho Companyforentry in theCompany'sminutohook.

4.33 Resolutions under section %$0of the 2000 Act for the removalof p direclut before lho
oxpirallonof hispododof office niiduitdoreaction091 of thoActforine témovalof noauditor lefom the
explotion of hispalladof office shallonly beconoldoredby the Companylagenatelmeeting.

4;l A memberpresent uha moelingby proxyshall hoentillod to speakal lho mootingandshaltba
entitledto onevote ona shovrafhunds, la anycosewherolho sumo personis appolniedproxyfor more
thanone memberho shall ona show of hands havoas many votesasHisnumberof membéraforwheni
he la pro;ty.A memberprosent al a meoungby morethah one proxy shallbeonlillod to speak al the
moolingihrough onchofthe proxlesbuttheproxiéstogelhorshallbe onelledto onlyonevoloaana show
ofhando,in tho event that tho proxies do not roachagreenidhi os to howlheir yotosi ouldbeoxdicised
on a show of hands, ihn voting powot la frontedas notoxolólsed.Roguialton64 in Tabla A shall be
modiflodyaccordingly.

4.5 Unloss roaolved by ordinary resolullon that togulation G2 in Tobia A .shalbopply withotg
nodl(ienilen,iho appointmentol aproxyand anyavlhorRyuntlerwhichtheproxyls appointedora copyof
such authority codified notaitolly or in some olhot ivay approvedby the dkoctorsmay be dripusilodor
receivedat iho placospeelfied h) reguleNon62 inTunioA up to thecommencomontolha moelingof (in
anycase wheroa poll is takenotherwisa than al luomanung)ofthe takingof thepoll ormuybe handedlo
lho chultmanof themoolingprior to thecommencementof thebusinessofthementfag.

5. APPOINTMENTOF DIRE0TORS

5.1.1 Regulallon64 in Tablo Ashall notapplylo thecompany.



6A2 Tho maximumnumberand minimumnumbotrespectivelyof theditoctors maybe detetmined
fromihno to timoby ordinaryresolution.Subloct to and in defaultof anysuchdolorminationlhoro shall be
no maximumnumbot of oficciots and the minimumnumbet of directors shall be one.Whenever the
minimumnumberof dhoctorsis one,a sole diroctor shall have authodly to exorciso all the powersand
discottons l>y Table A and by thoso Adidos expressed to be voeted 10 tho dimotors genornily, an<l
regulation80 in 1 ble A shallbe modiedaçcordingly,

5.2 Rogulations76to 79 (inclusivo)(aTablo Ashallnotapply to lho Company,

543 Nopersonshallbo alipotatedadimelot nígnygonemimoolingunlossellber:·

(a) he la recommendedbythe diroctors;or

(b) not lessthan 14not morothan35 clear days befoto the dato appointedfor the
genetalmeeling,noticealonedby a riiomberqualißedtovoteat thogonetal moedaghasbeengiventothe
Companyof the Intenlion to proposothai potson for appolniment; togetherwith noucesignedby that
person of his veillingness to beappointed.

6A;1 Subject to article543abow.ihoCompanymayby onlinarytasoluilon appointvoypersonwho
is willing toactto beadircolor,alther to filla vacunpy or as anadditionutdirector,

5.4.2 The directors nisynppoint apersonwhola willing to act to be a director, either to1111avocency
or es an additional director, provkredthat Ahoappo)ñimalit doos not causelho numbat of ditoctore to
oxceed any ntrobar dolotniined in acuerdenenvilth alicle 5,12 above na the maxtraum numhet of
dimetoraandfor the limo being in force.

SiS in any casewhero na the result of death or douths lho Company as no nombors and no
dilectato the pyrsonal taptosentalivanof the last inombot to have die i shall have 1110ilght by noticoin
wilHngteppolnt a persontobe a diructorofthe Goinpenyand suchappóintinentaba0ho as offecilvo95

If made by tho Coinpanyin general nicoungpursuaril to atlicio BA1 above.For (ho purposeofthis
articlevythetotwo at motomembersdie inet(cumstancoa tendellrig 11uncertainwhich of themsurylved
the other or others themamberssímNbedeemed to havo diedla orderof santority,and accordinglythe
youngershallbe doomodto havestiMved the otdets

0, BORROWINGPOWERS

6.1 Thedirectorsnioyexercisealllhopowersof the Compnnyto lærrow monoywithout lisilt asto
amountund upon such termsandinsuchmannerasthey think lit,amfsubjoól(in theoats of anytotudty
convertiblointosharos) to seollon80 of the Act to grantanymortanoorchargo or standardsecutily ovot
its undottäklag,property and uncallaticapital or any part thereof,and to lasuo debentures,debanktro
stock, und other securittenwhethor cultigin or asancitrily for any debt ilability or åbtigation of lho
Companyor of any thfid party.

7.. ALTERNATEDIRECTORG

7;) Unfoss olhotwise doterminedby the Company in nonetalmoonnaby ordigniy reselgÙonatt
allemato director shall notbe entitled assuch to tacoiveany temunotationfrom tho Cotapän antialhet
he maybe paid by the Companysuchpait (if any) of the remunotationotiterwise payableto his appaíntor
á suchappoinformnyby notico inwtiling to the Companyfromtimetoilme direct and the litetsentenco
of tetulation 66 inTabloA shallbomodilledaccordingly.

7,2 A dirottui, et anysuchother personus is rnenNonedin regulniton85ln TabbiA, inny actas an
allomato director to represent moto than one directat;and an llemåle director shall be entitleitet any
meeting of lhe directors or di ny conimmeoof ihn ditoclots to ona valu for every ditoclot vihom he
roptosentsin addition to his own Voto(11any)aira åkeolotebuthoahnlicountas only000 forthe purpose
of dolotminingwholboraquotumis presoni.

B. GRATUITIESANDPEN$10NG

8.1;1 Tho directors may exottico the powers of the Companycontened by tis hiomorande of
Associationto relattonto tho payment of poustons,statuulesandother honoills andshallbo enlistedto
toisin anybenentsrecoWodby them oranyof thomby tonion oftheexotelso ofuny such powers,con(nyn

zcses



8,1,2 RegulationßTin TabloA shallnotapplyto the Company,

g. PROCEEDINGSOF CIRECTORS

03.1 A diroctormay voin,at any moelingof the directotsorof anycommittooof luodirectoiseco

anytasolution,no(withalandingAbat11inanyway concornset relaterio o moller in which hehas,iiireelly
or Andkoctly,any kind of intomatwhatsoever,and if noshall voteon anysuch resolullonfiles/oto shallbe
counted; andin roleRonto any such resolullones afotosuidhe shalt(wholbot or nothe shallvolo on lho
same)he takeninto accoundn colouhdingthequarum present adho manting,

0.f.2 Eni:h director shall comply with his obilgauensto discloso bla inletest in contocis under
section 317 of theAct,

9.1.3 RegululionsÚ4to DT(Inchisive)4nTtåtinA shallnotapplytolha Company,

10. COMMUNICATioNBY MEANSOF AWEGSITE.

10.1 Subjectlo iho provisionpof the 2006 Acha document or informadon maybe sont orsuppiled
by the company to a porsonby being niudaaváliableona webstle.

11. THE SEAL

i1.1 li tha Companyhas a snelil shall onlybe used wil() the utshotity of ihndyectors or of a
commillooof directors. The dkectots may delorminewho shaltaign any instrumcat to whichtha seat is
af6xedanduntoss otheNAsaso determinedit shallbe signedby a director undaythe sucte(ory or second
director,Tho obligallonunder totolation Sin Tablo A tointing to the sunling of sham cedilleatos shall
opplyonly it the Coinponyhas 4 sank Reguloilon 10tin TableAshall not apply to the Company.

112 Tho Companymay exotelse the powots confetted by section 39 of the Act wRhtogard to
havingonpfficial scatfor use abroad,andsuchpowers shallbe ventedin thedirectors.

f2. PROTECTIONFROMLlABIUTY

12.1 For tho.purposos of this articioa "Unhility"is anyliablilly incurtedby apersoAIncohnucifon
wifh any negligence,default,broach of duly orbeach of trual by him in relation to the Companyor
otheimise in connection with Madulles,povietaoraflico and "Associated Compenf sitéli hopt the
meaning rufor($d to in section 266 of tho2006 Ach Subjectto the proulsionsof the 2006 Actähuwllbout
pojudico to any potection komliabilitywhichmayothonviseapply;

(0) the ditectorashall have power to purchaseand nisintain for any dhocól of 149

Company,any director of an AssoolatedCompany,any audilor of lho Companyand anyoilicot oftío
Company(notbeing adirectoror auditarol theConipany),inautuncòagainst anyUnbillly;and

(b) ovuty diroctoret nuditocollho Cotopany mid overy officer ofthe Company(not
being a ditaglot or auditorof the Company)shhilbe indemnifiedoutof the assols of 140Companyagainst
any tasaet liability incurredby himin defendingany proceedings lavehichludginentla givenin hisTuvout
et in which ho is acquitted or la conam;llonwith any applicationin which talloi la grantedto itim by the
cowUtom any Unblifty.

12.2 Rogulationi 18 laTahioAshallnotapply to theCornpany,

10. TRANSFER OF SHARES

43.1 The discipts may, in their absolutodhotellon and withoutassigningany tassen íberefore
declino lo togistor the trans(or of ashoto, whetheret nol ills a fully paid shatei and the lítstaanience of
regulation 24 inTabloA shall notapply to theCompany.
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Namoand addresselsubst;tiber

DAT$Holdians,Inc
TheCorporationTnist Cominny
I?.000mngeStruct
WllMINGTØN tenot
Delaware
USA

Daled 20th Match2006.
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71.orsquithsp11MbÅtoile Ccmintiks Act 1985ty)Ntoll»CCA)Àvtr/ache fetást/.oyeroexekkt/tywd.vlby
itsArtel'wo//tst«htete
Table A as it relatesto o privotu conipony limiteti by sliams,na prostribed by the Contpánfes bles A to f)
ftirriulations [985 l. 1986 No.806), artiended by the Comptintos (TablesA to F) (Anienum fioniations
19h5 (S.I.1906N 1D62);The Con ante Act 1386 (secleanic Commurifcational Oitler2000 J.27:00No.
3373); tlio Coli o es Talites A to it Antation e )7[(1 u s 2007 (3.02007 No 2641)andihn Compoolca(TablesA to F) (i ment luni) (No 2) fte ulations No 20 );is rebrinied below.

Table A %ÆCOMPANit!G ACT 1966

Regulations for Management
of a Company Limited by Shares
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State of Delaware
Secretary of State

D.ty.f.slon of Corporae.tons
Delivered 01:59 PM 09/17/2012

FILED 02:59 PM 09/17/2012 CERTIFICATE OF INCORPORATION
SRV 121036520 - 5226542 FrIE

OF

BATS FX,INC.

FIRST: The nameof the corporationisBATSFX,Inc. (the "Corpora tion").

SECOND: The addressof the registered office of theCorpomtion in the Stateof
Delawareis Corporation Trust Center,1209OrangeStreet,City of Wilmington, County
of NewCastle,Delaware 19801,Thename of the registotedagentof the Corporationat
suchaddressisThe CorporationTrustCompany.

THIRD: The natureof the businessor purposesto be conducted or promoted by
the Corporation is to engage in anylawful act or activity for which corporations maybe
organizedunderthe GeneralCorporationLawof theStateofDelaware("Delaware
Ls?") asthe samoexists or may hereafterbe amended,

FØURTH; The total numberof sharesof stock which the Corporationshall have
authority to issue is 1,000,andthepar valueof eachsuchshareis $0.01gamountinginfhe
aggregateto $10.00.

FIFTH:Thenameandmailing addressof the incorporator of the Corporationis:

Name MalHng Address

Greg Steinberg BATSExchange,Inc.
8050 MarshallDdve,Suite 120
Lenexa,Kansas66214

SlXTH: The Boardof Directorsshall have thepower to adopt,amendor repeal
the.bylawsofthe Corporation.

SEVENTH:Election of directorsneednot bebywritten ballotunlessthebylaws
of the Corporationso provide.

EIGHTH: The Corporation expressly elects not to be governed by Section 203of
Delaware Law,

NINTH: (1) A duectorof the Corporation shall not be liable to the Corporationor
its stockholdersfor monetarydamagesfor breachof fiduciary duty asadirector to the
ibliestextentpermittedunderDelawareLawi



p 2012 12n2FM BAIS abón E 3

(2)(a) Eachperson(and the heirs, executorsor administratorsof suchperson)
whowasor is aparty or is threatenedto bemádea party to,or is involyedin any
threatened,pendingor completedaction,suit or proceeding,whethercivil, criminal,
administratíveor investigative; by reasonof the fact that suchpersonis or was a director

or officer of the Corporationor is or wasserving at the request of the Corporationas a
director or officer of anothercorporation,partnership,jointventure, trust or other

enterprise;shall be indemnified andheld harmless by the Corporationto the fbliest extent
permitted by Delaware Laws The right to indemnification conferredin this ARTICLE
NINTH shall also include the right to be paid by the corporation the expenses incurred in
coimectionwith anysuchpmceedingin advanceof its finaldisposition to thefullest
extent authorized by DelawareLaw.The right to indemnification conferredin this
ARTICLE NINTH shallbea contractright.

(b) The Corporationmay,by actionof its Board of Directors,provide
indemnification to such of theemployees and agents of the Corporation to such extent

andto sucheffectastheBoardof Directors shalldetermineto be appropriateand
authorizedbyDelawareLaw.

(3) The Corporationshall have thepower to purchase andmaintain insurance
onbehalfof anypersonwhoisor was a director, offleer, employeeor agentof the
Corporation, or is or was serving at the request of the Corporation as a director,officer,
employeeor agentof another corporation,partnership,joint venture,trust orother
enterprise againstanyexpense,11abilityor loss incurredby suchpersonin any such
capacityor arising out ofsuchperson's statusassuch whetheror not theCorporation
would havethe powerto indenmify suchpersonagainstsuchliability underDelaware
Law.

(4) The rights andauthority conferred in this ARTICLE NINTH shall not be

exotasiveof anyother right which any personmay otherwisehave or hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NINTH,nor the
adoption of anyprovision of this Certificateof Incorporation or thebylawsof the
Corporation, not,to the fullest extent permittedby DelawareLaw,anymodification of
law,shall adverselyaffect ányright or protectionof anypersongmntedpursuanthereto
existingateor arising out of or relatedto any event,actof omissionthatoccurredpriorto
the time of suchamendment,repeal,adoptionor modifleation (regardlessof whenany
proceeding (or part thereof)relating to suchevent;act or omissionadeotor isiirst
threatened,commencedorcompleted).

TENTH:The Corpomtionreservestheright to àmendthis Certifícateof
Iñ¢orporationin anymannerpennittedunder DelawareLawandall rights andpowers
conferredhereinonstockholders,dhectorsandofficers, if any are subjectto this
reserved power,
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iN WITNESS WHEREOF, the indersignedhasexecutedthis Certificateof
Incorporation onthis 17th day of Septembes,2012.

Incorporator

3



BYLAWS

OF

BATS FX, INC.

(a Delaware corporation)

ARTICLE I.

OFFICES

1.1. Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

1.2. Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLE II.

STOCKHOLDERS

2.1. Annual Meeting. The annual meeting of the stockholders for the purposes of
electing directors and for the transaction of such other business as may come before the meeting shall be
held at such date, time and place, if any, as shall be determined by the Board of Directors and stated in the
notice of the meeting.

2.2. Special Meeting. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

2.3. Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors.

2.4. Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

2.5. Adiournment. Any meeting of stockholders may be adjourned to reconvene at
any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
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notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the
adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in
which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote
at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6. Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose,the Board of Directors may fix in advance a date asthe record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at

the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7. Voting Records. The officer having charge of the stock transfer books for shares
of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any

meeting of stockholders.

2.8. Quorum; Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder. Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the shares represented
at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice.
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2.9. Conduct of Meeting. The President or, in the President's absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting.

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder's duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishingpresumptionsasto the
validity and sufficiency of proxies.

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted andshall be
counted in determining the total number of outstanding shares entitled to vote.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual's vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13. Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signedby the number of stockholders required to authorize suchaction at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.

BOARD OF DIRECTORS

3.1. General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2. . Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

3.4. Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5. Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3)shall be given to each director not less than twenty-four
(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
facsimile, e-mail or other electronic means,or not less than three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the
corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of

Directors need be specifiedin the notice or waiver of notice of suchmeeting.

3.6. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President's absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any

corporate matter is taken unless the director's dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in saidresolution as
initially adopted,and asthereafter 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 suchreportsto the Board of Directors of its activities asthe 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 Boardof Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE IV.

OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2. Election andTerm 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, necessary or proper to be
executed in the course of the corporation's regular business, or which shall be authorized by resolution of
the Board of Directors; and, exceptas otherwise provided by law or the Board of Directors, the President
may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President's place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his or her

death,inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be

delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9. Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries andAssistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and

have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the

power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her
stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer
to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed
to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1. Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds,mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2. Loans. No indebtedness for borrowed money shall be contracted on behalf of the

corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances.

5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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5.4. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President's absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President's absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VI.

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1. Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates
shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,

except asprovided in Section 6.6.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and
power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee
so request.
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6.5. Restrictions on Transfer. The face or reverse side of each certificate representing
shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
a new certificate or certificates, the Board of Directors may, in its discretion andas 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. Sad. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2. Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for

the payment of money of the corporation shall be signed, endorsed or accepted in the name of the
corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation's capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIII.

AMENDMENTS

8.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders' annual meeting without
prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented at
any meeting at which a quorum is in attendance.

8.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a majority of the
number of directors present at any meeting at which a quorum is in attendance; but no bylaw adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.
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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 haveauthority to issueis 1,000,and the par value of eachsuch 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.

NfNTH: (1) 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 ARTICI.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) TheCorporation may,by action of its Boardof Directors, provide
indemnification to such of the employees and agents of the Corporation to such
extent and to such effect asthe 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, partnei-ship, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
suchperson in any such capacity or arising out of suchperson's statusas such,
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4) The rights andauthority 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 ART1CLE 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 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
moditication (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
locorporation 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.
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IN WITNESS WHEREOF, the undersigned hasexecuted this Certificate
of Incorporation this 22nd day of August, 2013.

Malik M. Khalil

Incorporator



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 absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written

consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended

("Delaware Law"), an annual meeting of stockholders, commencing with the
year 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

2



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
absenceor 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 2.02 and 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 sharesof 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 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 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 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.
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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 committeeshallhave 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 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 classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unlessotherwise 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 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 sharesand 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 issue a certificate in bearer form.

Section 5.02. Transfer OfShares. Sharesof 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 sharesor 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 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
DelawareLaw, shall bethe 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 1 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 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,1209Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

TlllRD: 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 haveauthority to issue is 1,000, and the par value of each such shareis
$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

SIXTII: The Board of Directors shall have the power to adopt, amendor
repeal the bylaws of the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the
bylaws of the Corporation so provide.

EIGilTII: The Corporation expressly elects not to be governed by Section
203 of Delaware I aw.

NINTil: (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 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 wasa director or officer of the Corporation or is or wasserving at the request
of the Corporation as a director or officer of another corporation, partnership,
joint venture, trust or other enterprise, shall be indemnitied and held harmless by
the Corporation to the fullest extent permitted by Delaware Law. The right to
indemnification conferred in this ARTICLE NINT)I 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 purchaseand 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 capacity or arising out of such person's status assuch,
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4) The rights andauthority 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 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 suchamendment, 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 conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.
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IN WITNESS WHEREOF, the undersigned hasexecuted this Certificate
of Incorporation this 22nd day of August, 2013.

M k

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 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 andPlace 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 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 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 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 shallbe given not lessthan 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and-the
means of remote communications, if any,by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the 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 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, sharesabstaining 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
absenceor 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 2.02 and Section 3.12 herein, and each
director so elected shall hold office until such director's successor is elected and

qualified or until such director's earlier death, resignation or removal. Directors
need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected

by a plurality of the votes of the shares of capital stock of the Corporation present
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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 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 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 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.
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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 absenceor disqualification of a member
of a committee, the member or members present at any meeting and not

disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to 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 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 classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.

Unless otherwise provided in the certificate of incorporation,when one or more
directors shall resign from the Board, effective at a future date,a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
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 sharesregistered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer OfShares. Sharesof the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or

destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01.Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
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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 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 signedwritten 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 1 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 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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State o.f Delaware
Secretary o.f State

Division or Corporations
Delivered 03:34 PM 08/22/2013

FILED 03:44 PM 08/22/2013
SRV 131016625 - 5385750 FILE

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, asan authorized person,to
form a limited liability company pursuant to the provisions of the Delaware
Limited Liability Company Act (6 DeL C §18-201, el seq.),

FIRST: The name of the limited liability company formed hereby is Deha

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, 1209Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.

THIRD: The name and addressof 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"day 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 ofProfits andLosses. 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 possessan 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 Indemm'fication. (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
suchperson)who wasor 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 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
cease to 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 18 hereof, 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 ofAdditional 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 assetsof the Company in an orderly manner), and the assetsor
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 ofProvisions. 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 andshall 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 ofMember. 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, hasduly executed this Agreement as of the day of August, 20l3.

BATS GLOBAL MARKETS
HOLDINGS, INC.

Napr(Í: Tbé PMT&MAN

Title; ppgeyygg

Signature Page to LLC Agreentent]



BATS Exchange Form 1 Registration Statement: Exhibit J

Exhibit J

Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. Name.

2. Title.

3. Dates of commencement and termination of term of office or position.

4. Type of business in which each is primarily engaged (e.g.,floor broker,
specialist, odd lot dealer, etc.)

Response:

1. Officers

Pursuant to the Certificate of Incorporation and By-Laws of the Exchange, the
Exchange's Board of Directors has appointed the individuals listed below as Officers of the
Exchange. Officers shall be appointed by the Board on an annual basis. These individuals will
serve in these positions until their successors are appointed in accordance with the Certificate of
Incorporation and By-Laws. Officers of the Exchange will serve at the pleasure of the Board of
Directors.

Officers

Name: Title: Appointed on: Anticipated re-

appointment:
Joe Ratterman Chief Executive Officer, 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
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Charles Randy Senior Vice President, 02/12/13 February, 2014
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)I

Joseph Ratterman Chairman/Industry 10/20/08 N/A

James Selway Member 11/09/12 Class I

Representative/Industry (Fall 2015)

i Pursuant to the Exchange's By-Laws, directors in Class I will serve until the second annual election,
directors in Class II will serve until the third annual election and directors in Class III will serve until the third

annual election. The annual election is likely to occur each year in the Fall, though a date certain is not required
under the Exchange's By-Laws. New directors elected from each Class will serve three-year terms.
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Chris Concannon Member 03/12/12 Class II

Representative/Industry (Fall 2016)

Christopher Isaacson Industry 11/09/12 Class I

(Fall 2015)

Brett Redfearn Industry 10/13/11 Class III

(Fall 2014)

Peter Wallison Non-Industry/Independent 10/13/11 Class III

(Fall 2014)

David Roscoe Non-Industry/Independent 10/13/10 Class II

(Fall 2016)

Harry Temkin Non-Industry/Independent 10/13/11 Class III

(Fall 2014)

Sandy Kemper Non-Industry/Independent 11/09/12 Class I

(Fall 2015)

Scott Wagner Non-Industry/Independent 10/13/10 Class II

(Fall 2016)

Jill Sommers Non-Industry/Independent 07/29/13 Class I

(Fall 2015)

Adam Nunes Member Representative 07/29/13 Class III

Director/Industry (Fall2014)

3. Committees

The committees of the Board shall consist of a Compensation Committee, an

Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, and such other

committees as may be from time to time established by the Board. Closer to the time of
anticipated operation of the Exchange, the Chairman, with the approval of the Board, shall
appoint persons to sit on the standing committees of the Board, consistent with the Exchange's
By-Laws. On a temporary basis, the Chairman, with the approval of the Board, has appointed
the Executive Committee listed below. The Executive Committee may be expanded at a time

closer to the operation of the Exchange.

Compensation Committee

Name Classification(s)

Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Harry Temkin Non-Industry/Independent
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Audit Committee

Name Classification(s)

Scott Wagner (Chairman) Non-Industry/Independent
David Roscoe Non-Industry/Independent
Chris Concannon Member Representative/Industry

Regulatory Oversight Committee

Name Classification(s)

Jill Sommers (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 businessaddressand 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 878 Sh e T Circle (847) 770-3565 Proprietary

1 Battery Park Plaza
Abel/Noser Corp. 8/18/2008 6th floor (646) 432-4040 Member Agency

New York. NY 10004

ABN AMRO Clearing Chicago, LLC (formerly Fortis Clearing Americas, LLC) 10/15/2008 17u5W Jackson Blvd (312) 604-8643 Member Market Maker
Chicago, IL 60604

Access Securities, LLC (formerly Access Securities, Inc.) 10/23/2008 30aBu on rm 9R05ad (203) 322-3377 Member Agency

Agency Trading Group, Inc. 10/23/2008 2W3a5REaakeMSNtr5e591 (952) 476-9500 Member Agency

Albert Fried & Company, LLC 8/18/2008 0 Broad Street New39th (212) 422-7282 Member Agency
York NY 10004

Algo Engineering Execution Services, LLC 5/16/2011 World Trade Center (212) 616-0190 Member Service Bureau
I New York NY 10007

Algo Engineering, LLC 7/15/2011 (212) 616-0190 on o e Proprietary

One Financial Place

Allston Trading, LLC 9/4/2008 44 S t0hLaSalle Street (312) 663-7174 Member Proprietary

Chicago, iL 60605

Alpine Securities Corporation 11/3/2008 AL40EC400UT 84111 Salt (801) 355-5588 Member Agency

1700 Pacific Ave

Apex Clearing Corporation 6/5/2012 Suite 1400 (214) 765-1170 Member Ctearing Firm
Dallas TX 75201
100 S. Wacker Drive

Archipelago Securities, LLC 8/18/2008 Ste. 1800 (312) 442-7046 Member Exchange
Chicago, IL 60606
18881 Von Karman

Ascendiant Capital Markets, LLC 4/1/2011 16th Floor (949) 218-2486 Member Agency
Irvine CA92612

Athena Capital Research, LLC 7/1/2009 Ne or ANY 10e001 (212) 931-9056 a s e Proprietary

ATM Execution LLC (formerly Cowen Capital, LLC) 3/15/2012 Lex Lonv n e (646) 562-1554 Member Market Maker

Automated Trading Desk Financial Services, LLC 8/18/2008 M1 E WallnStr 29466 (843) 789-2166 Member Proprietary

19 W. 24th Street

Avatar Securities, LLC 4/1/2011 8Ntehwforrk NY 10010 (646) 435-0167 on e Proprietary

Barclays Capital, Inc, 8/18/2008 hN0eowYaok NeY 10166 (212) 412-2125 Member Institutional

BATS Trading, Inc. 10/23/2008 6050eM2arshall Drive (913) 815-7000 Member Limited Routing Facility of BATS Exchange
I enexa KS 66214

0 Wall Street 45th

Bay Crest Partners, LLC 10/15/2008 loor New (212) 480-1400 Member Agency
ork, NY 10005
0 S. Riverside Plaza

Belvedere Trading, LLC 11/1/2011 uite 2100 (312) 262-3420 Member Proprietary
hicago, IL 60606
5 Broad Street

Benjamin & Jerold Brokerage I, LLC (formerly Benjamin & Jerold Brokerage, Inc ) 10/1/2009 8th Floor (646) 201-5024 Member Agency
ew York NY 10004

199 Water Street

BGC Financial, LP 8/17/2009 19th Floor (646) 346-7412 Member Agency
New York, NY 10038

00 Lexington Ave.

Blaylock Robert Van, LLC 5/3/2010 rd Floor (212) 715-6600 Member Agency
ew York, NY 10022

Blink Trading 6/1/2009 c L 6060Blvd. (312) 242-4600 rt Sio e Hedge Fund

Blitztrade, LLC 6/15/2011 ue tw od Khs 602305 (816)714-3960 onso e Proprietary

1633 Broadway

Bloomberg Tradebook, LLC 10/23/2008 48th Floor New (212) 617-1184 Member Agency
York, NY 10019
311 South Wacker Drive

Blue Fire Capital, LLC 8/18/2008 Suite 2000 (312) 242-0504 Member Proprietary
Chicaco. IL 60606
1 Boston Place

Bluefin Research Partners, Inc 8/18/2008 Suite 3825 (617) 737-5700 Member Agency
Boston MA 02108

445 Hamilton Ave.

Bluefin Trading, LLC 8/3/2009 Suite 1201 (914) 227-9555 Member Agency
White Plains, NY 10601

3 Times Square

BMO Capital Markets Corp. 8/18/2008 27th Floor (212) 885-4045 Member Agency
NewYork NY 10036

BMT Trading, LLC 2/1/2010 N0e0wY rd AN 1u0eD22 (212) 813-0870 on raendt Proprietary

787 7th Avenue

BNP Paribas Prime Brokerage, Inc. 12/3/2012 8th Floor 917-472-4991 Member Clearing Firm
New York, NY 10019

787 7th Avenue

BNP Paribas Securities Corp. 8/18/2008 3rd Floor (212) 841-3676 Member Proprietary
New York, NY 10019
450 Sansome St

BTIG, LLC 8/18/2008 16th Floor (415) 248-2225 Member Market Maker
San Francisco, CA 94111

Paseo De Los Tamarindos

Bulltick, LLC 1/15/2009 400 re A, Piso 23 212-616-2604 Member Agency

Mexico City, DF 05120 i

120 Broadway

C&C Trading, LLC 8/18/2008 20th Floor (212) 433-7589 Member Proprietary
New York, NY 10271
623 Fifth Avenue

C&Co/PrinceRidge (formerly The PrinceRidge Group, LLC) 8/2/2010 19th Floor (646) 792-5601 Member Proprietary
New York, NY 10022

Canaccord Genuity, Inc. 10/1/2013 Ow a oNn e0nou1e7 (212) 389-8156 Member Market Maker

Canadian Imperial Holdings, Inc. 10/15/2008 300FMadions Ave New (212) 856-3877 o e Proprietary

Cantor Fitzgerald & Co. 10/23/2008 1Ne0wo5r9kNSue0 22 (212) 829-5226 Member institutional / Agency

Capital Institutional Services. Inc 8/18/2008 785 N21rt0hSt. Paul (214)978-4767 Member Agency
1Dallas TX 75201
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570 Lexington Avenue

CF Global Trading, LLC 10/23/2008 46th Floor (212) 888-4673 Member arket Maker
New York, NY 10022

24 New England Executive

Charles River Brokerage, LLC 12/1/2010 Park (781) 425-3101 Member ervice Bureau
Burlington, MA 01803

141 W. Jackson Blvd.

Chopper Securities, LLC 5/16/2011 Suite 2201A (312) 628-3530 Member roprietary
Chicago, IL 60604

Chopper Trading, LLC 11/17/2008 141 W. Jackson Blvd. (312) 628-3530 on rae Proprietary

1270 Ave of the Americas

Churchill Capital USA, Inc. 8/18/2008 19th floor (212) 994-5477 Member Agency
New York NY 10020

CIBC World Markets Corp. 8/18/2008 EN2e5wLes N 0 17 (212) 667-7030 Member Proprietary

Citadel Securities, LLC (formerly Citadel Derivatives Group. LLC) 10/23/2008 h cSou D6earbo3rnStreet (312) 756-4416 Member Market Maker

390 Greenwich Street

Citigroup Global Markets, Inc. 9/24/2008 3rd Floor New (212) 723-7700 Member Full Service
York. NY 10013
50 Main Street

CJSSecurities,Inc. 7/15/2009 Suite325 (914)287-7600 Member Agency
White Plains NY 10606

CMT Fund XXV Limited 7/2/2012 500 W. Monroe Street (312) 320-7897 o e Agency

825 Market Street

Cobra Trading, Inc. 9/1/2011 Suite 240 (214) 644-0490 Member Agency
Allen, TX 75013
111 W. Jackson Blvd.

Compass Professional Services, LLC 6/15/2011 20th Floor (312) 692-5010 Member Proprietary
Chicaqa, IL60604 __

Concept Capital Markets, LLC 3/15/2011 10a10FranklinNAv 0 (212) 702-7198 Member Agency

Convergex Execution Solutions, LLC (formerly BNY Convergex Execution Solutions, LLC and BNY Brokerage, LLC) 10/15/2008 'N6e3w3Bo7kNwg10019 (212) 468-8466 Member Full Service

4555 Mansell Rd

ConvergEx Prime Services, LLC (formerly NorthPoint Trading Partners, LLC) 10/15/2008 Suite 140 (678) 405-4200 Member Agency
Atlanta, GA 30022
9300 Underwood Avenue

COR Clearing, LLC (formerly Legent Clearing, LLC) 10/15/2009 Suite 400 (402) 384-6164 Member Clearing Firm

Cowen and Company, LLC 8/18/2008 2 oEft e mericas (646) 562-1623 Member Market Maker
NewYork NY 10020

Credit Agricole Cheuvreux North America, Inc. 8/18/2008 1N3e0wYAveof the Ame9ricas (212) 492-8855 Member Full Service

Credit Agricole Securities (USA), Inc. (formerly Calyon Securities (USA), Inc.) 10/23/2008 N3e0w1AveKof the0A0mericas (212) 261-3858 Member Full Service

Credit Suisse Securities (USA), LLC 9/3/2008 N1ewM irsk NA (212) 538-6067 Member Full Service

One Beacon Street 34th

Custom Equity Research, Inc. dba Summer Street Research Partners 8/18/2008 Floor Boston, (617) 338-7500 Member Agency
MA 02108

220 Montgomery Street

Cutler Group, LP 4/1/2010 Suite 600 (415) 293-3956 Member Market Maker
San Francisco. CA 94104

Cuttone & Company, Inc. 8/18/2008 twBrorak Nay 10006 (646) 943-5420 Member Market Maker

230 S. LaSalle

DART Executions, LLC 8/18/2008 7th Floor (312) 244-5408 Member Proprietary
Chicago, IL 60604

DE Route (formerly DirectEdge ECN) 9/8/2008 5 Was gNtonOB70 (212) 479-2319 Member ATS

5090 PGA Blvd

Delaney Equity Group, LLC 10/15/2008 Suite 316 (561) 202-6004 Member Agency
Palm Beach Gardens, FL

Deutsche Bank Securities, Inc. 10/15/2008 OhWallyStreet (212) 250-7635 Member Full Service
INew York. NY 10005
14 Wall Street

Direct Access Partners, LLC 8/18/2008 20th Floor (212) 850-8892 Member Agency
New York. NY 10005

39 Broadway

Divine Capital Markets, LLC 10/15/2009 36th Floor (212) 344-5867 Member Agency
NewYork, NY 10006
55 East 59th Street

Doft & Co., Inc. 2/17/2009 12th Floor (212) 421-5558 Member Agency
New York. NY 10022

150 E 52nd Street

Dominick & Dominick, LLC 10/15/2008 3rd Floor (212) 558-8902 Member Institutional
New York, NY 10022

540 West Madison Street

DRW Execution Services, LLC 12/3/2012 Suite 2500 312-542-1177 Member Institutional Broker
Chicago. IL 60661

540 West Madison Street

DRW Securities, LLC 9/1/2009 Suite 2500 (312) 542-3226 Member Proprietary / Market Maker
Chicago, IL 60661

DV Trading 12/15/2008 o o o Na 5eV-2K6 (416) 979-1394 on raa Market Maker

141 W. Jackson Blvd.

Electronic Brokerage Systems, LLC 10/23/2008 Suite 3510 (312) 986-6210 Member Market Maker
Chicaqo. IL 60604

660 S. Figureroa Street

Electronic Transaction Clearing, Inc. 10/23/2008 Suite 1450 Los (213) 402-1564 Member Market Maker
Angeles, CA 90017
440 S. LaSalle

Eroom Securities, LLC 8/3/2009 Suite 2101 (312) 362-3401 Member Clearing Firm
Chicago, IL 60605
440 S.LaSalle St.

Essex Radez, LLC 2/17/2009 Suite 1111 (312) 212-1815 Member Service Bureau
Chicago. IL 60605

Evercore Group, LLC 6/2/2010 N5e o k N 1 055 (212) 822-7572 Member Agency

FC Capital, LTD 11/1/2011 LNëonU taeddwKgdom 44 2089068814 zon rae Proprietary

225 South Sixth Street

Fettl & Company 8/22/2008 Suite 4200 (612) 492-8888 Member Market Maker
Minneapolis. MN 55402

Finance 500, Inc. 8/18/2008 t6e22MacArthur Blvd (949) 502-6801 Member Market Maker
Ilrvine , CA 92612
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First Clearing, LLC 8/18/ 08 neLN rthM 6 3 (314) 875-4843 Member Full Service

90 Park Ave

First New York Securities, LLC 3/13/2009 5th Floor (212) 848-0600 Member Proprietary
NewYork NY 10016

Firstrade Securities, Inc. 8/18/2008 F u3sh25ng Y 1 354 (718) 269-1499 Member Proprietary

Jacob Bontiusplatts 9

Flow Traders BV 11/1/2010 s erd m N6etherlands 1018 31207996799 on e Proprietary

590 Madison Avenue

Flow Traders US, LLC 10/1/2009 21st Floor (917) 210-5020 Member Hedge Fund
New York NY 10022
440 South LaSalle

G1 Execution Services, LLC (formerly E*Trade Capital Markets, LLC) 8/18/2008 Suite 3030 (312) 986-8232 Member Market Maker
Chicago IL 60605

GB Trading, LLC 10/15/2009 $ok NStieO 38 New (212) 379-5634 on orae Agency

GB Trading, LLC 7/1/2011 2N Yd tY10038 (212) 379-5634 on o e Agency

GDK, Inc. 6/1/2010 5New Yaok en 022 (212) 303-6179 Member Proprietary

141 W Jackson Blvd

GETCO Execution Services, LLC 8/18/2008 Suite 210 (312) 242-4600 Member ATS
Chicago. [L 60604

GFI Securities, LLC 10/23/2008 1(00 kWNa Street New (212) 968-4100 Member Agency

1775 Broadway 26th

Gildner Gagnon Howe & Co., LLC 10/23/2008 Floor New (212) 424-0208 Member Institutional
York, NY 10019

401 City Avenue

Global Execution Brokers, LP 2/1/2010 Suite 220 (312) 435-4167 Member Institutional
Bala Cynwyd PA 19004

Gtobal HFT Management, LLC 10/1/2010 8N Y rd AN n1u0eo22 (212) 813-0870 Proprietary

Global Liquidity Partners. LLC 5/17/2010 e 606nO4 (773) 459-4665 on Agency

Global Liquidity Partners, LLC 4/21/2011 lad Street0004 (773) 459-4665 on e Agency

20277 Valley Blvd.

Global-American Investments, Inc. 2/15/2012 Suite A (312)919-2831 Member Retail
Walnut CA 91789

5850 San Felipe

Golden Beneficial Securities Corporation 8/18/2008 Suite 111 (713) 781-9708 Member Agency
Houston, TX 77057

Goldman Sachs & Co. 10/23/2008 One wKY k P (212) 357-4587 Member Full Service

Goldman Sachs Execution & Clearing, LP 10/15/2008 r euyd tny, J 07302 (212) 357-7519 Member Full Service

Grace Financial Group, LLC 10/23/2008 2S25WiendmmillrLa 11968 (631) 287-4633 Member Agency

660 Newport Center Drive

Green Street Advisors, Inc. 11/1/2011 Suite 800 (214) 749-4730 Member Agency
Newport Beach, CA 92660
520 Madison Avenue

GSN North America, Inc. (formerly ESN North America, Inc.) 8/18/2008 Floor 37 (212) 659-6292 Member Agency
NewYork NY 10022

GTS Securities, LLC 2/17/2009 N or NY 10022 (212) 813-0870 o e Proprietary
33 Whitehall Street

Hap Trading, LLC (formerly PFTC Trading, LLC) 10/1/2009 6Ntehworrk, NY 10004 (212) 380-5186 Member Proprietary
755 Secaucus Road

Hardcastle Trading USA, LLC 4/15/2009 Suite F1110 (201) 305-8817 Member Proprietary
Secaucus. NJ 07094

Henning-Carey Proprietary Trading, LLC. 5/2/2012 14u1W. J0aickson (312) 789-8764 on e Proprietary
Chicago IL 60604

Henning-Carey Proprietary Trading, LLC. 8/15/2012 141 W JacLks60n604 (312) 789-8764 o e Proprietary

Highbridge Capital Management, LLC 10/23/2008 9 West 57th Sl New 27th (212) 287-4900 on raendt Proprietary

32 Old Slip

HRT Financial, LLC 2/1/2010 30th Floor (212) 293-1927 Member Proprietary
New York. NY 10005

HRTFinancial,LLC 1/14/2010 Netw a NY10005 (212)293-1927 on rae Proprietary

7 World Trade Center

IEX Services, LLC 10/1/2013 30th Floor (646) 568-2337 Member ATS
NewYork, NY 10007
233 South Wacker Drive Suite

IMC Financial Markets (formerly IMC Chicago, LLC) 8/18/2008 4610 (312) 244-3320 Member Proprietary
Chicago, IL 60606
2000 Avenue of the Stars 9th

imperial Capital, LLC 10/23/2008 Floor Los (310) 246-3674 Member Market Maker
Angeles, CA 90067

3 Times Square

Instinet, LLC 8/18/2008 7th Floor (212) 310-4097 Member Agency
New York. NY 10036

Interactive Brokers, LLC 8/18/2008 One PicI wick P10 30 (203) 618-5870 Member Full Service

525 Washington Blvd.

International Correspondent Trading, inc. 8/18/2008 #2401 (201) 222-9300 Member Agency
Jersey City NJ 07310

Istra, LLC 1/4/2010 9 0 W n er SutrreeSet (718) 618-4929 o orae Proprietary

istra, LLC 12/15/2011 930 W er SutrreeSet (718) 618-4929 on e Proprietary

601 S LaSalle St.
ITG Derivatives, LLC (formerly Redsky Financial. LLC) 8/18/2008 Suite 300 (312) 334-8042 Member Market Maker

Chicago IL 60605

ITG, Inc. 8/18/2008 3NSewMa oNnM1e0017 (212) 444-6259 Member Agency

One New York Plaza

Jane Street Capital, LLC 5/1/2009 33rd Floor (212) 651-6060 Member Agency / Proprietary
New York. NY 10004

Jane Street Markets, LLC 8/18/2008 nedNFewrYork Plaza (212) 651-6032 Member Institutional
INewYork.NY 10004
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Jane Street Options, LLC 1/3/2012 One NewKY k (212) 651-6969 on e Proprietary

Jaypee International, Inc. 10/15/2009 u¡SeWacker Drive (312) 655-7606 Member Agency
Chicago. IL 60606 I
30 Broad Street

Jefferies Execution Services, Inc. 8/26/2008 45th Floor (646) 805-5415 Member Fuli Service
New York NY 10004

Jefferies Execution Services. Inc. 2/1/2012 Ow a oNn v1enu2e2 (646) 805-5414 on r Full Service

Jefferies Investment Advisers 7/1/2011 Nn e0n0u2e2 (212) 323-3993 on e Full Service

Jefferies, LLC (formerly Jefferies & Company, Inc ) 10/23/2008 30 Broad Street New 44th (212) 323-3987 Member Full Service
York. NY 10004
489 Fifth Avenue 25th

JNK Securities Corp. 11/17/2008 Floor New (212) 885-6311 Member Agency
York NY 10017

JP Morgan Clearing Corp. 10/23/2008 a oNn v]{ (212) 272-6655 Member Full Service

JP Morgan Securities, LLC (formerly JP Morgan Securities, Inc ) 8/18/2008 7FParl Avenue (212) 622-5504 Member Full Service
NewYork.NY 10172

Juliet Group, LLC 3/1/2011 40 E. 3r5thNY10016 (646) 360-0595 on raendt Proprietary

600 W. Chicago Ave.

JumpTrading,LLC 8/18/2008 Suite825 (312)930-9603 Member Proprietary

Chicano Lu6noe654

KCCI, Ltd. 8/21/2008 Suite 2201 (212) 430-5942 Member Agency
NewYork NY 10038

Keefe Bruyette & Woods, Inc. 8/18/2008 ren no (212) 887-8965 Member Agency

600 Lexington Ave

Kepler Capital Markets, Inc. 7/15/2013 28th Floor (212) 710-7625 Member Agency
New York. NY 10019
1825B Kramer Lane

Kershner Securities, LLC 2/12/2009 Suite 200 (512) 439-8140 Member Proprietary
Austin TX 78758

Key Banc Capital Markets, Inc, 11/17/2006 0 u o enuez (216) 443-3978 Member Agency

1818 Market Street

Keystone Trading Partners 2/1/2013 Suite 1805 918-407-3288 Member Options Market Maker
Philadelphia PA 19103

Knight Capital Americas, LLC (formerly Knight Execution & Clearing Services, LLC, formerly Knight Clearing Services, LLC) 9/15/2009 5 as g 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 8/17/2009 10th Floor (917) 388-8625 Member Proprietary
New York. NY 10013

Latour Trading, LLC 8/3/2009 lo Nay 10013 (212) 219-6063 on rae Proprietary

95 Morton Street

LavaFlow, Inc. 9/11/2008 7th Floor (212) 519-8965 Member Agency
NewYork NY 10014
60 Rockefeller Plaza

Lazard Capital Markets, LLC 11/16/2009 60th Floor (212) 632-2650 Member Institutional
NewYork NY 10020
1 Federal Street

Leerink Swann, LLC 8/18/2008 37th Floor (617) 918-45889 Member Agency
Boston, MA 02110

39 Broadway

Legend Securities, Inc. 8/18/2008 Suite 740 (212) 344-5747 Member Institutional
New York, NY 10006

140 Broadway

Lek Securities Corporation 8/18/2008 29th Floor (212) 509-2300 Member Agency
NewYork NY 10005

Letsgotrade, Inc dba Choicetrade 9/23/2008 un w ck 0688616 East (732) 214-2660 Member Retail

Lightspeed Trading, LLC 8/18/2008 1 8wMa oNn v ue (646) 393-4814 Member Proprietary

377 Broadway

Lime Brokerage, LLC 8/18/2008 10th Floor (212) 219-6086 Member Agency
NewYork NY 10013

Lime Brokerage, LLC 7/1/2011 lor Nay10012 (212) 824-5577 on e Agency

Limestone Chicago, LLC 10/15/2009 e o k Nay10013 (212) 219-6063 on rae Proprietary

LimestoneTrading, LLC 9/6/2008 o N 1 0 3 New11th (212)219-6011 on et Proprietary
498 Seventh Avenue

Liquidnet, Inc. 9/1/2009 12th Floor (646) 660-8310 Member Institutional
New York, NY 10018

LiquidPoint, LLC 9/1/2010 3C1hckVVack6eorD ve (312) 986-2006 Member Order Management Service

Lynx Capital Partners, LLC 11/15/2010 ëeëYnoerNY 1e (646) 405-6926 on rae Proprietary

125 West 55th Street

Macquarie Capital (USA), Inc. 12/1/2009 Level 23 (212) 231-2501 Member Agency
NewYork NY 10019

MB Trading 2/17/2009 E S6eg n CAA 245 (866) 628-3001 Member Retail / Agency

121 Richmond St West

Mercator Associates. LLC 12/1/2008 Suite 601 (416) 640-7437 Member Agency
Toronto Ontario MSH 2K1

4 World Financial Center

Merrill Lynch Pierce, Fenner & Smith, incorporated 8/18/2008 250 Vesey Street New (212) 449-6090 Member Full Service
York NY 10080

440 South LaSalle Street

Merrill Lynch Professional Clearing Corp. (formerly PAX Division of ML Clearing Corp.) 8/18/2008 34th Floor (312) 260-5601 Member Clearing Firm
Chicago, IL 60605
600 California Street

Merriman Capital, Inc. (formerly Merriman Curhan Ford and Co.) 5/17/2010 9th Floor (415) 262-1395 Member Market Maker
San Francisco, CA 94108

Mesh Capital, LLC 11/15/2012 30LMontg5ornery Street Jersey (201) 918-4204 on rae Proprietary
717 5th Ave 9th

MF Global, Inc. 8/18/2008 Floor New (312) 26-7302 Member Agency
York NY 10022
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Miistream Securities, LLG (formerly Milstream Strategy Group, LLC) 4/16/2011 F 2 51 New (212) 557-6214 Proprietary

17 State Street

Mismi, Inc. 11/2/2009 Suite 703 (646) 839-6107 Member ATS
New York, NY 10004
1251 Ave, of the Americas

Mitsubishi UFJ Securities (USA), Inc. 8/18/2008 11th Floor (212) 782-4187 Member Institutional / Agency
New York. NY 10020
1251 Ave. of the Americas

Mizuho Securities USA, Inc. 6/1/2010 33rd Floor (212) 209-9338 Member Agency
New York. NY 10020
1 Sound Shore Drive

MKM Partners, LLC 8/3/2009 Suite 300 (203) 987-4005 Member Agency
Greenwich, CT 06830
1900 Market Street

Monadnock Capital Management, LP 5/15/2009 Suite 616 (215) 405-7280 Member Proprietary / Market Maker
Philadelphia, PA 19103
2015 State Street

Montecito Advisors, Inc. 5/16/2011 Suite B (805) 682-1484 Member Proprietary
Santa Barbara. CA 93105

Morgan Keegan Tower

Morgan Keegan & Company, Inc. 10/23/2008 50 North Front Street (901) 579-4517 Member Agency
Memphis TN 38106

Morgan Stanley & Co., LLC (formerly Morgan Stanley & Co., Inc.) 10/23/2008 15e$w5YBrrkNws10036 (212) 761-9324 Member Full Service

41 University Dr.

MP Capital, LP 1/2/2009 Suite 400 (917) 748-7643 Member Proprietary
Newton. PA 18940

90 Park Ave.

MPS Global Securities, LLC 5/3/2010 5th Floor (212) 331-6583 Member Proprietary
New York. NY 10016

608 Fifth Avenue

MYD Market, Inc. 2/1/2010 Suite 203 . (212) 424-2101 Member Agency
New York NY 10020

Nasdaq Execution Services, LLC 8/19/2008 N6e5wBrok Nay 10006 (212) 231-5177 Member Exchange

165 Broadway

Nasdasq Options Services, LLC 2/1/2010 51st Floor (212) 401-8970 Member Exchange
New York NY 10006

National Financial Services, LLC 8/18/2008 2Boostn MArt 2d10 (201) 915-8264 Member Retail / Agency

1001 Fourth Ave.

National Securities Corporation 7/1/2009 Suite 2200 (212) 417-3636 Member Agency
Seattle, WA 98154

Needham & Company, LLC 10/23/2008 4N4e5wYarrkk eY 022 (212) 371-8411 Member Market Maker

630 Fifth Avenue

Newedge USA, LLC (formerly Fimat USA) 10/23/2006 Suite 500 New (646) 557-8387 Member Full Service
York NY10111

2 World Financial Center

Nomura Securities International, Inc. 10/23/2008 Building B New (212) 667-9131 Member Institutional
York NY 10281

North Moore Trading, LLC 6/1/2009 Ne ork Nay 10013 (212) 219-6063 on rae Proprietary
181 W Madison 14th

Northern Trust Securities, Inc. 8/18/2008 Floor Chicago, (312) 630-6045 Member Market Maker
IL 60603

45 South 7th Street

Northland Securities, Inc. 12/15/2010 Suite 2000 ((612) 851-5934 Member Proprietary
Minneapolis, MN 55402

Novel Capital Management Software, LLC 4/1/2009 2H7a1I1andaar D3 069 (508) 332-4093 on rae Hedge Fund

150 N. Michigan Avenue

OBD Securities, LLC 9/1/2011 Suite 3700 (312) 768-1643 Member Proprietary
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 8/18/2008 Suite210 (312)334-4748 Member Proprietary
Chicago, IL 60604
601 S. LaSalle St.

Old Mission Capital, LLC 4/16/2012 3rd Floor (617) 642-6120 Member Proprietary
Chicago, IL 60605
10 S. Riverside Plaza

OM Securities. LLC 9/15/2011 Suite 2050 (312) 253-4173 Member Agency
Chicago, IL 60606

Oppenheimer & Co., Inc. 10/23/2008 7 BrNoadStroe4et New (212) 668-8152 Member Agency

311 West Monroe

optionsXpress, Inc. 6/15/2010 Suite 1000 (312) 630-3300 Member Retail
Chicago. IL 60606

130 E. Randolph St.

Optiver US, LLC 6/15/2009 Suite 1300 (312) 821-9263 Member Proprietary / Market Maker
Chicaqo. 1L 60601

OTA,LLC 8/18/2008 (ManhauaNnv(illeR5nd (914)460-4071 Member Institutional

OTR Global Trading, LLC 12/15/2008 OnehManhaNttan1v e Road (914) 460-4099 Member Institutional

Parhelion, Ltd. 9/1/2011 overnors uarKY1-1206 (646) 808-0390 on e Proprietary

PDQ ATS, Inc. 10/15/2008 2G n4ve 00d26 (224) 521-2494 Member ATS

PEAK6 Capital Management, LLC 11/3/2008 h cW J k6so6nBlvd (312) 362-2401 on rae Market Maker

20 Broad Street

Penserra Securities, LLC 8/18/2008 26th Floor (212) 607-3190 Member Agency
New York NY 10005

Pershing, LLC 8/18/2008 enrey t , NJ 99 (201) 413-2826 Member Agency

4700 Falls Neuse

Pinnacle Capital Marktes, LLC 11/3/2008 Suite 390 (919) 850-0888 Member Agency
Raleigh NC 27609

Piper Jaffray & Co. 10/15/2008 M n0nNeac MMal55402 (612) 303-2211 Member Market Maker

Two Seaport Lane

Potamus Trading.LLC 4/15/2013 5th Floor (617) 855-8721 Member Proprietary / Market Maker

rkMAAveS210th

Pragma Securities, LLC 10/15/2010 20th Floor (212) 617-9781 Member Institutional / Agency
NewYork, NY 10010
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80 Wall Street

Primary Capital, LLC 3/1/2010 5th Floor (212) 300-0060 Member Agency
New York. NY 10006

Q1 Partners, LP 7/1/2010 na r ent L d 713-333-5445 rae Proprietary

Qtrade Capital Partners, LLC 9/1/2010 0-244 North Avenue West (908) 232-5693 on rae Proprietary

QuantexClearing.LLC 10/3/2011 rMon ee (646)214-5608 Member ClearingFirm

|4200Montrose BlvdQuantlab Securities, LP 8/18/2008 Suite 450 (713) 333-3704 Member Proprietary
Houston. TX 77006

Quantlab Trading Partners, LP 7/1/2010 na enrent L d. 713-333-5445 on e Proprietary

141 West Jackson Blvd

Quiet Light Securities, LLC 8/29/2008 Suite 2020a (312) 229-4195 Member Proprietary
Chicago IL 60604

2000 Broadway

Rackson Asset Management, LLC 10/1/2009 SNe Y22r NY 10023 (212) 724-2567 on o e Proprietary

Rafferty Capital Markets, LLC 6/1/2010 59aHdiltonCAvenue11530 (646) 572-3583 Member Agency

Rainier Investment Management, Inc 1/4/2010 2at A 8 01 (206) 518-6658 on e Hedge Fund

c/o Accounting & Compliance

Raven Securities Corp. 6/1/2009 International (212) 952-0634 Member Agency
40 Wall Street

RBC Capital Markets, LLC (formerly RBC Capital Markets Corporation) 9/18/2008 *k,Liberty P a New (612) 373-1680 Member Market Maker

Red Cedar Trading, LLC 4/2/2012 2N07rt k idLL6ane62 (847) 571-2865 Member Market Maker

565 5th Avenue

Redburn Partners (USA), LP 5/15/2009 22nd Floor (212) 803-7303 Member Agency
New York NY 10017
780 3rd Avenue

RenCap Securities.Inc. 11/17/2008 15th Floor New (212) 824-1097 Member Agency
York NY 10017
221 West 6th Street

RGM Securities, LLC 8/3/2009 Suite 2030 (512) 807-5302 Member Proprietary
Austin. TX 78701

River Cross Securities, LLLP 5/1/2009 480aa ynw7dPeA 19004 (610) 747-2333 Member ATS

2 Teleport Drive

RJL Capital Group, LLC 5/15/2012 Suite 107 (718) 303-6000 Member Agency
Staten island, NY 10311
777 E Wisconsin Avenue

Robert W. Baird & Co., Incorporated 10/23/2008 25th Floor (414) 765-3910 Member Market Maker
Milwaukee, WI 53202
350 North Orleans Street

Ronin Capital, LLC 5/15/2012 Suite 2N (312) 244-5284 Member Market Maker
Chicago, IL 60654

Ronin Capital, LLC 8/17/2009 c IL 0604 (312) 244-5284 ons e Proprietary / Market Maker

20 Broad Street

Rosenblatt Securities, Inc. 8/18/2008 26th Floor (212) 943-5225 Member Agency
NewYork, NY 10005

Roth Capital Partners, LLC 8/18/2008 2N4ewCp7rtetaec A 92660 (949) 720-5708 Member Market Maker

520 Madison Avenue

RW Pressprich & Co. (formerly RW Pressprich & Co., Inc.) 2/17/2009 28th Floor (212) 832-6254 Member Agency
New York, NY 10022

SAC Capital Advisors, LP (formerly SAC Capital Advisors, LLC) 10/23/2008 72aCmufrnminCTs069int2Road (203) 890-2275 on rae Hedge Fund

515 Madison Avenue

Samurai Trading, LLC 7/1/2009 Suite 5 We Y 10022 (212) 935-9835 Member Market Maker

Sanford C. Bernstein & Co, LLC 9/10/2008 13e4w5Ave of the A ricas (212) 823-2896 Member Agency

Santander Investment Securities, Inc. 4/15/2009 N5eE 53rrkdStret 022 (212) 350-3659 Member Institutional

1 Liberty Plaza

Scotia Capital (USA), Inc. 3/2/2009 165 Broadway (212) 225-6705 Member Institutional
New York. NY 10006

Scottrade,Inc. 6/1/2010 128Lo01orporat6e3HIDrive (314)965-1555ext6402 Member Retail

12 E. 49th Street

Scout Trading, LLC 4/1/2010 Suite 1206 (646-783-7001 Member Proprietary
NewYork, NY 10017

Scout Trading, LLC 8/3/2009 Y rsk NSue0 13 (646) 807-8269 Proprietary
845 Third Avenue

Seven Points Capital, LLC 8/18/2008 6th Floor (212) 760-0760 Member Agency
New York NY 10021 __

SG Americas Securities, LLC 9/17/2008 N2e2w1AveKof the A0 ricas (212) 278-5232 Member Proprietary

Simplex Investments, LLC 6/1/2012 u te 3 (312) 360-2447 on orae Market Maker

2700 Westchester Ave.

SJ Levinson & Sons, LLC 8/18/2008 Suite 109 (914) 220-1654 Member Agency
Purchase. NY 10577

Solowey & Co. 10/23/2008 68a01 W 13031 reet (305) 668-3389 Member Market Maker

1201 Elm Street

Southwest Securities, Inc. 10/23/2008 Suite 3500 (214) 859-5125 Member Clearing Firm
Dallas, TX 75270
744 Broad Street

SpeedRoute, LLC (formerly ISERoute, LLC) 7/15/2011 23rd Floor (855) 773-3310 Member Routing Broker-Dealer
Newark, NJ 07102

Spire Europe Limited 8/1/2011 n n U Ct4R 1DD (917) 388-8607 on rae Proprietary

Spire Master Fund, Ltd. 12/15/2008 H3a tntn Btermuda HMCX (212) 219-6063 on e Hedge Fund

Spire X Trading, LLC 4/1/2013 e o Nay 10013 917-388-8625 on rae Proprietary

440 South LaSalle Street

Spot Trading, LLC 6/1/2012 Suite 2800 (312) 362-4569 Member Proprietary
.Chicago. IL 60605
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Starpoint Securities, LC 3/2/2009 94 1 Na AvenuKS66207 (913) 642-6613 on rae Proprietary

State Street Global Markets, LLC 3/15/2011 net eMon r e (617) 664-4809 Member Full Service

Stifel, Nicolaus & Company, Incorporated 8/18/2008 a tiLno , Itr 1202 (410) 454-4096 Member Agency

Stock USA Execution Services, Inc. (formerly Stock USA investments) 8/18/2008 ar7n uNt 10541 (845) 531-2631 Member Agency

Stratus International Management 7/2/2012 S17Ba2tteryPlac 0005 (212)991-9480 on rae Proprietary

Stratus Master Limited 8/2/2010 ar s ancred75009 33 1 49 49 59 15 on rae Proprietary

StrikeTechnologies, LLC 10/23/2008 as HmaamphtorneRNY1937 (212)659-3915 o e Proprietary

220 East 42nd Street

Stuart Frankel & Co., Incorporated 8/18/2008 29th Floor (212) 943-8788 Member Agency
NewYork.NY 10017

Stuyvesant Trading Group, LLC 8/15/2013 12e0wBroadwNay1S2uit7e2010-05 212-433-7124 Member Market Maker

Sumo Captial, LLC 7/15/2013 C40 S LaSLalleStr5eet#1600 212-433-7667 Member Proprietary

Sun Trading, LLC 8/18/2008 4C40S LaSLalleStr5eet (312) 924-4751 Member Proprietary

5 Marine View Plaza

Sungard Brokerage & Securities Services, LLC (formerly Assent, LLC) 8/18/2008 Ste. 102 (201) 356-1488 Member Agency
Hoboken. NJ 07030

401 City Ave

Susquehanna Capital Group 9/3/2008 Suite 220 (610) 617-2996 Member Institutional / Agency
Bala Cynwyd, PA 19004

401 City Ave

Susquehanna Financial Group, LLLP 9/3/2008 Suite 220 (610) 617-2999 Member Institutional / Agency
Bala Cynwvd PA 19004

T3 Trading Group, LLC 4/16/2012 o k N Oza4 (646) 454-3593 on rae Proprietary

Talon Trading, LLC 9/6/2008 e t0e610 (312) 337-3712 rae Proprietary

TD Ameritrade Clearing, Inc. 5/3/2011 Be N.eAmeritæde Place (402) 970-5271 Member Agency

535 Fifth Avenue

Telsey Advisory Group, LLC 1/24/2011 12 h Floor (212) 584-4628 Member Agency
New York, NY 10017

Tewksbury Investment Fund, Ltd. 10/23/2008 T e q r 0036 (212) 310-7076 on ra Proprietary

Tewksbury Investment Fund, Ltd. 7/1/2011 ashingth SMall 1 (610) 971-5000 on e Proprietary

Tewksbury Investment Fund, Ltd. 10/17/2011 F trStBreeruda HM 12 (610) 971-5000 on en Proprietary

The Gaussian Group, LLC 11/3/2008 Rec eet,130r0dFloor (212) 659-3886 Member Proprietary

417 5th Avenue

The Vertical Trading Group, LLC 8/17/2009 6th Floor (212) 430-3552 Member Agency
New York, NY 10016
650 Fifth Avenue

The Williams Capital Group, LP 6/16/2009 11th Floor (212) 830-4559 Member Agency
NewYork NY10019

10 Town Square

Themis Trading, LLC 8/18/2008 Suite 100 (866) 384-3647 Member Agency
Chatham NJ 07928

Think Trade, LLC 2/1/2010 2COad3 n I nCuAe92007 (760) 452-2451 o e Proprietary

Timber Hill, LLC 2/16/2010 Gre n T 6830 (203) 618-5806 Member Market Maker

39 S. LaSalle

Title Securities, Inc. (formerly Direct Access Brokerage Services, Inc.) 1/15/2009 Suite 424 (312) 296-9598 Member Retail
Chicano, IL 60603

Track Data Securities Corp. 9/10/2008 9BoRoklc Pla12e17 (718) 923-3091 Member ATS

320 Armour Rd

Tradebot Systems, Inc. 8/18/2008 Suite 210 (816) 285-6403 Member Proprietary
North Kansas City, MO 64118

Tradebot Systems, Inc. 4/5/2012 n as i vre d6Parkway (816) 285-6434 on rae Proprietary
5455 N Federal Highway

TradeKing, LLC (formerly Kane Reid Securities Group. Inc. dba TradeKing) 10/15/2009 Suite E (561) 271-9290 Member Agency
Boca Raton, FL 33487
8050 SW 10th Street

Tradestation Securities, Inc. 8/18/2008 Suite 2000 (954) 652-7856 Member Market Maker
Plantation. FL 33324

Tradevue. LLC 10/15/2008 48425Alexander3 022 (678) 339-3400 on e Proprietary

Tradeworx Epsilon, LLC 3/1/2010 OtBroad Street10004 (732) 450-8401 on raen Proprietary

TradeworxLUSP,LLC 2/2/2009 in Ot7e0t1 Red (732)450-8402 on raen Proprietary
75 Park Place

Tradition Asiel Securities, Inc. 8/18/2008 4th Floor (212) 791-4500 Member Agency
NewYork.NY 10007

TRC Helepolis, Ltd. (formerly RTS Trading, Ltd.) 12/11/2009 Ne or wNay10013 (646) 472-1792 ae t Proprietary

Trinity Capital Research, LLC dba Quantum Edge Group, LLC (formerly Trinity Capital Research, LLC) 6/1/2011 3N7eowLexingtNonAOvenue (845) 893-7209 on e Proprietary

17 State Street

Tripoint Global Equities, LLC 6/15/2011 Suite 2000 (917) 512-0822 Member Proprietary
New York, NY 10004

Heritage Plaza

Tudor, Pickering, Holt & Co. Securities, Inc. 8/18/2008 1111 Bagby, Suite 5000 (713) 333-2976 Member Agency
|Houston, TX 77002

Two Sigma investments, LLC 9/1/2009 New ork Nay10012 (212) 775-6678 on raendt Proprietary
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Two Sigma Partners Master Fund, Ltd. 3/2/2009 N7e9w rk 130012 (212) 776-6678 o e Proprietary

Two Sigma Securities, LLC 10/1/2009 N7e5w rBk 130012 (646) 292-6643 Member Proprietary

Two Sigma Securities, LLC 7/1/2009 375 WN Broadoway New4th (646) 292-6643 r e Proprietary

Tydall Trading, LLC 10/15/2010 SV o Beacdh FrLd3 63 (908) 310-8090 on rae Proprietary

677 Washington Blvd
UBS Securities, LLC 10/15/2008 6th Floor (203) 719-3275 Member Full Service

Stamford. CT06901

Vandham Securities Corp. 8/18/2008 TidceBI J 07677 (201) 782-3300 Member Agency

Viewtrade Securities, Inc. 8/18/2008 5 WaCsh g n B (561) 620-0306 Member Agency

645 Madison Avenue

Virtu Financial BD, LLC 11/17/2008 16th Floor (212) 418-0118 Member Proprietary
New York NY 10022

9242 Beverly Blvd

Virtu Financial Capital Markets, LLC (formerly EWT.LLC) 8/18/2008 Suite 300 (310) 651-9757 Member Proprietary
Beverly Hills. CA 90210

4 High Ridge Park

Vision Financial Markets, LLC 4/1/2009 Suite 100 (203) 388-2675 Member Retail
Stamford. CT 06905

7 World Trade Center

Volant Liquidity, LLC 4/15/2011 Suite 3301 (646) 484-3005 Member Proprietary
New York, NY 10007

Vtrader Pro, LLC 6/1/2009 22 B9u Street (775) 843-3444 Member Proprietary / Market Maker
San Francisco. CA 94104

17 Battery Pl.

Wall Street Access 11/3/2008 11th Floor (212) 232-5602 Member Agency
New York NY 10004
14601 27th Avenue North

Walleye Trading, LLC 12/1/2008 Suite 102 (952) 345-5226 Member Market Maker

Wedbush Securities, Inc.(formerly Wedbush Morgan Securities, Inc.) 8/18/2008 t C 90017 (213) 688-4575 Member Market Maker

Weeden & Co, LP 8/26/2008 r e chnSC 830 (203) 861-7600 Member Full Service

712 5th Avenue 7th

Wells Fargo Prime Services, LLC (formerly Merlin Securities, LLC) 10/23/2008 Floor New (415) 848-4056 Member Market Maker
York. NY 10019

Wells Fargo Securities, LLC (formerly Wachovia Capital Markets, LLC) 8/18/2008 3N7e5wYarrkkeste0152 (212) 214-6458 Member Agency

70 South Lake Avenue

Western International Securities, Inc. 8/18/2008 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

WhoTrades, Inc. 8/15/2013 7th Floor (646) 346-1000 Member Retail
New York NY 10004
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