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Execution Page ONI,Y

APPLICATION FOR, AND AMENDMENTS TO APPLICATION
FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE

OR EXEMFTION FROM REGISTRATION PURSUANT TO
SECTION 5 OF THE EXCHANGE ACT

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

failure to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the
applicant would violate the federal securities lawsand may result in disciplinary, administrative or criminal action.

INTENTIONAL MISSTATEMENTS OROMISSIONS OFFACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS (f

O APPLICATION O AMENDMENT

1. State the name of the applicant: BATS (ixchange, Ine,

2. Provide the applicant's primary street address (Do not use a P.O.Box):
80 ars i Dr. ite 1

3. Preonexdt e hc6ants mailing address (if different):

4. Provide the business telephone and facsimile number:
(913) 815-7000 (913)$15-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:
Eric Swanson GeneralCouri:iet BATS I|ixchange, 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 fiscalyear ends: Deçember31

8. Indicate legal status of the applicant: L 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 CorDor#tion Law of the State of Delaware

EXECUTION:

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

Date: 09/27/13 RATS Exchange Inc

By: AndWm a ate General Counsel
(Signature) (Printed Name and

Subscribed and sworn before me this M day of , Ashby EO i I
(Month) (Year) ' (Notary Public)

My Commission expires M - 4\.\% Countyof 3%% Stateof

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

Allix notary starop or seat where applicable.

so SHAUNA HYDE
NOTARY PUBUC

. STATE OFKANSAS
amace ssas MyApp.Exp.£¡1 -24-4-4-
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Exhibit C

Exhibit Request:

Ëor 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 allamendments.

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

5. Brief description of business or functions: BAT S Trading provides outbound
routing of orders from the Exchange to other securities exchanges, facilities of
securities exchanges, automated trading systems, electronic communication

networks or other broker-dealers. BATS Trading also provides inbound routing
of orders from the Exchange's affiliate, BATS Y-Exchange, Inc. See Exchange
Rules 2.11 and 2.12 for details regarding BATS Trading.

6. Copy of constitution: Not applicable.

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

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

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

Current Directors
• Joe Ratterman
• Chris Isaacson
• Tami Schademann

Current Officers

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

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

6. Copy of constitution: Not applicable.

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

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

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

Directors
• Joe Ratterman

• David Cummings
• Michael Richter
• Alan Freudenstein

• Jose Marques
• John McCarthy
• John Comerford

• Daniel Keegan
• Bina Kalola
• Paul Atkins

• Robert Jones
• Brett Redfearn

• Christopher Mitchell

Officers

• Joe Ratterman (President, CEO)
• Chris Isaacson (Senior Vice President, Chief Operating Officer)
• Eric Swanson (Senior Vice President, General Counsel, Secretary)
• Mark Hemsley (Senior Vice President)

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

Compensation Committee
• Michael Richter

• Jose Marques
• Bina Kalola

• Daniel Keegan

Audit Committee

• Michael Richter
• John Comerford

• Alan Freudenstein
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• Christopher Mosher

Nominating and Corporate Governance Committee

• John McCarthy
• David Cummings
• Alan Freudenstein

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

C. Chi-X Europe Limited

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

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

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

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

5. Brief description of business or functions: Chi-X is authorised in the United
Kingdom under the Financial Services and Markets Act 2000 ("FSMA"), as a
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 of constitution: Not applicable.

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

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

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

Current Directors

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

D. BATS Y-Exchange, Inc.

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

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on 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 Y X operates as a national
securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

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

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

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

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

• Harry Temkin
• Sandy Kemper
• Scott Wagner
• Chris Concannon
• Jill Sommers
• Adam Nunes

CURRENT OFFICERS:

• Joe Ratterman (Chief Executive Officer, President)
• Chris Isaacson (Senior Vice President, Chief Operating Officer)
• Tami Schademann (Senior Vice President, Chief Regulatory Officer)
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• 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

• Harry Temkin
• Sandy Kemper
• Peter Wallison

Appeals Committee
• Brett Redfearn

• James Selway
• Scott Wagner

Executive Committee
• Joe Ratterman

• Sandy Kemper
• David Roscoe

• Harry Temkin
• James Selway
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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 ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

F. Omicron Intermediate Holdings Corp.

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

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

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

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

G. Omicron Acquisition Corp.

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

2. Form of organization: Corporation.

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

4. Brief description of nature and extent of affiliation: Omicron Acquisition Corp.
("OAC") is wholly-owned by Omicron Holdings Corp., which is an affiliate of
the Exchange.
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5. Brief description of business or functions: OAC is a Delaware corporation
established to acquire and potentially operate the assets of existing operating
companies.

6. Copy of constitution: Not applicable.

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

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

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

and persons performing similar functions:

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

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

H. BATS Trading Limited

1. Name:•BATS Trading Limited
Address: 10 Lower Thames Street, 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.

5. Brief description of business or functions: BAT S Limited is recognized as a
Recognised Investment Exchange in the United Kingdom under the Financial
Services and Markets Act 2000 ("FSMA"). It operates a platform for trading of
European equity securities.

6. Copy of constitution: Not applicable.

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

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

Current Directors

• Mark Hemsley
• Adam Eades
• John Woodman

• Anthony Whalley
• William Eldridge
• Naseer Al-Khudairi

• Jelle Elzinga
• Rebecca Fuller

Current Officers

• Mark Hemsley (CEO)
• Antonio Amelia (Secretary)
• Michael Beaver (CFO)
• Adam Eades (Chief Legal and Regulatory Officer)
• Jerry Avenell (Co-Head Sales)
• Alex Dalley (Co-Head Sales)
• Guy Simpkin (Head of Business Development)
• David Howson (COO)

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

I. BATS FX, Inc.

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

2. Form of organization: Corporation.

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

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

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 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.

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

6. Copy of constitution: Not applicable.

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

8. Copy of existing by-laws: Seeattached.

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

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 101 of 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: 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

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.
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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 101 of 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 Sub LLC is managed by its sole Member, BATS Global
Markets Holdings, Inc.

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

OF CERTNICATE OF INCORPORATION

Thecorponilloworgiutized andehdud omlerundby vidue of the Gracial CmpomtionLaw ot'tho
Sinic of Dokuvaneducaborebyceruffi

FIRST: That Pursonni to aConsent Antion la Lieu of a SpecialJointMootingof the Stockholdara

ÂndBonalof Dheetort of BATS Trading,Inc.(the"Corporatiotí")adoptedilursuant to desdions228 -

sad Hi(J) of the Gonent Corponition Liny óf useSimoof Delawma (the "donsone),nuolutions

swro duly adopted setting forth au amendment of the Certifteate of Incorporation of aald

coiporollon, dveinthissold tunendment jo beadvhable andautheihing anddketting én pnopa

00lecra of the Corporationto filo the necemiatyeedifiate ellecting said boxendmett with the

Scotelmy of Stateof Delawne.Theresoluden withisfordiiho pauposedamendment6 og follows:

RESOLVED, that theCotituente of nicoqximdon oNhb coxpundioltbeamendedby chanalvethe

Attlokt ih¢reof numbered"Fourth"so flat, tesinwended,saidArtiólo dirdi be aneltend as followei

The amountof the totalstock ibl&corpointionh authodgedto issuo laBi000,0¢0

shttreswith a pnt vnhatof 3,01por.shmtEach iss¢d and ottislandfug .dwoof

t LOOpat'valuestock shuRbeexchnunciffet 100sitatesof5'.0Ìpar yphen stooks

hisNG:1'hnt thc Consent wassignedby allórthestockhokforsanddhectoreof the Corporation

andwas tendoejfective naof (ktobet 19,2005.

7111110; That said ametidawnt wasduty adapted1ñ accorthincewiththoprovisions of Seedon24%

of lin Ggnoint Corporation Law of thaßtate of Dbhuvaru,

yOtiRTH: I at thecapitid of orddcorpongton shall not bc reducedunderoc by tensonof said

amendment.

IN WITNXŠŠ WifFUROF, said corptuntion has eausedihis cardliente to besigned ih a 9 day

of Octohet,200$.

AishorizedOfficer
T4h: -PhaidatL__ . _

Nauve David GdannWiß4e

l493.1
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ETATTCOYDELAWARE -
CERTIFICNTE OF AMENDMENT '

OF CElritFICATE OF INCORPORATION

The torporation orenly.ed andexisting undetand byvidneof tho0eiwral Corpondon Law of the

Stateof0daware doeseorebycortifyi

ilRS'f: That finnamnt to a ConsentAction in Lieuof a Special olut Meeting of the

StockholdersandDoordof Directorsof BATSTouling,hw,(the*Corpomifou")adoptedpursuant

to Sectionn MS and 141(() of the Geneal CorporationLàwof the Sintoof Delaware (the

"Consent"),resolutionswereduly itdopted aseithis foith an amendacntof the teillfleato of

lacorpomilonof saidcorpondon,declaringsaidámendmentto be ndylsableandauthoriziahtæd

dilectingthe jwapetoffteenaof the Corporaisonto file lhe necewaly ecitillente affecthinnaki

amendmeniwith the Sectehuy of Slots of Deterace The resolullon soldag forth the proposed

omendmenthas followe

RF.SOLVRD,that the Cettificule of incorpointionof this corporallon ho amcadedby

chanhhintheArtie)othereofmisbered "Fourib"sothatasamendedesaidAidete shall beandread

as follows:

Theamount of the total stockthis coqooration is aulhoilzed to issueis 20,#004000

abateswitha pw valueord.01parsharc,

SECOND: That theConsentwaydgnedby idl of the stockholden anddirectomof the

Corporationandvosmodoollèctiveasof.lunc1,2006.
'I'lllRD; 'ilmt sahímnendmentwasduly adopted in accordancewith the provisionsof

Station 24200theGeneralCorpostion Law of lho Sintevf Delawfue,

FOU[tTits 'llmt the espitalof saidcoiparatiosshall notbe reducedunderor byreasonof

saidornendmunh

IN WITNIES WHNunØlksaid corpoolton ins emacd this cedifienic to ha signedthis

dayuf TL(no 32006.

AmbodzedOfilter
Ylile: I reshlent
Namo: DM.itDECD33mings

idS01
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CEt(TIFICNfE OF AMENDMENT OF
CERTIFICATE OV INCORPORATION

OF
TSATSTRADING,INC.
nDebevareCorporaíÍon

h is herebyeedified that;

1. The unmeof the corporation (hereinafter referredt as tlie "Corporation")
is BATS Trading,ine.

2. The Certificate of incorputation of the Corporation ishereby amendedby
striking outhrticle Fourth thereofnd bysubstituting inileu of said Ardele the following.
new Ardole:

FOUltTH: Immediately aner giving effect to the Roverse
Stock Split (as defined below),the total number of shares
of stuck which the corporadon shall have authority to issue
is One Thous nd (1,000)and eachsuchshare is 30.01par
value.

On November 10,2009(the "Reverse Split Date"); each
one hundred seventy seventhousandthree hundredninety
three and 33/ló0 (177i393.33)sharesof critslanding stock
of the corporation shall be and become,withorn filether
aclíon by the corpomtion,one (1) share of stock of the

corporallon (the "Reverse $tock Split"); Each stock
certißcate outstanding immediately prior to the Reverso
$ptit Date slyall,without any action on the pad of the
holders thereupon and therenRet, until surrendered as
hereinanerprovided,represent one(1) shareof stock of tho
coiporation for every onehindred seventyseventhousand
llute hundred ninety(Iirce and 33/iœ�ä!,�°_(177,393.33)sheitä
of stoek of the corporationstated thereon, The registered
holder of such settiacates may,on or aner the Reverse

Split Date surrendersuchcódißcatento the corporationfor
cancellation ands upon such suriendet shall receive in
exöhange therefor, without charge, new certifieste(s)
registeredin the name of such holder represtmting one (1)
share of stouk of the corporation for each one hundred
seventy seven thogsand duca hundred ninety three and
33/100 (177,393.33)shares of stock of the corporation
which prior to the ReverseSplit Date, wasrpreseitteil by
the certHicate(s) representing shares of stoäk of the
corporation,



'.L The amendmentof the Ceditiente of incorporntion herehteedifkal hasbeta <hdy
ndopted and authofized by director's resöhltion und by the written conscht wlthout a
meetingof stockhoklets entitled to vote in acòrdance with the provbion of Saudons228
and242 of the GeneralCogooration Lawof theState of Delaware,

IN WITNESS WHERÈØRxthe undersigned has exoonted this Ceditiente of

Amendment ofíhis 10"'dayofšlovember,2009.

BATSTRADING,INC,

Maratoistamon
Chrisiopher lanacson President

2



TIIIRD AMinNDRUAND18STATED IWLAWS

OF

BATS TitADINGil19C.

(a Uetawara corporMlou)

ARTiCLE L

OFFICES

1.1. Principal and Business Ofíìcess The corporationmay have ageh principal nad
other business offices,either withiu or without the State of Delaware,as the Board of Directors may
designateor asthebusinessof the corporation may requke fromtimo1e time.

L2, Regiateigd_Qifia The registered office of the corporationrequired by the
Delaware General Corporation 1.nwto be niaintained la the State of Delaware may be,but need not bo,
identicalwith the principaloffice ni theStateof Delaware,and the addiosaof the regtsteredoffico may be
chanhed front timeto time by the Boardof Directors or by the registeredagent, The business offlooof
the registered agentof4e corporation shidl boldóndenito such registeredoffice,

AffnCLE11.

STOCKif0LDERS

2.1. ettung!Meeting.The annual meeting ottliestockholdersshallbeheldon the 1"
Mondayin November of eachyear (inças thardatoshall beanon-bnainassdayor legal hoßday,in which
event the annial meethis of the stockholstersshallbe heldthe firsthusinessday immediaíclyfollowing
such date) let the purposesof electhig directorsad for the kansaction of such other business as inay
come beforeihe meeting,

2,2. Special Meethu6 apeciofincellugs of the stockholders, for any purpose or

purposes,unlessotherwise prescribedby statute; may becalled by lhe tioard of Directors or the Prestilent
or the Scoretaryet by thepersonsor in themanneredesignatedby tho Boardof Directors.

2,b. Placeof Meeting, The Board of Direcíors inay designate nayplacc,either within
or widiout the State of Delaware,as the place of meeting for any inimmt mectittg or for any special

mceling of stockholders culledby tlic Board of Directors. If no designation is modo,or if a speolat
meedag beotherviisc caRed,thetilate of meeting shall be the regiaturedoffice of the corporation in the
State of Delaware,

2A Me ojMegling.Writtennoticostating the place,dayandhour of the meeting

of stockholders nyd in caseof a specintmeedng; thepurpose or purposes for which the meeting h called,
shall be delivered to cachsteekholder of record cuthlethovote at suchuteetingnot less thanlen (to) days

(milessa longer period is required by law or theartiëles of incorporailon) riot tuore than sixly (60) days
before the date of thepecting, either personally or by mail; by or at the direedonof the Bonniof
Dkcciors, thehesidcut, llie Secretmy,or ouy other ofticer orpersonscalling the meeting; if mailed,such
notico shall bo deemed to be delivered when deposited hethe United statesmelle addre,ued io the

CHIC 1820720.1



stockhokler athis address as it appearson the stock tecord booksofthe corporation, with postagethereon
prepaid,

2.5, Miouram_cal.Any meetinti of stockholdeid inay be Odiounted to feconvenu at
anyplace desiganied by vote of aîtinjority of the sharesrepresented(hercat.At the adjournedmeetietta
the corporationinay transnetony budness whichmighthave been irausgetedat the cristnotmecling. No
notico of the ihneor place ofan adjointment need be given10the timeand place are announcedat the

meeting at whichan adjoumment is taken,unlessthe adjoumment is for more than thhiy (30) days or a
new record dat«is fixed foríbeadjoumed meethig, towhichcosenotineof theadjourned meeting shallbe
given to each stockholder.Unlessa new record datefor theadjourned meetigg is fixed,the deterrahmtion
of stockholders of record entkledto notice or to voic at the mec0ngat which adjournment is tken shall

apply to the mljourned meeting,

2.6. FlåligtsofjReco.rxtDate.For the pmposeof detenuining stockholders entitled to
notice of or to vote at any meetlagof stockholdersor any adjouramentthereof,orstockhohiersontliledto

receive payment of anydMdemh or in older to make adetemiination of stockholders for any other proper
purpose,thol3onrd otDirectors may timin advanceanic asthe record date for anysuchdetermindion of
slookholders,such dato in any case to honot moic than sixty (60) days,and,hi caseof a meetíng of
stockholders,not less than ten (l0) daysprior to the date on tvhich the particular action requiiing such
determination ofstockhokloreitto be laken, 10ao record dale is ibied, the recorddate for detonnining:

(a) stockholdersentitledio noticeof or to vote at a meeting of stockholders shall he at
the close of businesson the day nextpreceding the dayon whleh notice is givco or, if nouceiftvalved, at
thecloseof busfuetson thedaynext precedingthe dayonwhiclithe meethis is held;

(b) stockholders entided to express consent4a a corporate action in wthing svithout
mceling shall bethe dayon which the first written conseptlaexpressed;or

(c) stockholders for anyother purposeshallbe thecloseof businessonthe day onwhich
the Boardof1)keetors adopts the resolution scheingthereto,

2.7, Eglialtec_olds.The officer having chargeof lhe stock transfer books for shares

of the corporation shalt,at least ion (10) days before cach mc¢ting of stockholders,maken coinplete
record of the slockholders endtled to vote at such inecting, arranged in alphabulicalorder, with the
addressatend the number of sharesheld by each. Such record shaHbe produced and kept open tot he
exambiation of any stockholders,for anypurpose genanne to the meeting, during ordinary bushw.o
hours,for a peiiod of at leastten (10)daysprior to themeeting, eitherat aplace whhin the city where the
meeting ladobehektas specified inthe notice of the meeting ovat the place of the meeting.The record
shall alsobe produced andkept at the time and place of the meethis during the whole limo thereof,and
may bo inspectedby any stockholders present. The original alock transfer hooksshall be the only
evidenceasto whoare theelockholdersentitled to examinesuch recordor traitefer booktor lo vote atany
meeting of stockholders,

211. Queirum.Except as othenvisc proyWeil is lhe ceitíficate of incorporation,a
majofity of the sharesentided to vote,representedja personor by proxy,shall constiinte a quenim al a
meoting ofatockhoklers,bulin noevent shallició thakonedhird ofihe sharesentitled to voia constihrte a
quorum, if a quotain is present,the a(ñimativevote ofihe majority of the sharesrepresentedM the
scoling nadentided to vote on the subject tuartershallbe the not of the stockholdersunlessihe vote of a
greater number or voting by classes is requireby law or the cettifreates of inoorporation,Though less
than a quonim of the outstumiing sharesatorupresented4ñ meeting,amajority of theshareSrepresonted

cuicac20720.1 -2-



at a meeting which initially had a quonim mayadjournibe meeting from time to tirne without finther
notice.

19. Conductof Meetine. The feesidentor, in his absence,a Vice ifresident41 the
orderprovided under Section4.6or,in their ahnence,anypersonchosen by thestockholders present,skal
call the meetingof the staukholders to4>rdernedshall net as chairman of the meeting. TheSecretary of
the corporation shall act as secretary of ali niecthigs of the stockholders,but, in the absenceof the
Secretary, the presiding officòr may appoint anyother personto act asstereinry of the nicefing.

2.10. _Presics,Atall meetingsof stoekholders,istockholderentitled to votomay vote

a persom by proxy, appokited in writing by the stockholderor by his dutyminiorisedattomay la faut.
Suchproxy shall be filed with Ihe Secretary of lho Corporadon before or at the time of the meeting.
Unlessotherwise)irovided in Theproxyandsupported by sufficient interest, aproxy mayberevokedat

anytime berore it is voted,either by written notice filed with the Secretaryor the acting secretary;orby
oral yoyce given by the stockholder to the presidingofßcerflaring the meeting, The presenceof a
slookholder whohas filed aproxy shall not of liscirconstitute atovocation.No proxy shall be validafter

three (3) years from the date of its executionangless othenvise pavided in the proxy. The Board of
Directors shall have the powei and authoilty to makemies estábiishing presumptionsas to the validity
and sufficiency of proxies,

at 1. .yoniugellllwa Eachoutstanding shareshallbeentitled lo ouc vote uponeach
matter submitted to a voteat n mceling of stockholdert except to the extent that the youngrightsof the

sharesof any cla sor classesare colarged,limited or deniedby the certíficate of incorporatiott

2.12. No.tjageofSharethy_Qataitalloiderk

(a) Qijtet_Corporations.Sharesstandinglu the näineof needier corporation may be
voted either in personor by proxy,by thepresidentof suchcolparation or anyofherofficer appointedby
such preskicL A proxy eteemed by any principalofßcer of such other corpornisonor assistantthercio
shall bc conchgiveevidence of the sigher's authorityto not, in the absenecof cxpress notice to this
coipotation,givediu writing to the $caretriry of this corporationsor the designatíonof some onics person
by thu board of directors or the bylaws of suchother corporation.

(b) laget lleprescitatives antFil iglorig. Sharesheld by any adniinistrator, executor,
guardian, conservator,trustee in boukoptcy,receivci or nasigneefor credkors may be voted by a duly
executod proxy,without a transfer of suchsharesto his nme. Sharesstandhig in the nameof a fiducíaiy
mny be voted by him,either in person or by proxy. A pmxy executedby afiduciary,shall beconclusive
cyldence of the signer's authority to oc in the absenceof express notice to thiscorpomiion,given in
ivriting to life Senteneyof this earporátían that suchmnitiier of votíng ís expressly prohiblicd or
othenvise directedby the documentcreatingthe ßduciaryreintionship.

(c) Piedgees.A stockhokier whoacsharesam pledged shall be entitled to voto stich
sharea,unless in the transfer of the sharcalhe pledgor has expressly authorhedthe pledgee to vote the
sharciand thereafterthe pledgee,orhisproxy,shallbeentitled to vote thesharessótransferre h

(d) :11easury_htoeleand_Subsidiode Neither treasurysharesenorsharesheld by another

corpomtion if a ninjority of the shines clilitled to vote for the election of directors of such other
corporation isheld by this corporailon,shallbe voted at any meethis or countedin determhilog the total
smiher of outstandbig sharesentitled to vote,but sharesof Its own issue held by its corporation ina

fiduciary capacily,or bekl by such other corpointion in a fiducíarycapacity,mayhovotedand shallbe
comited in determining the letal number of outstanding sharesentílled to vote,

clito lazonsa
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(c) Lojni.golder_sshares of record in the names of two or ynore persons orsharesto
whjeh twoor morepersonthavethe sameedittiary relationship;unless the Secretaryof the corpointjen la

given notite othervelseandfuniished with a copyof the insiniment creating the rebuionship,mayhe
voted asfollows: (i) if voted by an individual,híavote binds all holderal or (ii) if volgdby morothanone
holder,theviajority vote1>indaall,unless the vote laevenlysplR in whichcasethe sharestuay be voted
proportionately,or accordingtalho ownerohip interestasshown in the instrument filed wRhtheacretary
of the cogioration.

233. .Waiser_olloiteelatinenholders.Whenever any noticois required to bogiven

to any stockhokler of die corpomiionunderthe cerßnateofincoiporationor bylawsor egyprovision of
the Debiware OencedCorporation Law,awaiverthereofin writing,signed at any time,wheiher beforeor
añer the time of meeting,by the stockholder entitledto such nolice,shall be deemedequivalent to the
gightg of suchnotice. Attendanedof ti personnCa meeting abattoonstitutea waiver of notice of such
meeting,except where the person attendsfor the express purposeof objecting to the transactionof any
bushicss, Neither lhe businessnor the purposeof aliy rotularorspcesalmeetíngof stockholders,directors
or membersof aconunkleeof directors acedbe sedelfiedin thewaiver,

2.14. ßLonkholsLettComenLWitho?LMyaling,Any actionrequired orpermitted by the

certificate of incorporation or hylaws or anyprovision of lawto hotaken et ameeting of the stockholders,
may be taken without a meelistsprior nollee or vote,1fa consent in vniihig, setting forth the action so
taken, shall besigned by die nymber of Rockholdorarequired to milhorize suchaction at ameeting, if the
actionis authorized by lessdien unanknoirsconsent,nolicoof theactionshall be givento nonconsenting
stockholders,

ARTICLE TU,

BOARD OFDRŒCTORS

3.L OmreLPacrandMex. The businessand affuits of the corporation shall
be managedby its Board of Directors. Theiniinher of directors of the corporationshallbe one(1)or such
other speciOcmintherasmaybedesignatedfrom time to time by reschttion of tho Board of Directors,

12, ImuLCAnd_Qlialinchttons,Rach director shall holdofGee tuitil the nokt annual
meeting of stockholders and uhtil his successorshallhave been qualified and elecied, or entuhis piior
death,resignationor removal, A director may he reinoved from office by affirmative vote ofa majoihy
of the outstandjag shares entitled to vote for !ho election of suchdirector, hikan at a mecífngof
stockholdmé called forihat purpoac. A dire4tor may resign at any time by filing his written resignatioil
with the Secretary of ilscoipontion, Directorsneed not be residents of the State of Delawmeor
stockhokiers ofihe corporation.

33, Eggelar_Meellegs.A tegularmeeting of the Board of Dircotors shall be held

without other notice than this by4nwimmedialetyalicethe annualmeetingof stockholders,and each

adjoumed session ßtereof; The placeof such regularmeetingshall be the same as the place of the
meetingof stöckholders which precedes it, or och other uitable place namay be announcedat auch
mecling of stockholders.TieRoard of Directois may provide,by resolution,thethue andplace,ekher
within or without the State of Delaware,for the holdibgof additionalregular incelitiga without other
notícc than suchresohitton.

34 ISphnithketings, Special meethigsof the Board of Directors may be called by
deat the request of the President,Sacretary of Treasurer .The President or Secretarycalling anyspecial
inteting of the Board of Directors ney fix any place either velthinor without the State of Delaware,as

CHt 1020776.1



the place for holding any special meeting of theBoard of Directors calledby them,andif no other place
is ilxed theplaço of the meeting shaDbelho regiaturedoffice of the corporation in the Siateof Dehiware.

1.5. hLotice;-\Valves Notice of each meeting of theIsoard of Directors (unless
otherwise preyidedin or pursuant to Section33)nhall be given to eachdirector ilot less dian twenty4oist

(24) hoursprior to the meeting by giving orat,idlephone or writ(ca notice to a director in person, or by
telegraub or notices than three (3) daysprior to a meeting by delivering or mailing notice to thebusiness
addressor such other addressas adirector shall have designatedhrivihing and filed with the Secretary< ff
mailed, auchnotico shall be deemed to be delivered when deposited in ihe United States mail so
addressed,with postage thercoa prepaid. Ifuotice he given by telegrant,auth notice shall hedeemed to
be delivered whch the telegram is delivered to the leisgraph company.Whenever atiy notice is requhed

to be givert to any director of the corporation under the certificate, of incorporatíonor bylaws or any
provialon of law,a waiver thereof in wridng,sígued at any time, whether beforeor after the time of
inceling, by the director entitled to suchnotice,shallbe deemedequivalent to the giving of suchnotice,
Theattendanceoft director at ameeting shall constitutea waiver of noticoof suchmesthig,execptwhere
a directorattends a meeting andob]ccisthercat to the transaction of any bpsinessbecauselho meetingis
not lawftilly called or convaged.bicither the businessto be transacteduti stor the purposeofi any regular
or special meeting of the Donni of Directors needbe specified in the notice or waiver of notice of such
meeting.

3,6, Quonmi, Except as odicrwne provited by law or by the certificate of
incorporationor these bylaws,a majorhyof thedirectors shall constitute aquonunfor the Hansactionof
businessat any inecting of the Boardof Dircutors,but in noevent shall less than one4hird of the dhectois
constitute aquorum. A majority of the directors present(lhoughlessahansuch quonim) ruay adjoina the
meethisfrom timeto time withouttutther notice.

1.7, klangefaficygfs Theact of theatajority of the directorspresentat a inedting at

which aquonanis presentshallhe theactof theBoardof Dirceloth unlessthe actof agreaternumberis
required by law or by the certificate of lacorporatiou or thesebylaws.

3.8. Conduel of Meetines.The Presidenigor,in his absencea Vice President in the

order provided under Sectiond.6,or, in theifabsence,anydirector chosen by the dircelors present,shalf
call scelings of the Board of Directors to order andshelfact as chainnan of the niecting.The Secretaiy
of the corporation shallact assecrclary of alf meetingsof the Boardof Directors hut in the absenceof the
Scarctory, the presidhig officer niay nppoint any Assistant Secrciary or any dírcolor or otherperson
prescal to act as secretáryo the meetings

1,9 Vite_ancie Any vacancy occurring ni the Roani of Directors, inchidieg a

vacancycreatedby an increase in thenunabutof direciors, may be filled imiitthe next succeedingannual
cicetion by the affinuative voteof a n(ajority of thedircefors then in olTito, though lessihmi a quemm of
theBoardof Directors; provided,that in caseof avacatinycreatedby the removatof a director by voteof
the stockholders, the stockholders shallhavethe right to fill sucir vacancy at the samoniecting or any
adjoummentthetcof.

3.10 M9JMeijon.The Boatdof Directors,by offirmative vote ofa majorky of the
directors then in office, and irrespective of any poisoïnd interest of any of its members,may esinblish
reasonablecompensation of all directors for servict;s to dic corpomtion nadirectors,officers or olherwise,
or níay delegate suchmithailly to an appropriate commitice.The Board of Directors also shall have
authority to provide for or delegateauthority to anappropriate commítten to provide for reasonabic .

- pensionedisabilityor deathbenefna,and otherbcfits or paymentsi lo direciore,of0cers andcarpioyees
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and to theit estates, families,dependentsor beneñeinrieson account of prior services renderedby sneh
directors, officers andemployees (o ther;orporation,

3.11. Preintuntion-fAsstig. A director of thetorporation whois present ata meeting

of the Board of Directora or a commillec thereof of which he is a inenther at which action on any
corporale nmuer is Jakenunless his dissent shall beentered ut the mimites of the meeting or unicas he
sha)) file his wdlicit dissent to such aglion with the personacting as the secretary of the meetiiig before

the adjoununont thereof or shoß forward such dissent by segistered mail to the Secretary of the
corporal(on immediately after Ihemljoumnantofthe meeting, Such right to dissent shall not apply to o
dírcetor whovoted tu favor ofsuch action,

332. 9401r»J1tees.The Board of Directors by resolution adopted by the affirmative
vote ora majority of the dircolorsmaydesignate oneor more conunittnes, eachconualttee to consjst of
oneor more directors electedby theBoardof Directors,whichio the extent provídedin said resolution as
initially adopted;andas therealkr supplementedor amendedby fudherresohitionadopted by a like vote,
shall haveand mayexercise the powersofthe Board of Directois ín the managementof the businessund
afleinsof the corporationand muy authorize thescal of the corporation to beaffixed to all paperswhich
may requite it, Each suclicommhtec shall Ax its own ndes governing the conduct of its antivitiesand
ehallmakesuch reports to theBoardof Dhectorsof lanctivities astheBoard of Directorsmay request,

3.13, hinliningdogacal-Wilkont-Melting. Any actionrequired or pcunitted by the
certificate of incorporation or bylawsor any provisionof Intyto be takcu by the Board of Directors at a
meeting or by a resolutiòn of any committee thereof may he taken without a meeting if a consenf ín
writlag,setting fot(b the actionso taken,filed with theminutes of thejitadeedipgsyshall bealgnedby eH
of thcotrectorsthen in office.

3deh Telep_hanieMeetingt, atombersof the Boardof Directois, or any committee

designated by the floard, muy participatein a meetingof suchBoardor commhtee by meansof
puriference telephone or similar conímpnications equipraent by meansof whichall persons participating
in themeetingcanhnr cach other,andpanicipationin á igeeting pursuant to thisby law shal0constituto
presencein person atsuchmeetints

ARTICLE IV.

OFFJCERS

4.1. Nunat. Afbe principal officers of the corporationshallhe a Presklent, or any
armher of VteePresidents,anda Secretary, each of whomshallbe electedby theDòntdof Directors.
Suchother officers and assinantoffinersasittaybedeemednecessarymaybe elected orappoilstedbythe
BoardotDirectors. Any number of offices maybeltoki by thesameperson.

06 Electica_attd_leratotOffi_ce.The offtcors ofthe corporationtube ekoled by the
Board of Directors shaHbeelectedamially hy the Boardof Directors at the first meeting of theBoard of
Direptors held alkt eachanmial meeting of thestockholdea if the electionofofficers shall not heheld
at such meeting,sucheketion shallbe held assoontherenfler asconvenientlymay be.Each officer shaH
hoki offlee until his successorshallliavebeen dulyelectedor rmtil hispriordeath,iesignation or removah
Any officer nioy resign at (my time uponwritten notice to the corporation, Rafhrteto deel offíects shal
not dissolveor othcavise aßbcotthe corporation.

43, llemovak Any officer or agcal maybe removed by the Board of Dhectois
whenever In its judgmont the best interests of the corpomlion will be served therchy, but such tomoval
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shall be without prejudice to the contract tights, if any,of the person so removed. Election or
appointmentshallstolof itself create contiactrights.

»Uh Eggucles A vacancy in any principal office eecauseof death, resignation

removal, disqualification ci otherwise,shallbe filled by the Board of Directors for the thicxpired portion
of the terne

4.5. lyesjdeg The President shall be the principal executive officer of Aho

corporadon mad,subject to the controf of the Boardof Dir#ctors, shall, la general,supervise and control
all of the businessaintaffahs of the corporallons, Heshall,when present,preside at all meetingsof the
stockholdova and of the 13oardof Directors, He shall haveauthority,subJectto such rules as may be
prescribed by flyeBoard of Dhectors,to appoint such agents and employeesof the corporation as heshall
denn necessary,to prescrihedheir powers,dutica had compensatlan,and to deleggio authority to thent
Such agentsandcoiployees shall hold office atthe discretion of the President.He shaH have anthusity to

sign,execute and acknowledgo,on behalf of the corporation,all doods,snottgages, bondse stock
certificatesi coubacts, leasos,repotto andAllother documentsor instnímenir,of cycry conceivable kiird
and charactersvhatsoever,necessaryor proper to be executed in the courseof the corporatiousregular
business, or whiebshallbe authoriacd by resolutionof the Board of Directorsi and,excepfneotherwise
provided by law or the 13oardof Directors,hemayauthorizo anyVice Presidentor other officer or agent
of the corporation to sign,execute and acknowledge suchdocuments or instruments in his place and
stead, 61 general he shall perforin all duties lucident to iho ofílce of President and such otherduties as

waybeprescribed by thefloard of Dircolorsfrom timetolime.

4.6. Eto-V_injaaljent., in the absenceof the Presidentof jnthe event of his death,
inabilhy or refusal to act,or in the ovent foranyreason it shaltbe impracdcablefor thehesident to not
personally,the Vice i>residen!, if one is electeds(or in the event there be more than onc Vice President,
the Vice Presidents in the order destgaaledby the Board of Directors, or in the absence of any

designadon,then hethe order of their election)shallperformthe draiesof the President,andwhenso
acting, shall have all the powers of and be subject toall the restrictioits uponthe President, Any Vice
Presidest maysign, with theScorcíary or Assistant Scoretary, certificates for sharesof the corpomtion;
and shall peiformsuchotherdettesaildhave such Authorityat from timo to time may be dologatedor
as&Igned to him by sheProsídentor by the Boardof Directors.The execution of rmy instoment of the
corporation by ¿nyVicò President shallheconuhisiveevidence,as to thirdpattles,of his anlhority to act
in thestead ofthe President.

4 7, Ibe_Seaclay. The Secretaryshalk (alkeep thonilmden of the megångaof the

stoekhohlers apd of the iload of Dircelors in one or more books provided for the purpose; (b) attest
instionients to befiled with the SecretgryerState; (c) acethat all notlecs are dhly given ni accordance
with the provisions of thesebylaws or aakcquiredbylaivi(d)be custodianof the corporaterecords endof
the scal of the corpomiton *ndseeihat die scal of the corporation b affiscalto all documents the
execution of whichon behalfof thecorporntionunder its seatis duly authothed;(c) keepor arrange for
the keepinh of nyegister of the post office adehóssof eachstockholder whichshall be timished to the
Secretary by suchstockholder; (1)sign whly lhePresident,or aVice Presidenticeilific** Torsharesof
the corporation,thoissuanceof whichshallhave beenauthorizedby reachttían of tho BoarderDirectors;
(g) have generalcharge of the stock transfer hooksof the corporation; and (b) in generalperforni all
duties incident to the office of Secretaryandhaveetioholher dutiesándexcreísesuch atilhority as from
time to timemaybedeleggd or assignedto hhaby thePresident orby the 13oardof Directors,

ih8. Ihn faanren The Treasurer shell; (a) hayc chargo andcustody of andbe

tesponsiblefor all fundsand secutifies of the corporallonf(b) receive and give receipts for moneysdue
and payableto the dorporation noin any scared whatsoever;and deposit aff suuhniencya in the nanic of
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the corporation lit suchbanks,trust companies or olher depoikaties na shall be selected in accordance
with the provisionsof SeeGon53; and (c) in general perform all of die dutieshieldent to the office of
Treasurer andhave such other duties and exercise auch other authorityas froni titiie to time maybe

efelegatedor assigned to him by the President or by the Board of Directors, if required by ihe Board of
Directors,the Treasurer shall give a bond for the failbnil disclarge of his duties in such sum andsvith
suchsurety or sureticsasthe Board of Dircutors shall determine.

'll A.siistanUtesetsiessLåtsielautImasurco Thereshall be such number of
Assistant Secrotniesend Assistant Ticasurers astheBoard of Directors may from liac to time authoriac,

if any.The AssistantSecretariosmaysignwith the Presidentora Vice President acrilðeates for sharesof
the corporation the hauance of which shall have beenunihorized by a resolution of the Board of
Directors. The Assista)(Transrers shall respettivelygif requiredhy the Board of Directore gíve bonds
for the faithfuÏdischargeof the dutiesinsuch sumsand withiuch sitreuesasthe Board of Directors shall
delemiluc< the Assistant Secretarica and Assistant Treasurers ingeneral,shaBperf<mn such duties and
have such authority assháll from time to time be delegatedor assigned to them by the Secretaryor the
Treasurer respectively,or bylhe Presidentor (helloard of Directors.

4.10. D_thur_issialantsand Actinti Office|s. The Board of Directors shall havethe
power to appoint any person to set asassistant to any ofGeerfor as agent for the corpointionk his sichdi

or to perform theduties of suchofficer whenever for any reasonit a impracticable for suchofficer to act
personally,and suchandatantor acting offidor or other agentso appointed by the Board of Directors shau
have the power to pertonnni) thedalles of the ottice to which he is su appointed to be an assistant,or as
to whichhe la so appointed to act,excerpt assuch power may beolhorwise delnied or restrictedby the
Boardof Dhectorse

4,11. Relades.Thesalatics of thepóncipalofficers shallbefixed from time to time by
the Boardof Directors or by a duly authorized committee thereof,and no officer shall be prevented from
receivingsuchsalaryby reasonof thefactthat he is also adirector of the corporation,

ARTICLE V,

CONTRACTA LOAN,CHECKS
AND DEPOSITSt SPECYAÏÉOREOÏtATE ACTS

5.1, contreels TheDoordof Directors mayauthorizeany olTiceror offlects, agentor

agenia, to enter into any contract or excentoor deliver any insimment in the nameof an on behalf of the
corporation andsuch authorigallon utay be beneral or confined to specific histances, in the nbsenceof
other designagon 911deeds,mortgages and inskuments oraesignmentor pleaguinadeby thecoipontion
shall beexecutedin the nameof thecorporalion bythePreshlentoroVice President and by the Necretary;
an Assistant Secretary, theTiensurer or an Assistant Treasurer tho Necretaryor an Assleefaceretkry,
when necessary or retiuired, shalbuffix the corporate scal thereto;nad when so executeti noother party to
such instoment or any third pmty shauherequiredto make anyinquiry lino the authority of the signing
officer orofficers.

Si 1.oans.No indchtednessfor borrowedmuncyshallbucontractedonbehalfof the

corporoffenand no evidences of such Indebtednessshgtbo bsued in its homeunlessauthetizedby or
Maer tho authority of a resolution of the Board of Directors, Such inthorization may he genembor
confined to specific estances,
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5A Dsposils,All fundsof tientorporationnot otherwise employed shall be deposited

from time to Aimeto the credit of the caiporation in sushbanks;trust companics or other deposilaties as

niay beselectedby at undertheauthorily of a resolutionerthe Board of Directors.

SA _Voliesoråscueilles_OleneiLhylhisfygoratiga, Sublectalways to the specitic

directions of theBoard of Directors (a)anysharesorother securities issuedby anyouter corporation and
ownedor controlled by this corporation maybe voted at any meeting of security holders of suchother
corporation by the Presided of this corporationif bois present,or in his absence,by aVice President of
thig toiporation who may be present, and (b) whencycr,in the judgment of the Presídenh or in his
shaunce of a Vice Presidenkit is desirable for this corpointionto execute a proxyor written couscut in
respect io any sharesor other secuntiet issuedby any other corportition andownedby thiscorporation,
such proxy or consentshall heexecuted in the name of thi.ecorporationby the President or one of the
Vice Prendents of this corpornfions without necessily of any milhorization by the Board of Direetors
nf6xation of corporateseator countersignature or attestation by another officer. Any person ocpersons
designated in themannurabovestated as the proky or proxies of thiy corporation shallhave liilt right,
power andauthentyto vote the shmes or other sectoities issuedby suchother corporation andownedby
its corpomtion the seineassuchsharesorother securitics might be voted by this corpondion.

ARTICLE VL

CERTIFICATES FOR SÉiARES AND TUEfR 'lTIANSFEit

uitys__k>r_Emt.s.Certuientesrepresenting shales of the corpondionshall

be in suchfomb consistent with lawanaballbedetemiinedby thelioard of Directors.Suchceriffiantes
shoube signed by the President or a Vice President and by the Secretary orna Assistant Ecoratory or
Treasuretor Assistant Treasurers All conifientesfor sharcashall beconsecutively numberedor othetwise
identified. The nameandaddress of the person to ivhomthcabarcarepresomedthereby are lasued,wîth
the munberof sharesanddateof issue,shallbeentered on the stockinnsfer booksof thecorpomtion.All
ectilßcates surrendoredto thö corporallon for transfershall be canceledand no newcerdficate shall be
lysned until the fonnercertificate Dir a like number of shanosshá))havebeen sunendered andcanceleil,
osceptarprovided in Section6.06.

6,2. Agintilonitu_tatycuted cal.Tbcscal of the corporation onanycertificates for

sharesmaybea factimile. Tbc signature of thoPresidentor Vite Presidentand the Secretary or Assistant
scorelary upon a certificate inay be facsimiles if the certincate is manually signed on behntfof a transfer
agent or aregistrar,other than the corpomtion itself or na employeeof the corporatioo.

6& SigaatpanylogneLAfficgrg, hecase any officer, avhuhassigned or whose
facsimile signature hasbeen placed uponanycertificate for shares,aballhaveteased to be such officer
before suck cordlicate is issued,il may behauedby the corporadon with the same effect as if he were
suchofficer at ihe date of Heissue.

6A Itartsférat1)Larç% Prior to due preenhnent of a cettilleato for shares for
registration of (mosfer,the corpodnionmaytrent the registered owner of suchsharesas the person
exclusivelyentitled to vote,to receivò nouficationsahdotherwise to have and exerciseall the ilthis and
power of anowner.Where a cerdficate for sharcais presentedto the tonioration withafequestto register
for transferethe corporation shall not belinkle to the owne or any oil er persomsufleting lossas a result

of suchregistration of translerif(a) there wereonor with the certificate the necchery endorsements and
(b) tho òorporation had no duty to ingnite inío adverac etsimaor hás dischatged by such duty. The
corporation may require reascuableassurance i at said endorsemenia erutenubic and effective nud
coinpiiancewith such other reguladons as may bepicscribed by or under the authority of the Board of
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Directors. Where a fransfer of shares ta mado for collateratsecurity, andnot abschitely,it shallbe so

expressed in the entry of transièr if, when the sharcaare presented,boththe transferer nadthe transferec
so request.

4.% Restiri_clipjis onTransfer, theiace or reveae sideof caehoordficate representing
shares shall bears conspicuous notationerany scshiciion imposedby dietorporation upoh the transferof
such abarca. Otherwise the restriction is invalid except against those with actualknowledgeof the
restricifons,

6.6. kosis_Dnitroycil_or_Sto)ALCedícsies, The Board of Directors utay discetanow

certificate or certiftcates to be issuedin place of any certittuate or enrtificates theretoforoissuedby the

corporation aHegedto havebeenlost, stolen or destroyed, upon the making ofanaffidavitof that feetby
the person claiming ihe certificale ofslocklo be testi stolen or destroyed, Whensathoritingsupiebaueof
a now ccitificate or certificatos, the Board ofuirdclors may,hi its discrcIIon andasacondition precedefit
to lhe issuance thereof, require the person requesting such atmvcertificate or certificatos, or his or her

legal representative, to give thecorporallon a bond in such nim as il may direct asindemnity against any
claiin thetniay be madeagainst the corporation with respect to the ucdificalc alleged to have been lost,
stolen or destroyed.

6.7. Consideadlog-for Sitarca, The sharesof the engioration may bc4ssuedfor such
consideration as shall be fixed from (imu to Umeby the Duard of Dhçctors, consístentwith the lawsof the
Štate of Deinware.

6,8. Monklegulations. The BoardotDffectors shalfhave the power andauthority to

makeausuchfurther ocs and regulations not Indonsistcot whh thestatutesofthe stateof Delaware asit
may deemexpedient concernitig the lesno,transfer and registration of certificates representingsharesof
the corpointion,

Al(TICLE VIL

' SEAL

7.6 The Board of Directors may, at their discretloa, provide a corporate seat ía an

appropriate form.

AltTICLE VilL

FISCAL YEAR

8,l. The fiscal year of the coniamílon shall begin on the first day of January and end
on the last day of December incach year.

ART{CLE IX,

AMENDMENTS

9 0.xS!såkboliisi.These bylawsmay be adoptechunienthd or repeatedand new

bylaws inay be adopicaby the stockholderscidilled to vote at the stockholders'annualmeetíng without
prior notjec of nity other meathig provided the umondmentunder consideration has beenset faith in the
noticeof meeting, by affamativo voteof nel lessthan a najority of the sharespresent or reprgstated at

any meeting at whichaquonun isin aftendchec,
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9.2. Dirams. Thesebylawsmay be adopted,amendedor repealedby theRoard
of Directors as provided lu the certificate of incoipontion by the affimultive vote of a majorityof the
number of directors present at anymer;tingat whicha quonim is in attendance; but no bydaw adoptedby
tito atodholders shadbeamendedor repeatedbyihe Board of Dirceforsif thebylaws soprovide.

9.1 hapjnstArgendatent.s.Any action takenor authorized by the Board of Directors,
whichwould beinconsistent with the bylaws then in effect but it lakon or authorked by affimtative vote
of not less than the ninnber of directoie required to amend the bylaws so that the bylaws would be
consistent tvilh such action,shall be giventhe same effect as though the bytaws ind been temporarily
amendedor suspendedso far,but only so ter,asis necessaiy to permit the specific action sotakenor
authorizeds

ARTfCLE X,

1NDEMNtFICA'l ON ØF DTRECTOÏl$ AND OFFICERS

B).t. Jançamilcalianof Qitectors,_Offft:ssAnd_Eniployrees. 'Ÿhe Corporadon aball
indemnify to Ibc fini 4Nient penninedbylitw any poison made or threatenedto bc ìade a tuuty to an
action or proceeding, whether climinal, civil,administrative or investigativo, by tensonof inc fact that the
person,his or hertestator or lateslote is or wasa director, officer or employee of the Corporation or any
predecessorof the Corporation or servesor servedanyotheruntoquiseasadirector,officer or employee
atthe requestofthe Corporaton or any predecessorofthe Corpomfion,

t
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.car.unesteitg«smeontiettgenuttaistlein
Thu undersigned,for thepurposeof organizinga corporationunderthe General

CorporationLaw of theSinteetDelawalescottifies:

EffttE The nameei the CorporationlenATSHoldings,too, (the"Corporation"),

k@iote.09111e

M'MR; Theinitial registeredoffice of the Corporntíonin theState of Delawareis
1209orangeStreet,Witntington,Countyof NewCastle,Delaware19801eondtheunmeof its
initial registered agentat that addrosalsThe CorporationTnist Company.

Purposz

T}JRtQ:The purposeor purposesof the Corpormlen la to engagein imy inwredgetor
activity for which corporatiousmaybeorganizedunder theGeneralCorporationlaw of
Delaware.

hteenteBLea

EGLETH:

(a)The total numbefof shmusof stock that theCorporationshallhave eithorítyto issue
o20ß00i000shoresof commonstoekhavingaporvahtoof S.Otpershmo,

MaMLonanntatetante.2dkusthrina

FifEti: Ingdditionto any limitationsonthe tonsfer of shiitesof theCorporation's
capituistockset forth in the lay-Lawsof theCorporation,the folkaving4:alhipplyto the fulic.st
exteritpermittedby law;

(a) (gtn'opt. As usedhuhis AdloleFWlR

(i) Thetenn"Éntsonashall mean a naturalperson,partnership,
corporatinn,limind liability company,entity,govermient or political
subdivleion,ayacy or instrumentalítyof a governinent;

(ii)The torm"RehtedPersons"shallmeanwith respectto utiy Person:(A)
any"ofnihte"of sudi Person(assuchtotta isdefinedin Rulo126-2 underen
acudiles ExchangeAct 00944$ amended (tilo"Act"))t (B) anyotherferson
witti tyhich auth(iist Person lmsanynycoment,arrangententor understanding

(wheihutot not inwdting) to act togetherfor the purposeöfédquiring,voting,
hökling or disposingof sharesof the capitalstonkof theCorpointion(providedno

st·aea o tatauare Person shaííbe decniedaRelatedT>orsonpursuanito thisetause(n)sulaly asa
pgåf È§§sobof suchPetson'sbeingorbeconiingaparty to an investor Rights

Do.Uvoref04:3? i co?
iTIMo 04x30 PM 0 do?
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Ayeement to be.cateredinto by andamongthe Corporadouand the stockholders
namedthereinonor aboutJuly 2,2007Ohe"lavestor RightsAgreeinc("))O(C) in
thecasoof aPersonthat is ocompany.corporationorsimilar emityi uny executive
officer (asdcned entler Rnic.31>,9underIheAct) ordírcetor ofstich Personand,
in thecaseof aPersonihm isapannershiporlimited líabuitycompany,any
generalpattuer,managingmemberårmanageeofsuchPersomasapplicable;(D)
in thecasoof anyPersonthe is aregisteredbroker ordealer that hasbeen
adminedto menïbeihip in·the national securitiesenchoggeknownasllATS

Exchanguehic.(an"Exchpnga4Aamber"),anyPersonthat 6 aMuefatedwitil 4to
ExchangeMember(asdeterminedusingthedefinition of ''pcisonnasociatedwith
amember"asdefinedunderSection3(a)(21)of lheAct)RE) Inthe caseof a
Personthat is anmdMduatinny relativoorspouseofnuchPerson,orany reintive
ofsuuhspousewho hastheamnehomeasauchPersonor whoisadkeetoror
o[ilcer of the Corporationor anyof its piuents or subsidindes;(9) in the caseont
Personthat is anexecutive officer (awdefinedunderRule 36-7undos the Act)or a
directorof a company.corpomtionor shallerentfly, suchcomptny,torporationor
entity,asapplienble;and (G) in the caseof a Personthat isa generalpartner,
maangin6memberor managerof aPalutetshipor limited liability conipany,such
pnnetship or limited liabullycompany,asapplienbleand

(iii) The term "hunuficiallyown","owabeneficially" or anyderivative
thereofshall havethe meaningset fordiin Rule 13d-34mderthe Act.

(b) M!NL€oat

i) Forsolonµs theCorporatimithalteontioL ductity orindirecdy,
UATSExchmigo,Inc.eexceptasprovidedin clause(li) helova

(A)No Person,eitheraloneor together with itsReintedPersons,
mayown,directlyor indirecGy,of recordor benefi<daly,abacci
consthuringmore than forty percent(40%)of any class occapitalstockof
the Corporation;

(B) NoExchangeMember,eliheraloneut together with its Related
Persons,ainy owardkectly or indirnetly,of recordor beneficially,shares
constitutingmorethantwenty percent(20%)of nay classof capitalstock
of the Corporationµuid

(C) No Person,eitheraloneor togetherwithits RustedPersons,or
anytítuamoyedirectly;indirecdyor pursdinido anyvotingtosi,
utreementeplanurotherariangement(oder 91A0theinvestorRighte
Agteement);voteor caughthevotingof shniesof theMupítidstockof the
Corpormfonor give anyconant or proxy with respecuo shares
representing morethan twenty percent(20%)of thevot(nåpowerof the
tirenissuedandoutsta4dingcapitalstock 0046 Corporatfor nor mayany
Person,ehheralone or tegelhorwidtas RelatedPersons,enter imo any

agreement,plan ot oihar arrangneteni(other thanthainviator Riglits
Apyement)wahanyother Person,either nloneonogethet with Hs
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RdateriPersont uitdor ekcumstantesthatwoldd result in the sharesof
capitn)stockof theCorporridonW aresubjectto aut;h 08166010116planor
ollu:tnuongement notheing voted onany matter or mallersof apypro;<y
relMingtheretobeing Whhhold,wherethe effect of suchagreenient plan
orotherarrangemeniwatildbetoenableanyPerson,either aloneor
togetheewith ita Reinted Persons;tovote,possessthe rightto voteur
causethe votiiig orsbatesof die capitalstockoflho Corportniondiat

wouldrepresentmorathon twentypercem(20%)of said voting power,

(ii)$object to clauses(iii) and(iv) below:

(A)The ihnítotions inclauses(i)(A)and(i)(C) aboveshalnot
npply in taccaseof anyclassof stuckthatdoesnot havethe right byits
Acrosto vote in the electionof membersof thopoord of Otteetorsofthe
Corporationor on other'matters that mayrequitothonpprovatof the
holdersof vothig shuesof tho Corporallon(otherthan matters affecting
the rights,jireferencesor privilegesof sontclassof s(ouk);and

(ßffhe.limitations in chaises(i)(A) and(i)(C) abovo(exceptwith
respectto Exchrutgeivlembeinny theirRelatedÉcrsons)may be*nived
bythe Boardof Directorsof the Corpointionpursuantto areichtt(on duly
adopledby the Boardof Directora,if,inconnectíanwiib takingsch
seriondheBoard of Dhectors adoptaarosolutionalatingthat it is the
dctorminationof suchBoardthatauchwelionwill not impalt thenbility of
BATS lhchange incuocarry outits ftmelionsandresponsibilitiesasen
"exdhoge"undertha Antand the iulesandregulatíonspromulgated
thereunder,that it is othetwiso la thebestlaterestsof the Corporation,its
stoekholdersandIJAT$Exchange,1nc,,andthat it wiß not fotputrtire
oblillyof the UnitedStatesSecuritiesand ExchmgoCommission (the
"Commission")(o enforcethe Actud therules ruid regulatíuns
promulgatedthcounder,andsuchresohltionshallnot hocifectivounill li
is filedwith vedapprovedby the Commission.fa innkíng the
detemdnadohsreferredto hi the immediatelypreendingsencacu,the

aardof Directonsmayimposeon the Personin questionand itsReised
Perioussuchconditionsandresnictionsthat it may in its solediscretioir

deemnecessary,appropriateor dealmblein funkernaceof the.objectives
of theAct gaatheadesandreguationspromulgatedthereunder,nedthe

govemanceof BATS Exchange,face

(iii) Notwithstandingclauses(li)(A)and (ii)(B) above,in airy casewhere a
Pesson,cilher aloneor together with its Rdéted Persons,would own otvote more
thansny of the tibovepercentaantituitationsMilanconsumiuntionof anyproposed
sale,assigonentor transfer of dicCoipotation's capital stock,suchsolo,
assigmacntertransfershaUnothecoigo diective tudHthe Roaniof Directon of
the CorpurMinashall havedetermined,by tesolution,thatstich Personandits
RelatedPersonsarenotsubjectto naynppikeble"statutorydieggatification"
(wittilathomondingof section3(6)(39) of the Act).



(iv) Notwithstandin3ciaoses(ii)(A) and(ii)(B)*bove,andwithout giving
effcet to same,anyExchangeMemberthat, eitheraloneor togethe widt as
Rebied Persons,proposes to own,dircelly or indirectly,of acord orbenefinially
sharesof the capitalstockofthe Corporationconstitutingmorethantwenty
percent(7.0%)ofthe outstandingsharesofany classof capitalstockof the
CorpomtionandanyPersonthat,tidieralone or together with its Ridated Persons,
proposesto own,directly or indirectlygotrecordor beneficially,sharesof the
capíndstockof the Corporsionconstitutingmote thanforty pereuntí40%)of the
outstandhig sharesof any <;igssof cupiudstockof the Corporation,of to exerciso
voting riglas,orgent anyproxiesor consentswithrespectto sharesof thecapital
stockof theCorporationconsthuifagmorethat twentypercent(20%) of do
votingpowerof the thenissuedandoutstandingsharesof espitablock of the
Corporation,shalllmve denveredto the Boardof Directorsof theCorpomtion a
noisto inwriting, not less ihanfonyJive (45) days (oranyaborterperiodto ivhich
saidBoardshallopressly consent), before the proposed ownershipof such

shares,or theproposedexerciseofsnid vodng rightsor thesmting of seid
proxiesor consents,of asintention4odoso,

(c) AgirikabVince4

(i) Añy Personthat,eitheralone of togetherwhh itsRotatedPersons,
owns,dheedyor indirectly(whetherby acquisidonorby achange irt the number
of sharesoutstondíng),ofrecordot benefieftdly,five pen:cat (5%)or more of the
thenoutstandingshes of capitalslockof theCorporation(exchidingsharcsof
pay classof stockthatduesnot havethe right by hsterms to votoynerallydn the
okedon of membersof the Boardof Directorsofthe Corpomtion)shnR,
immediatelyuponequiringknowledgeof itsownershipof fivepercent(5%) or
rnoreof the thenoutsloadingsharcaof stichalock,gívetilo Boardof Dkectors
written nouceof suchownership,which notice shallstate:(A)suoh Person%fun
legalínunct (B)such Person'stide or stunts andthedateonwhich suchÄticor
statuswasacquiredt(C) suchPerso6's(ondhakelatedPeaofa)apponínwe
ownershipinterestof theCorporatíorgand(D) whethersuchPerson hasthe
power,direedyor ladkectly, to direct shemanagemeiRor polleiesof the
Corporation,whetherditough ownershipofst;curitiestby contractor otherwise.

(ii) EachPersonrequiredto providewritten noticepyrsunutto
subparagraph(c)(i)ofthisArgeteFIFlWahall updatesuchnotiecprompdyafter
any ebengein thecontentsof thatnotice;provkled thatnonichupdated notico
shallbetoquiredto be providedto thoßohrd of Directors:(A) in the cuentof an
increaseor decreasein thoovmershippercentageseteponedof tessthan one

percent()%) of thethenoutstanding slwes of anyclassof enphalstuck(such
hiercaseordocrease tohe nicatured emnußdyntyfom the amund showson thu
lost suchnotice),imlessanyincreaseordecranno of ksa thanone parecat(1%)
resultsinsuchPersunowningmorethantwentypercent(20%)or more thtm fany
perceni (40%)of ihn shar¢Sof anyclassof enlijfråstockthenotusliniding (#4 a
timoivhónsuchPersonpreyhouslyownedicasthanduchecrontages)orsuch
Personowningless thantwentypercent (20%)or lessthanfody percent(40%)of



the share-tofanychíssof capitalstockillen outstanding(at atimewhensud)
PersonpreviouslyownedmoreGiansudt geretatages)tor(B) iirthe eventthe
Corpootion issuesaddillonalsharesof capitalstock (orsecuchiesconvertibleinto
capitalstoek)òr takesanyotheractiouthaulilutes the ownershipof suchPerson,
orne4utresor redtearssharesof outstandíng capital stockor takes anyother
actionthat indreMesthe ownershipof suchParson,in enchcascwhhotaany
change in thenumberofsharesheldby stich Pason.

(iii) The 13owl ofDirectorsof theCorporationshallhaveiho rightto
NeuireanyPersonreasonablybelievedto besubjuetto endin violat(onof tha
Article FlFTH to providethe Corporationcompleta briormadonasto niisharesof
stockof the Corporation owned;directly or indheedy,of re:erd at benefinintly,
by suchPersonandits Related Personsandasto anyother (autuoimatterrelating
to the applicability oroffedtof thisAnicle FlPTlhermay fansonnblyberequested
of suchPerson,

(d) Elfste.[J!teredlrensfers and Voting ietViolMionpf!hblitticle. I(nny
stockholderpurports to sell,transferenseignorpledgeto any Person,otherthantheCorporniion,
anysharesof the Colporation that would violaic theprovisionsofthis ArdeleftPTH, thentito
Cotparationshallrecordon thebooksof the Corporationthetransferof only dial numberof
sharesthat would not viointetheprovisionsof theAdicle FlFPR andahnliimat the remaining
sharesasowndobythe purportedtransfemtifor All purposescinchulingvihhout limitation,
voting, payinentof dividendstmddistributionswith respectto suchshoresivihetherupon
liquidationer otherwise if anystockholderpurportstovote,or to grantanyproxyat enterinto
imy agreementi planut udtur arrangementreintingto the votingof,sharesthaniouldviolatethe
provbiousof thisArtiolo FWfH, thentheCorpointionshall nothonotsachvote,1afoxy,
nycoment,planorotherariangementtotheextentilmt suchprovisionswouldbeviolated,and
uny ébaressubicetto thetarrangencatshallnocheentkledto bevotedto theextentof such
violation.

(4|U2hthiM±tanh,4eatlklulatted(Elkesfgtid in Vielma»LofMutriicts, if any
stockhohler purports (o soll,innsfers assign,pledgesorovo anyalwesof ihn Corpomtionin
violationof theprovisionsof thisArticle Fifth, thenthe CorporationshalMraveumdahtto,and
shelttimenpilyafter confinniny suchviniallon and to thaoxtantfundsare legadyavaliablo,
redecinthe ahntessold,transtarted,assigned,pledged,or ownedinvioindon of the provisionsut
thisAnicleFifth for a prieupar shoreequalto the fair market value of those shoros.Written
noticoshallbe givenby the Secatoryof the Corporationto the holderor holdentof recordwith

thebooksof theCorporation,which nouceihnli specifya dateforredemptionof thesharesthat
shal benot lessGanten(10) daysllor tuote thanthirty OlO)daysfromthedate of anhjetiac
Arty shotosthathavebeensoca0cdfor tedctopdonshal0notbedeemedoutstandiligsharesför
the puqooseof vothig or deterndning the total number of abarcaendlied to vote onnaymaanrou
andafier the date onwhichwriuen notineof redemption hasbeen given to the holder or bokters
of those sharessta sumsufficient to redeemsuchsharesshal0havebeenirevocably depositedor
set asideto paythefedemptionpriceto the holder orholdersof the sharesuponsuncaderof
coolliemesfor thoseshares.Willica noticeshall begiven by the secretary of the Corpomtion to
Allholdeis of meerdappearingon the hooksof the Corporntion of any redemptionby the
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Cogioration(including, withant ilmitation,niedemption pursuantto this clanse(c))(hiench
ensosa "Redeniptiun") i(ot recte than ten (10) daysafterconsutumndenof the Redempticíh
which notice shall specifythemimbetof sharesoutstanditig aftettheRedenipnonof each class

of theCorporation'scapitalstock

£[2'11: Thenumberof directorsmaybe bicreased ordecreasedfront timóto limdhy a
resolutionadoptedby the Boardof Directors.Dírectorsshallbeeketedbythe stockhotdersof
the Corporadortpursuantto andht accordancewith this Cettificateof incorporationandtheBy.
LawsofthgCorpointion. Electionof direetorsneed not beby wditenballot imiessthe Byd.aws
of the Corpomtion shallsuprovide.The Boardof Directorsat anyindividual directot maybe
reinoved from office inaccoteancewith theBy Lawsof theCorporatiom

.Ilufion
SEVfEf3: Tli durationof theCorpomtion shattbeperpoivat

ILY-lattet

EidRTigThe Boardof DirectorsihnH havethe powerto adopt,amendor repeal 13y.
Laws of the Corporation fboByd.awsof theCorpomlionniayalsobemnendedor repeated,or
new By43ws of the Corporationmayheadopted,byaction takenby thustockboklersof the
Corporntion,Altamendmentsto the Corpomtion'sBydávs musebemadeinaccordancewith
proceduressetout inthe By-Lawsof the Corporadon.

Ilillerenifiathlaul Lim4ntLétatJtestLoridoloitity

t!LNItt

)/?id?'IttoliMLilolt.TheCorpomdonshußprovitleindconification for membersof its
Board of Directort membersof committees of the 13oardof Directorsand of other couunittees of

heCorporation,citó Its executiveofficere andmay providtindemnificmion for its oderofficers
mtd its agentsandemployees,andthososervinti niióther corporation,pminership,]ohit ventilres
trust orother enterpriseat therequeetdi the Corporation;ln eachinsoto die me;dmumextent

permittedby Delawarelawiptovided, however,that the Corporationmaylimitthe extentof such
indemnificationby individualcomraelswith its directorsandexecutiveofficers;ahd,provided,
further that theCorporadonshallnot berequired14indemnifyanypemoirinconnectionwith

any proceedíng(or partthereof)(nkfatedby suchpersoftoranypraecedingby suchperson
aanhist theCorporationor jts directors,officers, employt:et or otheragcativideas (I)such
indemuißcationaexpresslyregttkedto be inadeby law,(ii)the proceeding wasnuuiositedby
the Ban(d of Directors of the Corporation or (iii)such indemnificationis providedby the
Corporation,in itssolodiscretion,pursuantto the powersvested inthe Corporation underthe
General CorporationLawof Delawam,

(b}|Attita!|pildlio)Rim To the fuUestexteal nopprobibitedby the Genomi Coipointion
l.owof the3táteó(Delaware,asleexists on the dateethisCertificate of incorporationisadopted

orassuchlaw may lMer beamended,nodhector of the Comorationshallbe tíaldeto the
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Corpomtionor its stockholdersfor mountarydamagesfor anyhreachof fidaciarydutyasa
dkectoeNo ammidmonito or repeatofthis Article shalladverselyoffectanyright or prote.ction
ofa directorof the Corporationihat existti thetime of such amendmemor repealwith respect

to anyactionstaken,or inactions, prior thertos

4%io!Låti!011t.J'igg!L1(t

IBNTti: Acifón maybelakoiby the stockholdersof the Corporallon,without ameethis
by written conses asandto theeineilt ptovidedatthe ilmoby the GenefulCorporationLawof
Delaware.

.CA01Rte)Ñ9.MR(htfAlliuRe.in291

§¿liyMTB: Whenever acompromiseorarrangement a proposedbetweenthe
Corporationand its stedhors or dnyclassof themand/or betweentheCorpom(intiandits
stockholdersor nny classof them,anyeunaof equitable jurisdiction within theState of
Delaware may,on the applientionin asanimary wayof thoCorporadenorof any creditoror

steekliolde.tthereof or on the applicationof anyreceiveror receiversappointedfor the

Corporation underSection291of Title 8ef theDelawarcCodeorontheapplicadouoi trustees
in dissolutionorof anyreceiverorreceivemappointedfor theCorporation underStution T/9 of
Titic 8of theDelayarc Code,orderarpeedogof iho creditorsordmof creditors,and/orof the
stockholdersorclassof stockholdenof the Corpontion, nathecue maybe,to besummonedla
suchmannerassuchcourtdirects,if amíjothy Lnnumberrepresannathree fourths in vahtoof
the creditorsor classof crudhorsiand/orof thestockholderrot classof stockholdersof the

Corporation asthecasemaybe,agree to anycompiomiseor ammtementandto any
reorganizationoftheCorporationasconsegnancrofsuòhcompromiseor arrangement,the said

compromiseor arrangement noethe saidreorganizationshaß,if sanctionedby the enart to which
thesaidapplicationhasbeen made,bc bindingon all thocreditorsorcassofereditorsiund/oron
all thestockholdersor clan of stockholders,oftheCorporation,nythecaseinay ho,andalsoon
the Corporation,

thonetitetGíi!!kakutt htcafmRon

TWrerIL *016 Curporationressives theright to amendthisCertificate of
incorpoinion, andto changeorrepeatanyprovisionof thodenkicat ofincorpomtion, in the
manact prescribedat the umaby slatnic(provided huwevut,that any$1106nitiondigent, change

orrepeal mustbe fint approvedby the Boardof Directors),andalhights conferredupon
stockholdersin this Celtificate of incorporadonare grantedsubject to thisreservation.For so

long as the Corporglion shallcontrol,directlyor indkectly, BNFSExchange,hw.,beforeany
amendmentto er repgalof anyprovisionof this Certificate of Incorporalíonshallhe effective,
thosechange$ shal be submitted to thu ßoardof Diret;tors ofiinT$ ßxchange,Inc.and¼that
Board shalldeterminethetthexame mustbefiled with odfikd with and approved by the .

Conunissionbeforethe changesraaybeeffettivedulder Section 19of the Act ad the ratesand

regulationsproellented thercurruerby the CommisMonorotherwho,tha4be proposed changes
to the Cettificate of lucorporanoitof thh Corporadonshallnotbedfectivó until likewith or
(dedwhh andapprovedby the Commission,asthe casemaybe,

7



Theundersignedhascausedthis Certi6eate of
incorpendionto beoxecutedthisf hayot June,
2007.

A /M GG/
,$eot 1)

Name:JosephP.httermuu

list N.MutBPRRYotuVB
SUtTE715
KANSAS0#9410 0116
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AMENDED AND RESTATED GERTIFICNEEOF
meosamosans:rmosatanums»tC,

(futsinut to Sections2G attd 246of ihe
General CorporationLmv of theStateotDehiware)

BATSGlobal Matkets,ino.cacorporationorgmzed andexistinginder andby

vhhie of the provisionsof theGeneralCorpotation Lawofthe Statoof Delaware(the "General
Coipontion Law"L

TJOTsSBEREBY CERIIFE

That iho nameof this corpointíos is BAINOlobalMaikets,Inc.and3hatthiscorpointion
war,originaltyincorporatedpursuantto the OpnetalCotpontion Lawon Ame29,2007 inder the
namoBATS Holdings,ino.

That the Boaid of Directois duly adoptedinsolutions proposing to amendand testatothe
Certificate ofIncolpotationof this corporationsdeclaringsakt innendmentandtestatementto be
advisableand in the bestinterestsof this corpostion and its stockholders,and nuthorizing the
approptinto officers of this colpotation to solicit theconsentof the stockholdetstherefore,which
resolution seuingfmthihe poposedamendmentandverdatamentisas follows:

IMSOLVED, tíst the Cenißcateof Incorporation of this coipototion be amendedand
testatedin its entirelyto acadas fòllows:

$1½81:Thenameofthe CoipotationisBATS0lobinMakels,foe.(iho"Colpontion").

Msisa£016eg

sygORQ:The initini registeredoffice of the Coipontion in the State of Delaware is
1209Oumgo 8tteet, Wihdington,County ofNew Castle,Delawiuo 19tt01,andthe nameof its

initiallegisteredagentat thataddressis TheCorporatlowhst Compmiy,

EERMQ

TH_IM: Thopnpose or purposesof the dolpotation is to engagein any lawfídact or
activity for which corporations may be organized underthe Otneml Corpointiou Law of
Dedaware.

ÂÈoliMI ELoclí -

1011[[[H:

(a) The total numberof shoes of stockthat the Corporation shall haveautbotity to issue
is20400,000 sholes of common stockhavinanparvahic 00$.01pet share,



ISFTR hi additiou to aug limitations on the hausfer of shots of the Corpointion's
capital stockset forth la the By-Laws of theCe poisdon,the following shall apply to the faltest
extentposinitted bylaw;

(a)ReAn/Rong.As usedin this Atticle FOTH:

(t) The term "Poison"shall mcim a natural person, pmineishipi
colpmations limited liability company, cutity, govouugent, or pólitical
auhdtvisientagencyer inatiumentalRyof a govemmenti

(11)The leiin "itolatedPcisans"shal meanwith iespect toany Poisott:(A)
any "amliate"of suchPerson(assuch termis defined hi Rulo (264 underthe
ScoutitiosExchmigo Act of 1934,as amended(the "Act"));(B) any other Person
with whiohsuch iitel Poison has any agreement,annagementor uudeistanding
(whetheror not la writing) to act togetherfor the janpose of acquhing,voting,
holdingol disposíugof shoresofthe capitatstock ofiboCoipotation(provkled no i
Personshall be deemeda RelatedPoison prusuaal to this clause(B) colely asa
restdl of such Person's beinti of becomlag a patty to en hivestol Rights

Ageement enteled into by nudnipongthe Corporallon sud the stockholdout
namedthereiaemJamiary (,2006(the "InycalotPJghtsAgicament"));(C) in the
caseof a Petsonthat is a company,corpornitonor simihir enthy,Miy executive
ofíícer(asdefinedandet Rufeihe undertheAct) or dhectorof suchPetsou tuid,
in the caseof a Person that is a palactahip or lioilted liability company,any -

genetal pmintrymanaginginombol orwanagei·of suchPeison,asappHooble;(D)
in the casoof any Pmsonihai is a registeredbloker or dealer timt has been
admitted to membelsbip In the naRonalsecuritiesexebangoImove as DAIS
Exchange,lue (an"ExchangoNonibet"),anyioetson ihat taAssociatedwith the
ExchangeMember(as detemibiediteing thodefinidon of"personasscelatedwith
a membet"as defleedinder $cetion $(n)(21)of the Act); (R) in thecasoof a
Personthatlaweatulat porsonandExchangotvícmbehanytookci et dealer that is
also anBychangeNember with whichsuchPoisonisassociated;(F))n thecaseof
a Pmsonthat is a naturalpoison,Amy relative or spouseof such Fetson,or any
colative of suòhspousevilio has the samehomeas suohPetson or who is a
director orofficci of theCotponttlon oranyof its pmentsof subsidimics;(O)In

the Act)or adirectorofa company,corporationor similar antity,suchcompany,
corpoiadon or entity,as appucable;and(H) in (bc caseof a Potaanihat is a
genetálpalner, nianagingmembet·orintmager ota pátinetsliipoi linilled liability
company,suchpastuotshipocliinited Babilitycompaay,asapplicable;and

(iii) The term "benoliatellyown","ownbeneßeíally"or any dwivative
thereofaballhavethemeaningset faith in Rfo J3da undet the Act
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(i) For so long as up Corpointion shall conhol, ditectly or indhectly,
ßAIS Exchangerino.,exceptespiovided inchuiso(ii)hetowl

(A) No forson,cilher aloneor togetherwithUaitchited Persons,
niay own, dheetly or indhectly, of record or beneficintly,shares
constituting more thanforty peteent(40%)of any clan of esplintstock of
the Corpowilon;

(B)No ExchangoMembei,ettberaloneor togetherwhitits Related
Personseníayown,ditcody or indirectly, of tecórd or tenefícinny,skues
constitutiugmore timu twenty percent(20%)of anyclassof capital stock
of theCorpointion; and

(C)No Peison,either alouc ortogether with haRelatedPersons at
any time may, dircotly, hidilectly or pursuntil to any voting tiush
agreement,plan or other hitangement (other than the hivestot Rights
Agreentent),vote or emise the voting of shoesof the capitatstock of the
Coipointion et givo any consentor proxy with tospect to shotos
icpidenßng mote than twentygelcent (20%)of the votingpower of the
thenissuedandoutstandingcapitat atookof theCorpointlen, nor mayany
Person,ellher alonoor logothetwith its RelatedPetsons,entet into auy
agicoment, planei othe) anaugement(other than the investoi Rights
Ayeomcat) with any othet 2cison,ehhor alone m togethei wh its
RelatedPersons,under elicumstancesthat wouktsesidt by the shotosof i
captialstockof theColpointion thataresubjectto suchagreementplan or '
othermiangementhotbeingvotedon any matteror matteraof anyproxy
telathig theretoholagviithheldewhosethe effect of suchagreenienteplan
or other auangementwould be to enableany Person,eithex étanoor
togetherwith lis Relatedreitons, to vote,possessthe tight to vote or
consethe vodugof shams of the capital stock of tho coipomifon that
would xupotent main thantwenty percent(20%)of said votingpower.

(ii) Subjectrochiuses(lii) aud(iv)b'etow:

(A) The lhuitatious la clauses(i)(A) and (i)(C) above shall not
tiloply in theensoof any class of stockthat doesnot have the dght by its
teron to votain the election ormembers of(he Boardof Directors of the
Corpointion ei on other matters that may seguita theapprovatof the
holdets of votingshines of the Corporation (othei ihtin niatteia affecting
the lights,prefoiences ei pdvilegesofsaídolassof stock)tund

(B) Thelimitations in clauses(i)(A) tuvi(i)(C)shovo(except wito
espect to ExchangeMembeis andtheir Related Persons)maybewaived
by the Boardof Dhectois of the Corporationpuisuunt to a reschition duly
adopted by the Board of Directois; 10,in connocuonwith taktuasuch
action, the Board of Dhettoit Adoptsa resohittaastating that it is the
deteuuinationof suchBoard that auchtetion will notimpair the ability of



BATSExchmitte,Toodocatty out hefenotiongandresponsibilldesnaau
"exahango"under the Act and the tulos and regulations piomulgàted
thereunder,thatit is othelwise inthe best interestsof die Corpolation, its
stockholdels andBAYSExchangt luc.,and that it will not impair the
ability of the United StatesBecauties nud ExchangeCommission (the
"Commissioiti) to enforce the Act and the rules and togalallons
promulgatedthetunndehandsuch insohition shull not heoffective intfl it
in filed wnh luid approved by lite Commission.In making the
delooninationeroteirca to in the immediately preceding sentence,the
Boardof Directors mayimposeon thePoisoitin questionand its Related
Personssuchconditions and teetdationsthat it may in its solodicotation
deem necossary,appropilatoof dosímblein fatherance of the objectives
of the Act midthe iulps and regulationspromulgatedthereundetsandthe
govemanceof BA73 Exehengsinc.

(iii) Notwithstanding clauses(ii)(A) and(ii)(B) abovsin any unsovihetc a
Penon,oithei aloneor togetheiwith iteRelatedPersons,wouldownogvotomote
than any of the abovepercentagolimitations uponconsuimaationofimy proposed
sats asalgnment or tonsfor of the Corpoiallon'scapital stockt such sale,
assignmentof transfershall notbecomoeffectivo until lhoBoatd of Dircolors of
theCorpostion shalbhave deteirolued,by reschition,ibnisuchPenonand its
Related Personsme not anbjectto auy applicable"sinhiloly disquállfication"
(withinthe mencingof Section3(a)(39)of the Act).

(iv) Notalthstaudingdauses(ii)(A) and(ii)(B)above,andwithoutgiving
effect to same,any ExchangeM4mbet that,either alousor togethei with its
RelatedPetsons,ptoposesto own,dhectly m ipdileolly; of icoord or beneficially;
shines of the capital stock of the Cotpointion constituting more ihan twónty
poicent (70%) of the outstanding sharesof any class of capítul stock of the
Colpostion (ind anyPetaanthat,eithei aloneof togetherwitivitsRelatedPersons,
inoposes to own,directly or inditeutty, of Iccord or banoficially, abaios of the
capRelatoukofthe Corporatioirconstitutíng morethanfoity pescent(40%)of the
outstandingsharesof any classof capitalstock of theCorpoiallon,or to exeiche
voting lights, or gránt anyproxiesorconsents with tespect losbates of the capital
stock of the Corpoiation constituting mora ihan twenty peiceñØ(%0%)of the
voting power af thethen losuedandoulstandingshates of capitalstockof the
Cotpontion,shall hävadeliveted to thoUoard of Dhoctora of the Guipotation a
notice iti wr iting, not lessthanfortyelivo(45) slays(oi anyshortorpeded towhich
said Bond niianexpiessly consent),before the proposed ownership of nuch
shates or the proposedexorciso öf saidvoting tiglugor the graining of said
pioxies cruonsents,ofits latentionto doso

6) RenulredNd(Ices.

(i) Any Poison that,either alone or tobatheywith its RehnedPersons,
owet direetlyor inditcolly (whether by acqhishionat by auhange laihe numbm
of shalus outstandhig) of recoid or henolicially, five percent(5%) or more of the



ihen outstandingshatta of capitalstockof the Colpointion (excludingshoresof
any alpasof'stock thatdansnothavethe ilght by fis totmatovoto godea0yin the
election of guenibets of the Botun of Direttota of the Coqiomtion)shall,
immediately uponacotálogknowledsoof ils ovmotshipof five percent(5°/4) of
more of the then outstandingslauesof such stock,gívo the Board of Directots
wdtten uuticoofanokowamship,which noticeshall state:(A) suchPetson'audi
legat vanto; (B) such Person'slittu ot statusand the date on whfeh such title ci
statusvinsaceluked;(d) suchPeison's(andlia RefatedPoison's)appionnanto
owner;shipintotost of the Coipotation; and (D) whether auch Poison has the
power, directly or hidirectly, to dheet the management or policies of the
Corporattoiswhether thiough ownershipof securities,by contact or otheiwise.

(ii) Each Person requked to piovide vnktcu notlee purstiant to
nabparagraph(c)(i) of this Article NETli shall updatosuchnoilcepromptly aller
any changein the contentsof thattioticorprovidedthatnosuchupdatednotice
shall beacquired to be provided to theDoardof Dheetois (A) in thuoventof ali
increaseof deoteesein the ownership perceringe so reported of lessthod one
percoat (l%) of the thenoutstanding shagesof anyclass of capitalstock (such
facteaseor decrease to bemeasuied eumulatively ftma the runount shownon the '
last auch notice),unlessany hiercaseor decreaseof lessthanone perecut(1%)
tosaltain suchPersonowningmoie ihnetwentypercent(20%)oi morethan ihrty

pereont (40%)of the sharesof any class of capital stockthen outstanding(at a
(hue when suchToiton previously owned less tien suchpoteentages)or such
Poisottowning lessthantwonty percent(20%)ot less thanforty percent(40%)of
the shatesof any class of onphalstock thelfoutstanding(at it timowhensuch
Petson pieviously ovmedmoio umastichseicentages); or (B) in tho event the
Coipotation issuesadditionatshaiosofdepitalstock(ni stetitities convoitihte into
capital stock)of takeoanyotheeaction that dihites liin ownershipotsuch Poisoit
or acquisesos redcoms sharesof outstanding capital slook or takes any othe
nellon that increasesthe ownership of suchPetson, in nadhcasewithoutany
changoin thenumberof sharcolickfby auchPerson.

(iii) The Board of Diruokits of the Corpolation sháll have the right to
iuquho anyPersonten onably bdíovedto be subjett to and in violatlonof this
Attiolo FlHR to providethe Coipotationcasiipletoinfonaution asto allahmesof
stock of the Corpointion owned,diteutly or indhecuy,of record av hencheially,
by suchPetson audits RebitedPersonsandasto anyother factualmatterietating
to the applicabiUtyoreffectof thisAlthde FIFTHesmayreasonablybetotiuested
of sitohPoison.

(d) kgetpfhanted JypidáctedloktentliotMie Lidthfic/0 If any
stockholderpurpoils to soil,hansfer,assigoor pledgeto (my Person,other than thecoipointion,
any shares of the Coipotation that wouki violato the provinions pf this Alliciól4FTH, then the
Cotpointlen shall record on the booksof the Corpoin(loitthe hausterof only thai number of
abatesthat wouldnot vinkde the piovisions of this Article NTH andshall treat the remainidg
shmosas owned by the pwputted tiansferoi, for 101paiposet Includingydthout inuitation,
voting, payment of dividendsand datributionswithinspect to suchshoes,whether upon
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liquidationodotherwise.If any stoekholderpurpotta to votesor to gent anyproxy or calci into
any agmement,planor othersonottementrelatingto the votingof, shoes that wouldviolate the
provisions of this Atticio PJFTH,then the Corpointion shall not honor auch vote,proxy,
agreemente planor other auanppmentto tituextetít that adchprovisions wouldhoviolated,tuid
any sharessubjest to that guangementshaunothe entitled io be voted lo the extent of each
viointion.

(u)Right to feedeem3)mte.1Ptnporíodhikay4[eted killantilolcofAl.alifMk. i f any
stockholder psports to sell,bantfeb assígmpledge,or own any shares40 the Corposition in
vlokitiop of the piovisions of thisAtticle Fitth, thou the Corpomlion shallhavnthe ilght to, and
shall prompflyaftettonfliming suchviolation andto the extentfundo me legally available,
redeem theshatcssold,trauaferred,assigned,pledged,oi ormédby vichition of thoprovisions of
this Anicle Fil)h for apucoperabate equalto the fairmatkel valueof thosesbates.Wtten
nouceshaltbeghon by the accretaryof theCoipontion to the holderor holdets of recordwith
respectto the redeemableshmesat the addiessof the holdet or holdets of intold appeating on
the booksof the Corpointion,whichnoticoshaííspecify a datefor redemptionof the sharesthat
shall benot less than ten (10)daysnor morethanthhty (30) daysfromthedate of suchnotten,
Auy sharesthat have beenso callq .forindemption shidi uot be deemedoutstandingshgtes for i
the purposeofvoling ordeterminingthe totatnunibut of sharesentitled to vote onany matteton
andafter the date on which writion notteeoficdemption hashecit givento theholdet orholdeis a
of thoseshaiosife sumaufficient to indetta tuchabatesshallhavebotn itievoctibly depositedor
set asidetopay the tedemption price to the holder or holdetaof die sharespponaunender of
cettificates foi thososhnics.Willten noticoshallbe glycoby the Secretatyofthe Corporationto
all holdersof recoid appenting on the hooks of*ihe Corporation of any todemptionby the
Coipontion (incladhi ylithout limitation a redemptionpursuapt to thia olmac (e)) (in each
caso,a «Redemplion") not inore than ten (10) days after consummationof the Redemption,
whleh notice shall spetify the munbarofihatus outsktadingafter the Redemjitionof eachclass
of the Coipontion's capitalstock.

BeaukotDispetts.ta

ßigti: Themimbei of ditéclots maybc inciensed01 docteunedhem time to thue by a
résohition adopted by the Board of Dittotots. Direátoinshall beelectedby thostockholders of
the Corporationputsuantto attà in accordanconiih14Cellifluate of Incolpotatioit mid thgBy-
Laws of the Corporation,Blection ordhettois neednot beby wditenhallot untog tha By-Laws
or the Coipotation shall so jwotide. The130erdof Ditectors ot any linlividtial directormay to
removpdfiom office in accordancewith theBy-Luws of theColpointion.

D.aniloa

¾Tjj{lMil; Thedumtion of theCoipómtionshall bepeipetual

Ryde

M01Rik The Bonid of Dhuetotsshallhavethe power to adopt,amendat repealBy-
Lavraof the Gospotation.The By-Laws of the cotpouition may naobe amendederrepented,at

new Dy-Laws of the Coipotation may to adopted,by action inkon by the stockholdersofthe
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Corpointica. Anamendmentsto the Corpomilon'sBy4aws must be mado la accoithsico with
proneduressetout in the ny-Lawsof thoColpotation.

Aubaaltido_imtul.hindistkutamireetathieleitt

HitLM

(a)In<ttag<;n!Los Tho dorporaffonshall providehideantification for membeis of its
Bond of Directois,tuembers ofennimittoos of theBond otDirectoragedofothet comntteesof
the Coipontion, and itsexcuutivoofficeisetuid my providehidemalfk:ationfor its other ofitters
andits agonisaud employees,quid thososciving anothescoipotation, paduetehip,joint venture,
aunt or othet entetptise at the requestof theCorpootion, in caohcaseto the maxhaumextent

permittedby Delawmo Jaw;esvided,howeyer,the theCorpomiionmaylimit theextent af such
hidonuitlication by individual touttacts withits directois ind executivoofficets; and,provided,
fru(het, ilmt the Corporation shelfnotbe requiredto indemnify any personin comtection with
any proceeding (or pad thereof) initiated by suchpäisen or any proceed(ogby such potson
against the Cotpotatiott og its dilectois, ofucets,employeesor other ágenta willess (i) auch
hidenud.Geodonla oxpresslyrequired16 be madoby law,(ii) the pioceeding was authesizedby
the Boardof Directors of the dolporailun or (iii) suchindemnifleationla providedby the
Corporation,in its sola disciottoailutsuantto die powersVested)n the Coipomtion undet the
GeneudCorporationLaw ofDelawaru

(b)anihilletoßlakilk Tothe fWlosiexlentnotpiolbited by the Genest Corporation
law ofthe Stateof DelawinsasRoxistson the datothb Cedificato of Tucaipostion is adopted
or as such htw may laíce be émonded,no dhactor of the Colpontion shall be liabic to the

otpotation or its stockhok(cig foi monetary lamages for any bieach of fiduciary duty as a
dhector.No neiendmentto or repealofibisArtiote shalladvanietyaffectiny right or protecuan
ota dhector of the Corpomtion thásexistsat the thaaof suchamendnígntor repealwintiespect
to anyactionstakeg ovinactions,pilor thereto.

Mantilheit(Meells

lf)NIB: Action gmy he takenby die stockholdetsof the Corporatioswithoui amecling,
by wiltten consentto and to the extent provided at the time by the Geeial Corpomtion Lawof
Dehuvaro.

E talgeßltteltâtlieDLEmulæLeal,

ElkyBNlt0 Wheneyera comptonalsopi attangement 6 proposed between the
Corpora0on and its cieditow or any dass of theni smilar betwcón the Corpotation and its
stockholders or noydass of themennycouit of equitabicjulkdiction within the Stateof
Delaware may,on ihn applientkm in a summary way of the Cóipotation ci of anycreditor <n

'h�´_uppuintedfòrthe

Capooliotander Section291of Title 8 of the DelawareCodeor on the applícydonoftostens
in dissolutícitor of any ictoivotor receivetsappointedfor the Corpouillonunder Section279 of
Tillo 8 of theDelawareCoday ordersonecthig of theoteditors orstats of citeitors, audlerof the
stockholdeis orolaasof stockholdersofthe Corpointiasasshecasomaybe,to be sununened in
auctrmamier assuchcouit directs.1f a inajority in numberttprosenthig threofoulths invalueof
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thecreditora or chiss of creditois,and/orof the stockholdersor elessof stockholdewof the
Cmpóintion,as the enS0 rany boy agt<;olo any compromiseof aijangement and (6 any
teorganitetion of lho Corpoiadon ascolisequenceof suchcompropitsòof attingement,the said
domprontiaeorunangomellt andthesaid teorgmihallon shall;ifaanelionedby thiitourt to which
the saidapplication hasbeenmad%be bhiding onall ihocteditoisor ciasaofcreditóta,mid/or on
all thestockholdetsor classof stockhoklets,ofthe Corpomtion,asthe caseinay be,afat also on
the Corpomiion.

Amendment of Certifieste of bicorpointicii

D/ELFTH The Corpo3ation reserver the right to amend ihls Ccitificato of
incorporation,and to changeor repeal anyprovision of this Cettificato ofIncorpointion, in tho
mourier prescribedat the timeby statute (provided, however thatany such amendment,change
or repeal mual be fírst opptoved by Die Board of Directo s), and all ilghts confened upon
stockholdets in this Cettificate ofTncorpoiadon are gianted subject to this rescivation.Foi so
long as the Corpointion shall control,direedyoi inditeetty, BATS Exchange,Inc, before may
amendmcotto or repealof any provielenof ibis Cettificate of locotporation aballbe effectivo,
thosechangesshelfbe submittedto the Botud of Directois of IMT S hohangt Jac tuid if the
some inust be filedveídior filed withand approvedby the Commissionbeforethechangesmay
be edhetíve,inder Section 19of the Act andthetules andleguhdionspomulgatedthereimder
by the Commissionet othenviso,thenthe proposedchangesto theCertificatoof hicorporation of
this Coiporation shall not be eflèctive until filed with of fuedwith and approved by the
Coonnission,nothe case maybe.

Thetodeltågnedhascaused thisA,niended and Rositded

Celtiuento ofincorpomtionto beexcetiledih6 10''day
otDecember,2008.

Allhorized Officct

Name:Joe Ratterman(Chlf'lccutive Ofßces)
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Mbahnof LMitulare
Miaotatery of 8tul:o

DJ.vini(on of
Doi.(vat:ed 0030 J

AIV04NDEDANDMSTATED CER'1TFfCATIfmŠÊ$$$ sa pur;

(Puistuari to Sections2d2 and248 of the
Ge)iera) Corportfien Jaaw of the 8(ato of Delaware.)

BATS GlobalMarkets,inn.,a corpomtion organkedandexistiottndet nudby virtuoof
the provisionsof the OcncrolCorporadonLaw of the Stateof Dolawnto (the "Genomi
Corporallon Law"),

DOES BTmEDYCERT]RYi

That the nauteof this corporationla BATSGlobal Markein,hic, andthat thiscorporation

wasodginallyincorpomtedpursuantto the GeneralCorporationLawonJune49,2007under the
noutetiATS Holdity, fac.

That the Board of Directoradulyadoptedresolutionspropostagto anneadandtosintothe
Certifícateof Inompòrationof thiscorpomilon,decinthigsaidamoudmentandrestatementto be
advienbteandè the bestintorcsts of thiscolporntion and its stockholders,cornuthorigingthe

appropriateofíícersof thiscorpomlion to solichtheconsentof thestockholderstherefom,which
tesoluttuusclthig forththe proposedmacadmentandrestatementlanafollowar

RESI)LiŸRD,that theCerdlicit(o of incogitornííonof this colpostion ho amendednisi
testatedin itse.nlimlyto readM follows:

SgtST; The nameof thcCorporntion(aBATSGlobalMarkota,luo.(the"Corporation"),

akmußllie
ECOnig: The initial registered00ien of the Corporallon in the State of Delaware is

4209 OrangeStrech Wihainalon>Conaty of Now CastheDeinWAV¢19801,und the name.of its
inliint regisktyd agentatthatuddiensis The Cogiataflon Tmst Compnas

).at?! e

THElyThe purposeor puqiosesof theCorporationis to engagehi anyinviel act or
nelM1y for whleh corporationsniny be organizedunder the GeneralCorporailonLaw of
Delaware.

EQURTil:

(n)Tho toini numberof shnicaof stookthat theCorporallonshall haveauthentyto issuu
is 20;000,000shntesofennation stockbay10g apet valuenf $.0}pershure;

OHit.?+tMod



htmarßeaulatapsesseunuttak

ElFR(: kr additionto any limihilions on iho (musfer of shnivaof flie Corpomtion's
capitalstocksetforth in iho 11y-Laws of die Corpomtion; the foßoivbigshall nioplyto thoMiest
öxtent permittedby law:

(a)Re/butions.AsusedinthisArdeleFfFTH:

(i) The term "Peyson"shall inano a natural person, partnership,
corpomlíon, limited liability company, ciliity, geveniment; or políticid
mtbdivisiongegencyor instrumentalleyof agovermpent;

(ii)The temi "RohitedPersons"shaltmeanwahrespoottoanyPersoni(A)
any"affiliate"of suoli Person(nasuch tenu is definedin Rate 12b-2malerthe
ScoutitlesExchnugoActof 1934,as amended(the "Act"));(B) anyol(tor Parami
with whichauchfirst Pámonhas anyagreement,arrangementor undershuulina
(whether or not la writing) to act togetiier for the purposoor nequidne,voting,
holdingordisposingofsharesof the capitaistock of theCorponition (providedno
Personshall be deem<;daRelated Pomonpursuant to thia lmine (B) solely as A
result of such Peraodabehig or becoming a pany to int Investor Rights
Agreemententeredinto by sudamonglac Corpondonundthe stockheiders
namedthei*einonJmutary1 200ff (the9nveslor IUghtsAgteement"));(C) in the
caseof aPersonthidh a company,corporationor eintilartiitity, nnyexecutive
officer(asdethredunderRulo 364 underthe Act)ordirector of suchPersonand,
lit the caseof a Personinallan par{ncrshipor Emitedlinbility companiy,any
genemipartner,managingmembevor»ninagerofsuchPerson,asapplienblo;(D)
in the casaof anyPersonthat is a regiaturedbrokeror dealerthathasbeen
admiuedto ainsborship la the nationalaccuritics ¢xchangeknownaa nA'Œ
Exchoggo,ino,or theintional scandiiosexchangeimownasDATS Y-Exchange,
160, (heroinnfier,eithersuchnathwelgeonriticaexellungeshall be referred in
ynerally as an"Exchanap"andanysuchPerson,an"ExchangeMember"),any
Persoaihnt is assonin(ndvnththe &change Member(asdetermhiedmaingthe
definition of ifperson nasociatedwith a member"nadefine¢(imdar Section
3(a)(21) of the Ant);(B) in iho case of a Petaan (bal is a naturalperson and
ExchangeMembus,anybrokeror denkt thabh ulsoan ExchangeMemberVMh
wMcírmichleursaais associated;(F) Jnthe casoof n Person that is a natural
person,imy mlativeor spouseof suchPerson,oranyrelativeof snehspousewho
has the samehome na sneh Poisonor 1960 la a directoror offluer of the
Corporanenornuyof 114pasniaof subskiindes;(0) inthecoacofaPersonthatis
annaccutiveof0cer(na definedundoiRulo364 uudettheAct)or 6 director of a
company,corporationor simikrendty, suchcoinpógy;corpohitionor entity,na
applicabk;and(bl) y thn chacof a Personthnt niageneral jintinor,managing
member or mangler of a ))arinership of 1)mited thibility company,sann
partnership*lhultedlínbißtycompany;atapplicableismd

(iii) The term "beneficießyawo" "ownbonelleially"or any tierivnflyo
themotshallhavethemeaningactforthle ltule 124-:1underthe Act
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(b)/Ja#ftt!m.

(i) Forto lenightihe Corporallonshallcontroislikeetly or hidirectly,an
ßschaligeexe4pta provfdedtirclause(ii) holowr

(A) No Person,either uloneor togetherwith ita Related Persons,
may own, direonyor hidhectly; of record or beneficially, shares
consuintingmorethanfortypercent(40%)of anyclassofunpital atookof
the Corpointioni

(B)No Exchmige Membersekhoi'nlone ortogetherwith its Related
Persons,any own,directlyor imiireedy,of record orbeneficially,shares
constituting more thantwontypotecat (20%)of any thiss of oneihdstock
oftheCorporationi and

(C)No Persongeitherniotic ortogetherwith its RchttedPersons,at
any timo say, direetty, indirectly or pursuant to tiny Voting triah
agremnent,plan or other ntningentent(other than the InvcatorRights
Agreement), voteor causothevotionofthores of (ho capital stockof the
Corpostion or give any consent or proxy with respect to shares
representhismore thantwentypercent(20%)of the votingpower of the
then issuedtosi outsinadingcapitalstock of theCorpomlicíhnot mayany
Person,either alonoór togetherwith its RelatedPersons,enice intoany
agNemenkplanor other arrangement(other than the invostorRinhis
Agreoment) wijk any otherPerson,either alonaor together wRit its
Reinledpersons,tinder CINunistuttes Ùmtwonidreenitinihe shfes of
unpihdstockof theCorpostion ihnt aresubjectto sitonagreement,pláñor
olher atrangementnotbeingvotedon anymatter of mattersor any proxy
relathiellíeretobeingwithheld,wherethe offectotsuch agreemenkplan
or other arrangementwouki be to ennbhiany Person,eilbur ufoncor
tegelbyr váth ita ReintedPersons,to vote,ponsusthe right to voteor
cause the votingof sharesof the capital uteekofiho Corpomtion that
wouldrepresentmomthantwemypereoni(20%)ufsaidvotinti power,

(li) Subjectto clausen(iii)and(iv)below:

(A) The lunitationsinolauses(y \) and (i)(C)abóia shull no(

apply in the caseof anyelan ofalock thatdoesnot havothe right by its
tenns to vote in the electionofmaníbersof theBoardof Direc(omofthe
Corporationor on other mntters1661maytequire the approvalof the

%ì�´_ Oorporation(etherihnaarntiers affeeling

therights,preferencesorprivilegesofeld einsaof stock);and

(B) Thelimihulonda clunsen(1)(A)and(i)(C) abova(uxceptwhh
respect to ExchongoMenibersandtheir RelatedPersona)maybe wníved
by the Boardof íanitere of the Corpondionpursuantto wresolutíon<htly
adopted by theDonni of Dircolors,if, (a conneettonwith taing such
action,the Hanniof Directors adoplen insolutionsínthuttind if is the
deternihationof such1%onrdthatsuchactionwill notimpairthe nbHilyof
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an Rxchangeto carry out its functionsand responsibilitiesas an
"exchange"under the Act and the ruins and taipikitionsproinulga ed
the):cunder,that h is otherwisoin the best Interestsof theCorportition, )(3

stockholdersnedtheExchange,nadthat it wil) notimpairshophilkyorthe
United States$ccuritios andExchangeConunision(the "Columission")
to enforce theAct andihorulesandregulallonspromulgatedthercumler,
andsuchresolutionsha(Laotbeeffectiveimid 4is litedwithandapproved
by the Cominission,la giakhig the determinationsreíbrredto in the
immediatolyprocedingsentence,lho Bonalof Directors inny imposeon
the l'orsonin questionand ha Rebited Personssuch conditions and
residetíanálhat it nyayirrlissolodiscretiondeentuccessary,approprihtoor
desirablein furthenutecof the obicotivesof iho Act and the rules and
regulatiouspronudgatedíbereunder,andthogovotnanceof thespidicable
&change

(iii) Yiotwithsinadingofouses(ii)(A) and(ii)(B) aboye,)nanycasewhere a
Person,cílheraloucor togetherwith its RetaledPersons,wouldovmor votemore
thanany of th abovepercentagelinkationsnponconsummationof any proposed
anic, assipment or ionsfer of the Corporation'scapital stook,suchanic,
usalatimcator tousfer skal not becomoeffecíhtcantilthe Boardof Directors of
the Corpptation shall htwo determined,by resolution,that och Person and fis
RelatedPuranusuro not anbjoet to AnyApplicable"statutorydisqualilícation"
(withintheincanktgof Scotton3(a)(39)òflheAct),

(iv) Notydthstmidingclauses(ii)(A)and(ii)(B) abovo,andwithoutgiving
etTectio sante,any E;<changeMembeethat,eitheraloneor togetherydt lia
RotatedPersuasipoposesto own,dircultynr ludirectly,of recordor henc(ic60yi
shmes of the capitf stock of tiro Corpornijon conatituting more than twenty
percent (20%) of the outstandihg a areaof any class of capitnialock of the
CoruumdonandanyPersonthai,eitheraloneor togetherwitirik RelatedPersons,
proposesto own,directlyor htturcelly,of record or beauticialty,sharegof the
capitalslook of theCorpomflos conssiinthismore thanforty percent(40%)of the
outstandingabarctof anycinesofeophal stockof thaCorpom(Ion,or to excruise
yoling rights,or grantany pro;<legarconsentswith respecttoabarosorthe capital
stock of theCorponillon constituthig more than hventy pancat (80%)of ihe
voting power6Ethe thenissuedundontstandingsháresof caphatstonkof the
Cornomtion,abidthavedeliveredto the Board of Directorsof the Corpomtion a
Bolicelawriting,not lessthanfortydive(4S)days(oranyaborterperiodto which
nokt Bogd shall owpresslyconsent),beforethe poposedownenjhip of such
bares,or the proposeduserciacof said vothip; righhior the granth>hof said

proxicatorconàcnte,ofilsintantionto do so.

(c),afteeMoe

(1)Any Personthat, either utaneor together whh its RektledPersons,
owns,direcdy or indsynetty(whetherby nequisitionorby acheguin the muuhei'
of shieg outstanding),ofrecordor beneficinity,fivepercent(S%)or moreof the
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then ontstandhogsharesof capitalstockof the Corpoin(lon(excludingabarcaof
anychissof steek thatdoesnothavetherightby its termsto vote generallyla the
election of members of the Board of Dírectorsof the Corpomflon)shaß,
inuncMately upou acquiringknowletigoof itt ownershipof fivuputaunt(5%) or
more of the then ouirdandingsharesof suchstock,give tho Boardof Directors
writted notice of suchownerahip,which notlooshußsia(at (A) eueltPerson's£60
leg4fnatnet(.B)suchPersc*s title or status nadthe dateon whichauch(hla or
élus wasacquiredy(C) suuhTetson's(imd RsMated Person'a)approximate
ownershipinterest of tho Corporation;and (D) whetherauchPersonhas(ho
power, dircelly or indlycotly,to dirent the onnagementof pouciveof the
Cotporation,wháther throughownershipof securitiesibycou(inotor othenvisc.

(ii) Euch Person toquired to provide wtten notice pursunut to
subparagraph(c)(i) of ibig ArticleKlFTILshallupdnicsuchnoticoprompuyafter
ny change in tho engienigof that notice; providedthat no such updatednotice
shall boicquired to bepróvidedto the 130m'dofDIreeders:(A) la the eventof an
increaseor decreaucin thu dwnershipperannurganoreported oÈlessthan nta

percent(1%) of the theit outstandingsharesof anyclass of capital afock(such
increaseor dt;oressa lo be monsinedcumulativelydromthe crummi shownon the
Inst such00004); unicasanyincreaseor decreaseof lessthanoneporcent(f%)
results in suchPersonowniusmorethantwentypotecat(20%) ormorethouíbuy
percent(il0%) of the sharesof any dass of cephatstuck 1666 outstanding(at a
limo when suchPersonpreviouslyownedlessthansuchperocittages)or imeh
Personowninglessthantwentypercent(20%)orlessthantody percen((40%)of
the sharesotivsy classurimpital stockthenoutstanding(at a ilme vAicaauch
Personprevioutlyowned inore thansuchperceufages)tor (t)) in (ho cyont iho
Corporatioo isonesadditionalsharesafcapitalstock(oricuurlitesconvertibleluto
capihdstock)or lakesanyother entiondietdilates(heownershipofsischPerson,
or acquiresor Jedetmashoresof outstandbiganiil(al stockói' tuktaAnyother
action that hiereuseithe ownershipof stehPerson,in eachcasewithoutany
changehi thenumberotshares hekibysuchPerson,

(IU)The Boardof Directorsof theCorporationshnit have166dahl lo
reqidrenayPersonreonably boHovedto benuldecito andhi viointionof this
Adiale FIFTRto provide the Corpomtioncomplotsintermationasto idi shatosof
stock of tho Coiporation owned,direcdyor indircelly,of record erhenclicindy,
by suchPersonandils RotatedPersonsnadasto anyotherfacinalmatterruhiting
to the applicithility or effbetof thisAttloleFIFTHasmayreasoitbly berequested
of BuchPerson,

(d) |RM/ el_Perig!«Lltetslia-amLlellutJR_VB>lglicy_ofjilltzhyleig, if any
stockholderpurporbidosoll, transfor,nasignor pledgeto tury Person,other thanlite Corporation,
anysharesof the Corporailonthat wouldviolatethe provisionsof this Atticle FIFTH, then the
Corpomtion shal reenydon the hoeksof thedorporationthe transferof only (hnt number of
shutesthatwoukinotviulatethe provisions of tilis ArticicFl?TH andshall treat the remaining
sharesas ownedby the purporied (Rinslerónfor all pmposes,inokidhis wnhout Umitadoni
voting, payment of dividends and dhttdhulionswith wapeel to suchshares,whetherupon
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lhjuida((onor othenvise.If any stockholderpurports tevote,of to tant anyproxyor cator hilo
any agreettent phs or other arrangenent relating to the voting of,sharesihntwouldviolate dió
provisions of ibit Artiolo FIFTH,Ahenthe Corportition shall not honornachvoto,proxy,
agreement,planor othe arrangementto the extent ihatsuchprovisjons wouWbeviolated,and
any sharessubjectto lhntarmngementshaBpot be caddedto bevoted to the ektgM of such
violation.

(e) RißbLl!L&fimt XILGr#4'.htfples/ly_Tmyghteqdjnyiplatipa_<f!//lktArticle,i f any
s(ockboklet purportsto sell; transfer,assign,pkdge,or own any pharesof the Corpomtionin
violation of the provisionsof this ArticleFIRb,then theCorporadonshallhavethedgiti losand
shall prompliy eder confirmingsuch violation imd to the extoni Ands are legally nyallanlo,
rencomthe sharessold,toniferred, assigned,pledgedeorownedbrviolaticaof thepmyisionsof
ihle ArticleFifth for a pricepershare equalto Allefair market value of thosesharca.Writion
noties shallbegiven by theSecretaryof ihoCorporadosto tho holdererholdersof recordwith
respectto lhoredcomableabureset (he addrou of theholderor holders of record appeningon
the booksof dic Corporation,widohnotku shall speelfya flatefor redemptionof the shamathat
shall beput insathan ten (to) days normoro thanikkiy (30)days fromthedolo of suchnottee.
Any shntes thathavebeensoenitedforredemptionshallnot bedeemedentslandingsharesfor
thepurposeof votingor determinitíß thetotal munberofbaros entHkd to voteonany matteron
undafterthedateopwhichwrittennoticeof redemptionhadbeengiven tothe holderorholders
of thosesharesif a sinn suffiolent lo fedcomsueli abaresshn(inavebeenhvoyocablydepositedor
set naido(o py iko redemptionpdeeto thehokter or holderáof the sharne14tonsurrenderof
certibcatesfor thososhams,Wrlitenmodenshallbe alvenby the Secretaryof the Corporationto
all holdersof recordslipcorin(t onthe booksof the Corporationof imy redempliónby the
Corporation(including,without limilailon,9 Ndemption pursunni(o (his einitse(c)) (hr each
case,a "Rt:denipua4")not morethenten (10)daysafter consommationof the Redemption,
which nollue shallspecifythe mimber of abarcanu(standinttaftertheRedemptiottof eacheinn
of theCorpomlion'scapliníslook,

SigE!: The nuaiborof directors maybeindicated ordecreasedfromtimeto tímobya
resolutionadoptedby tho Board of f)kcolors. Dhcoloreshall hoelectedby (ho stockhohlersof
tlic Conooration¡Mitsunutto undin (tecordancewith thisCoriffiesto of lacorporationandthe By-
LowaÑtheCorpóndion,[tlectián ordirectorsneednol be by visitten ballotinlessthe Bylaws I
of theCorpomtionaballso provide.The hoard otDhcotom or nuyindividustdirectormay be
roninvedfromofficeinsecordancewith theDyiLaws of tbcCorporation.

Rin18isa

RigJLNTEDThe durallonof theCorporationshallbe perpetuoh

£644€/.4

gl@Til; The honrdof Dircelorsshallhavethe powerto adopt,amendor repeal By-
Lava of the Corpumtlon.Thaßyenwa of the Corporationmayalsobeamendedorreptakd,pr
new By--Laws of theCoiparationmay he adopted;hy action takenby iho stockholdersof the
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Corpornison.All omendmentatotheCorporntlon'sBy4angsniust be made in accordnucewith
procethiroar.ctout in theBy-Laws of the Corporation.

XMLoul.09BitnaîtLUntBatiga.tgelgtehn

NINTile

(n) hitleingl&gtlos. The Corpornilonalmil povido hidemnification for niembers of its
BoardofDirectors,monibersof conmitticusoftheDopyd of Dircelots andof othercommitteesof
the Corporationgandits executlyeofficers,andany provJdeindemaillcationfor Jinothin'officors
and ils ágnla andemployees,anil diosa aarvingniiothernorporationi parisership,joint venturé,
frust or other enterpriseat iho requustof lite Corponillon, la eachcaseto thunuixhuumex(cut

permittedbyDelawardinwiprovided,however,thatthe Corpomtionmay limit i oententof such
indornaillentionby individunicontractswith hs dircoloraind executiveofficers; andprovided,
fugher,that the Corporation shallnotbe requiredto indemnifynity personin conneoffenwidt
any procoeding (or ixíct thereof) inillatedby suchpersonor any proceedingby mich person
ngainst the Corporation or ha directors,otTíceraremployeesor othef agentsunlusa (i) such
indannification is expresslyrequiredto homadeby law,(11)the peaceedingwasafinhodzedby
tho Donrd of Directors of the Corpoxation or (iii) suchindemnification hi providedby the p
Corpomtion,la its solodiscretion,pursunnito the powersyesledin tlio Corporation under iho
GeneralCorporationT.nwofD01aware.

(b)h/LnilaimußteidiligeTo thetallestextentnotpreldbitedby theCeneratCorpomilen
Law of theStateof Dolaware,asit existson thedato (bleCertiftaateof lacorpontíanis adopted
oras suchlaw may inter beamended,no ditcolorof the Corporationnheitto liable to the

rydamagesfor anybreach of fiduelaryduty as a

dhector.NoamendmenNoor spentof thinArticle shall adverselyaffeelauydght or protection
ofwilirectorof the Corporationthatexistsuttholime of suchamendmentorrgiitatwith aspect
to anynations Inken,or (análientpdor thereto,

13t[Eti; Action maybetakenby thestockholdersofthe Corpointion,withouenmacting,
by writtenconsentnaandto theextent providedal thetimeby the GenernICoiporation Law of
Deinsvara

Colline!Lao?9)ilerheillned!Lent,

7]¿128)(2 Whenevern 60mpromise or armagemealla proposedhe(ween the
Corporationind its creditorsor nayeines of them ahdiorbehveenthe Coipointionandits
stonkholdersof miy classof them,anycourt of c4tdiable judediadonwithin the Sin(6 of
Delmvaremay,on theapplientionin a sumniarywayof the Corporaticeor of any creditor or
stockholderthereof ut on ihe application of any Teceiver of recuivers appobited for the
CorporadonunderSeelían291of Title 8 of the DelawareCodeor onthosppneguonof tristeen
in dbschitton or of any receiveror receives appointedfor t oCorporadonunderßection 279of
Thic 8 of theDafnware Codeordern meetingof the creditorsorclass ofcredhors,and/orof tho
aceldinklersor einssof stockhokleraof theCorpomtioit asthe casomay6%to besummonedin
suchmaandrátanchcourf direct les majorhyin nunibet representingthreofourths in valueof
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'the oreditats or closuof auditors,and/orof thesteekhoklersor öle.ssof stockhäidersof the
Corporation,as the caso may h% agree to gay compromise or arrangententamt la any
reorganizationof the corpomtionasconsequenceof suchcomptonitse orommaernent,the said
compromiseorarmagementandthe saidscorgmiitation shall,itsanctioned by ils courito which
thesaidapplication hasbeenmudo,behindhig onall íbacredhorsorclassof credkota,and/oroli
all the stockholdersor classofstockholdars, of theCorporatiom as the casomaybe,mufnineon '
the Corporation.

Ming(_olfgerliggarcof1neorgoyallop

12BLIEli. The Corpomuonreserves the right to amend this Certhicate of
incorporatiosandto changeor rejíen!anyprofisionof thisCoriduate of incorporation,iti iho
mannerprescribedat the time by shauto(provided however,thatanysuchmuendment,change
or repeal mustbe first approvedby the llontd of Directors),and all rights coulbrred upon
slaakhoklers in this Certificate of liitorpomtion are grantedsubjectto this reservallon,For so
long a theCorporation«hall controt,tiltectly or hidirectly, an Exondlitic,hengeany onendment
to orvapealof any provision of thiaCertificale 6Nacorporationshallheeffcellve,lhosochanges
shall besuhtuntedto theBoardof Dhectorsof suchExchangoondif lho samemqatUnTiledwith
or filed with and approved by the Conimission bofore the changesmay be ofrectivo,under
Scelion 19of theAct andthe rulesandregubrtionaptomulaaled thereunderby the Comatission
or otherwii;o, then the proposedthengesto the Ceilificalc of incorporationof thísCorporation
shallnotbe effootivo untilIlled withor filed with andapprovedby the Commissiosna lhecase
niaybo.

The undersignedhascausedthisAmendedandRestated
0cylificate of incorpomtion 10beexecukd this 18"'day
of November,2010.

By:h/losenktR.Lorman
AuthorizedOßect - ChiefExecodyeOfficer

Nmue:JosephP.Ruttuunan(ChieflhetulivoOfTicer)
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8taee of Delaware
Secretary of State

Division er Coxporat.ions
Delivered 02i23 Ni 05/04/201.1

F.IIMD 02:18 PM 05/04/2011
BRV 110491520 - 4381465 FIIÆ

SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OFBATS GLOBAL FTS,INC.

(Pursuant to Seeilona 242and 245of the
General Corporation Law of the Stato otDelaware)

BATS GlobalMarkets,Inc.,a corporation organized andexisting under and by virtue of
the provisions of the General Corporntion Law of the State of Delaware(the "General
Corporation Law"),

DOES HEREBY CERTIFYi

That the name of this corporatica is BATS Global Markets,Inc andthat this corporation
was originally incorporatedpursuant to the General Corporation Law on June29,2007 underthe
name BATS Holdings, Ine, The original Certificate of Incorporation of the Corporation was
amended and restated by filing with the Seeretary of State of Detaivare an Amended and
RestatedCertificate of Incorporation dated asof November 18,2010.

That the Boartiof Directors duly adopted resolutions proposing to amend andrestatethe
Certifleate of incorporationof this corporationasheretofore amended,declaringsaid amendinent
and restatementto be advisableandin the best interestsof this corporation and itsstockhokiers,
and authorizing the appropriate officens of ibis corporation to solicit the consent of the
stockholders therefor%which resolution setting forth the proposed amendmentandrestatementis
as follows:

RESOLVED, that the Certificate of incorporation of this corporation he amended and
restated in its entirely to readas follows:

Name

EIRS_T:The nameof the Corporation is BATS Global Markets,ince (the "Corporation").

SE; The initial registered office of the Corporation in the State of Delaware is
1209 Orange Street, Wllmington, County of New Castle,Delaware 19801, and the name of its
initial registeredagent at thataddressis The Corporation Trust Company.

Purpose

T_flLD: The purpose or purposesof the Corpomtion is to engage in any lawful act or
activity for which corporations may be organized uhder the General Corporation Law of
Delaware.



Authorized Stock

fomIH:

(a) The total munber of sharesof stock that the Corpomtion shall have authorhy to
issue is 25,000,000sharesof common stock huvínga par vátue of $At per share ("Common
Stock") of which 24,500,000are designated as Voting Common Stock ("Voting Common
Stock"), and 500,000are designated as Non-Voting Common Stock ("Non-Voting Common
Stock"), The rights, preferences,powers,ptivileges, and the restricuons,qualificatións and
limitations of the Non-Voting CommonStock are identical with those of the Voting Common
Stock other than in respect of votíng and conversionrights as set forth herein, and for all
purposes under this Certificate of locorporation, the Voting Conimon Stock and Non-Voting
Common Stock shall together constitute a single classof shares of the capitalstock of the
Corporation.

(b) Voting Rights.

(i) VotingComnion Stock, Except as otherwise required by lawor this Certificate
of Incorporation,the holders of the Voting Common Stock shall possessexclusively all
voting power,andeach holder of Voting Common Stock shall have onevote in respectof
each share held by him of record on the bebksof the Corpostion for the election of
directorsandonall matters submitted to avole of shárcholdersof the Corporation.

(ii) Non-Voting Common Stock. Except asotherwisc required by law, sharesof
Non-Voting CommonStockshallbe nonsvoting;provided that so long as any sharesof
Non-Voting Common Stock are outstanding, tia Corporation shall not, without the
writtenconsent of a majority of the outstandingsharesof Non-VotingCommonStockor
the affirmative vote of holdersof a majority of the outstanding sharesof Non Voting
Common Stock at a meeting ofthe holders of Non-Voting Common Stock dulycalled for
such purpose, amend, alter or repeal (by merger consolidation, combination,
reclassification or otherwise) its Certificate of incorporation or bylaws so as to adversely
affect (disproportionately relativeto the Voting Common Stock) the preferences,ríghts or
powers of the Non-Voting Common Sicek,

(c) ConveteenofNmi-VotingConiion Stock

(i) Upon a transfer by any hokler of any issuedand outstanding sharesof Non-
Voting CommaieStock(other thana subsidiary of the Corporation) to apersonother than
any Related Person of such holdeg the shares of NogyVoting Common Stock so
transferred shallnutomatically,without any action on imrt of the transforor; the transferee
or the Corpomtion,be converted into an equalnumber of sharesof Ýoting Common
Stock upon the consummällon of such transfer, Upon surrender of the certificate or
certificates representing the sharesso transferred andconverted the Corporation shall
issueand deliver in accordatee with the surrendering holder's instructions the certificate
or certificates representing the shares of Voting Common Stock into which such
transferred sharesofNon-Voting CommortStock havebeen converted,
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(ii) The sharesoîNon-Voting CommonStock shall be convertible into sharesof
Voting Common Stook on a one-to-one basis at any time and from time to time at the
optiori of the holder. Any such conversion shall be effected by the surrender to the
Corporation of the certificate or certificates representingthe Non-Voting Common Stock,
together with written notice by the holder of such NoniVóting Common Stockestating
that such holder desiresto convert the sharesof Non-Voting Common Stock,or a stated
numberof such shares represented by such certifianteor certificates, into an equal
number ofshares of the Voting CommonStock.Suchnotice shall also state thename or
names(with addresses) and denominations in which the certificate or certificates for
sharesof Voting Common Stock are to be issued andshall includeinstructions for the
delivery thereof.The Corporation shall promptly upon receipt of such notlee and
certificates,issue anddeliver in accordancewith the surrenderhigholder's instructions the
certificate or certificates evidencing the sharesof Voting CommonStock issuablespon
such conversion, and the Corporation will deliver to theconverting holdera certificate

representing any Non-Voting Conunon Stock shares which were represented by the
certificate or certíficates delivered to the Corporation in connection with such conversion
that were not convertedeSuchconversion, to the extent permitted by inw,shall bedeemed
to have been effected at of the atoseof businesson the date on which such surrendered
certificate or certificates shall have been receivedby the Corporation,

(d) Concurrently with the filing of ibis Second Amended andRestatedCertificate of
tacorporation with the Secretaryof State of Delaware,all sharesof common stock outstanding
immediatelyprior to suchfiling shall be redesignatedas Voting Common Stock,andall rights
excreisable or convertibleinto coinmon stock ontstanding immediatelyprior to such filingáball
be redesignatedexercisable or convertible into Voting Common Stock.

Limitatioiis on Trnusfer, Ownership and Voting

FIFTFn in addition to any limitations on the transfer of sharesof the Corporation's
capital stock set forth in theBy-Laws of theCorporation, the following shaltapply to the fullest
extent permitted by lawi

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

(i) The term "Pettöit" shall mean a natural person; partliership,
corporation, limited liability company, entity, govemment, or political
subdivision,agencyor instrumentality of agovemment;

(ii) The term "RelatedPersons"shall meanwith respectto any Person:(A)
Any "affiliate" of such Person (as such term is defined in Rule 12b-2 under the
Securities Exchange Act of 1934,asamended (the "Act")); (a) anyother Person
with which such first Person has any agreement,arrangementor understanding

(whether or not in writing) to act together for the purpose of nequiringevoting,
holdingor disposingof sharesofthe capital steekof the Corporation(proídedno
Personshall be.deemeda Related Personpursuant to this clause (B) solely as a
residt of such Person's being or becoming a party to an Investor Rights
Agreement enteredinto by and among the Corporatiouand the stockholders
named thereiwonJamiary1,2008 (the "InvestorRighís Agreement"));(C) in the
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case of a Person that is acompany,corporation or similar entity,any executive
officer (as defined underRule 364 under the Act) or director of such Personand
in the caseof a Person that is a partners)iip or limited liability coninany,any
general partner, managing member or manager of sunb Person,as applícablet (D)
in the case of any Person that is a registered hroker or dealer that has been
admitted to membarshipin the national securities exchange known as BATS
Exeliange,Inc. or the nationalsecurities exchange knownas BATS Y-Exchange,
Inc.(hereinafter,either such nationalsecurities exchange shall be referred to
generally as an"Exchange"andany such Persongan "Exchange Member"),any
Person that is associatedwitii the Exchange Meniber (asdetermined using the
definition of "person associated with a inember" as defined under Section
3(a)(21) of the Act); (E) in the case of a Person that is a natural person and
ExchangeMember,any brokeror dealerthat is alsoan ExchangeMember with
which suely Personis associated; (F) in the case of a Person that is a natural
person,any relative or spouseof such Person,or anyrelative of suchspousewho
has the same home as such Personor who is a director or officer of the
Corporation or any of its parents or subsidiaries; (G) in the caseof A Personthat is
an executive officer (as definedunder Rule 3b-7 underthe Act) or a director of a
company,corporation or similar entityy suchcompany,corporationor entity, as
applicable; and(H) in the case of a Person that is a general partner,managing
member or nianager of a partnership or limited liability company, such
partnershipor limited liability contpany,asapplicable;and

(iii) The term "beneficially own", 'town beneficially"or any derivative
thereof shallhave the meaningset faith in Rule 13d-3under theAct,

(b) Limitations.

(i) For so longas the Corporation shall control,directly or indirectly, an
Exchangeexceptas provided inclause(ii) below;

(A) No Person,either alone or together with its Related Persons,
inay own, directly or ndiyectly, of record or beneficially, shares
constituting more thpp forty percent (d0%) of anyclass of capital stock of
the Corporaticut

(B)No ExchangeMember, either alone or together with its Rctated
Persons,mayownsfirectly or indirectly,of record or beneficially,shares
constítuting more thantwenty percent (20%) of nnyclassof capituistock
of the Corpointioni and

(C) No Person,eitheralone or together with its RelatedPersons,at
any tiine may, directly, indirectly or pursuant to any voting tiusti
agreement, plan or other arrangement (other than ti e Investor Rights
Agreement), voteof causethe voting of sharesof the capitalstock of the
Corporation or give ny consent or proxy with respect to shares
representing more thantwenty percent(20%) of thevothig powei of the
thenissuedandoutstanding capitalstock of the Corporation,nor mayany
Person,either aloneor together with its Related Persons,enter into any
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agreement, plan or other arrangement (other than the Jnvestor Rights
Agreement) with any other Person, either alone or together with its
Relatéd Persons, undercircumstances that would restit in the shares of
capital stock of the Corporationthat are subjectto such agreement,planor
other arrangementnot being yoted on imy matter or matters or any proxy
relating thereto being withheld,where the effect of such agreements plan
or other arrangement would be to enableany Person,ebber alone or
together with its Related Persons,to vote, possessthe right to vote or
cause the voting of shares of the capitalstock of the Corpomtionthat
would representmore than twenty percent(20%) of said voting power,

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

(A) The limitations in clauses (i)(A) and (i)(C) above shall not
apply in the caseof any classof stock that does not havethe right by its
terms to vote in the election of members of theBoard of Directors of the

Corporation or on other matters that may require the approvalof the
holders of voting sharesof the Corpostion (other than matters affecting
the rights,preferencesor pdvileges of said class of stock); and

(B) The limitations in clauses (i)(A) and(i)(C) above (except with
respect to Exchange Members and their Related Persons)maybe waived
by the Board of Directorsof the Corporation pursuant to a resolution duly
adopted by the Board of Direetors, if, in connection witir taking such
action, the Board of Directors adopts a resolution stating that it is the
determination ofsuch Board that such action will not impair the ability of
an Exchange to carry out its functions and responsibilitiesas an
"exchange" under the Act and the rules and regulations proinulgated
thereunder,that it is otherwise in the bestinterests of the Corporation, its
stockholders and the Exchange,andthat it will not impair the ability of the
United States Securities and ExchangeCommission (the "Comnífssion")
to enforce the Act andthe rules and regulations promulgated thereunder,
andsuch resolution shall not beeffective until it is filed with andapproved
by the Commission, in making the determinations referred to in the
immedistely preceding sentence, the Boarder Directors may impose on
the Person in question and its Related Persons such conditions and
restrictions that amayin its sole discretion deem necessary,appropriate or
desirable in furtherance of the objectives of the Aet and the rules and
regulations promulgated thereunder, andthe govemance of the applicable
Exchange.

(iii) Notwithstanding clausos(H)(A)and(li)(B) above,inany casewhere a
Person,eitheraloneor together with its RelatedPersons,wouldown or vote more
than any of thó above percentagelimitationsuponconsummation of any proposed
sale, assignment or transfer of the Corporation'scapital stook, such sales

assignmentor transfer shall not become effective until the Board of Direótors of
the Corporation shall have determined, by resohdion, that such Person and its
Related Persons are not subject to any applicable "statutory disqualification"
(within the meaningof Sectlen3(a)(39) of the Act).

5



(iv) Notwithstanding clauses(ii)(A) and(ii)(B) above,and without giving
effect to same, any Exchange Member that, either alone or together with its
Related Persons,proposesto own,directly or indirectly,of récord or beneficially,
shares of the capítI stock of the Corporation constituting more than twenty
percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and anyPersonthat,either alone or togetherwith its Related Persons,
proposes to own,directly or indirectly, of record or beneficially, sharesof the
capital stock of the Corporation constituting more thanforty percent (40%) of the
outstanding sharesof anyclass of capital stock of the Corporations or to exercise
voting rights,or gmnt any proxies or consentswith respectto sharesof the capital
stock of the Corporation constituting more that twenty percent (20%)of the
voting powerof the then issued andoutstanding sharesof capitalstockof the
Corporation,shal havedeliveredto the Boardof Dhectors of the Corporationa
notice in writing,notless than forty-five (45) days(or any shorterperiod to tyhich
said Board shed expressly conscht), before the proposed ownership of such
shares,or the proposedexercise of said vothig rights or the granting of said
proxies or consents,of its intentionto do so.

c) Required Notices.

(i) Any Personthat, either alone or together with its Related Persons,
owns,directly or indiroctly (whetherby acquisition or byé changein the mmiher
of shoresoutstanding),of record or beneficially, (ive percent(5%) or more of the
then outstanding sharesof capitalstock of the Corporation (excluding sharesof
any class of stock thatdoes not have the right by its tents to vote generallyin the
election of members of the Board of Difectors of the Corporation) shall,
immediatelyuponacquiringknowledge of its ownership of"flyc percent (5%) or
more of the then otitstanding share of such stock,glyc the Board of Directors
written notice of suchownership,which notice shall state: (A) suchPetson'sfull
legal namet (B) such Person'stitle or statusand the date on which such title or
status was acquired; (C) suchPerson's (and its Related Person's) approximate
ownership interest of the Corporation; and (D) whether such Person has the
power, directly or indirectly, to direct the management or policies of the
Corporatios whether through ownership of scourities, by contract or otherwise,

(ii) Each Person required to provide written notice pursuant to
subparagraph(c)(i) of this Article FIFTil shaHupdate such notice promptly after
any change in the contents of that notice; providedthat no suchupdated notice
shaff be required to be provided to the Board of Directors: (A) in the event of an
increase or decrease in the ownershipperceninge so reported of less than one

percent (l%) of the then outstanding sharesof any classof capitalstock (such
increase or decreaseto be measuredcumulatively from the amountshown on the
last such notice), unless any increaseor decreaseof less than one percent (1%)
results in such PersonoWrångmorethan twenty percent (20%)or more thanforty

percent (40%) of the shares of anyclass of caphal stock then outstanding(at a
time whensuch Person previously owned less than such percentages)or such
Personowning lessthantwenty percent(20%) or less than fatty percent(40%) of
the sharesof any class of capital stock then outstanding (at a ihne when such



Person previously owned more than such percentages); or (B) in the event the
Corporation issuesadditional sharesof capital stock (or securitiesconvertible into
capital stock) or takes anyother actionthat dilutes the ownership of such Person,
or acquires or redeemsshares of outstanding capital stock of takes any other
action that increases the ownership of such Person, in each case without any
change in the number of sharesheldey such Person.

(iß) The Boardof Directors of the Corporation shall have the right to
require any Person reasonably believed to be subject to and in violationof this
Article FIFTH to provide the Corporation complete information astoall sharesof
stock of the Corporation owned,directly or indirectly,of record or beneficially,
by such Person and its Related Personsandas to any other factual matter relating
to the applicabilityor effect of this Artióle FIFTH asmayreasonnblyberequested
of such Person,

(d) Effect of Purported-Transfers and Voting in Violation ofutis Articles If any
stockholder purports to self, tonsfer, assignor pledgeto any Person,other than the Corporation,
any sharesof the Corporation that would violate the provisions of this Article FIFTH, then the
Corporation shall recordon the books of the Corporation the transfer of only that numberof
sharesthat would not vio ato the provisionsof this Article FIFTI4 and shall treat the remaining
shares as owned by the purported tmnsferor,for all purposes, inolding without limitations
voting, payment of dividends and distributions with respect to such shares, whetherupon
liquidationor otherwise.If any stockholder purports to vote, or to grant any proxy or enter into
any agreement,planor other arrangementrelatingto the voting of, sharesthat wouldviolatethe
provisions of this Article FIFTH, then the Corporation shall not honor such vote, proxy,
agreement, plan or other arrángement to the extem that suchprovisionsivould be violated,and
any sharessubject to that arrangement shall not be entitledto be voted to the er:tentof such
violation.

(e) Right to RedeemShares Purportedly Transferradin Violation of this Article. If any
stockholderpurports to sell, transfer; assign, pledge,or own any sharesof the Corporation in
violation of the provisionsof this Arilcie Fifth, then the Corporation shall have the righ(to, and
shall promptly after confirranig such violation and to the extent funds are legally available,
redeemthe shares sold, transferred, assigned,pledged,or owned in violation of the provisions of
this Artício Fifth for a price per share equalto the fair marketvalueof those shardi Watten
notice shall be given by the Secretary of the Corporation to the holderor holders of record with
respect to the redeemableshares at the addressof the holder or holders of recordappearing on
the books of the Corporation, which notice shanspecify a datefor redemption of the sharesthat
shall be not less than ten (10) daysnor niore thanthirty (30) days from the date of such notice.
Any sharesthat have been so called for redemption shall not bedeemedoutstanding sharesfor
the purpose of voting or determining the total numberof sharesentitled to vote onany matter on
and aRer the date on which written notice of redemption has beengivento the holder er holders
of thosesharesif a sumsufficient to redeem suchsharesshaBhave beenirrevocably depositedor
set aside to pay the redemption price to the bokleror holdersof the sharesupon surrender of
certificates for thoseshpres. Written hotice shall be given by the Secretaryof theCorporationto
au holders of record appearing op the books of the Corporation of any redemption by íbe
Corporation (including, without limitation, a redemption pursuant to this clause (e)) (in each
case,a "Redemption")not more than ten (10) days after consummation of the Redemption,
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which notice shall specify the mmiber of sharesoutstanding after the Redemption of each class
of the Corporation's capital stock,

Board ofDirectors

SIXTH: The number of directors may be increasedor decreasedfrom time to time by a
resolution adopted by the Board of Directors. Directors shaltba elected by the stockholdersof
the Corporation pursuant to and in aceordadeewith this Certificate of incorporation and the By-
Laws of the Corporation.Election of directors need not be by written ballot unless the ByJLaws
of the Corporationshauso provide. The Board of Directors or any individual director may be
removed fromoffice in accordancewith the By-Laws of theCorporation.

Duration

SEVENTH: The duration of the Corporation shàll be perpetual.

By-Laws

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

Laws of the Corporation.The By-Laws of the Corporation mayalso be amended or repealed,or
new By-Laws of the Corporation may be adopted,by actiontaken by the stockholders of the
Corporation.All amendmentsto tbc Corporation's By-Laws must be madein accordancewith
proceduresset out in the By-Laws of the Corporation.

Indemnification and Limitation of Director Liability

NINTH1

(a) indenoffication.The Corporation shall provide indemnificatioir for membersof its
Board of Directors,incmbers of committees of the Boardof Directors andof other committeesof
the Corporation,andits executive officers,andmayprovide indemnification for its other officers
and its agentsandemployees,and thoseserving anothercorporation,partnership, joint ventures
trust or other enterprise at the request of the Corporation,in each case to the maximuin extent
permitted by Delaware inv; provided,however,that the Corporation hiny litait the extent of such
indemnífication by individual contracts with its directors and executive officers; and,provided,
further,that the Corporation shall not be required to indemnifyany person in connection with
any proceeding (or part thereof) lakiated 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 authonzedby
the Board of Directors of the Corporation or (iii) such indemnification is provided by the
Corporation, in its sole disciction, pursuant to the powers vested in the Corpoiation under the
GeneralCorporation Law of Delaware.

(b) Innitation oßiability. To the fullest extent not próhibited by the Genenti Corporation
Law of the Stateof Delaware,asit existson the date this Certificate of Incorporation is adopted
or as such hav may later be amended,no director of the Corporation shall be liable to the

Corporationor its stockholdersfor monetary damages for any breäähof fiduciary duty as a
director.No amendment to or repeal of this Article shalladyersely affect any right orprotection
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of a director of the Corporation that exists at the time of suchamendment or repealwith respect
to any actions taken,or inactions,prior thereto.

Action without Meeting

IE_NTH;Action may be taken by the stockholders of the Corporation, without a meeting,
by wrkten consent asandto the extent providedat the time by the Generaf Corporation Law of
Delaware.

Compromise or Other Arrangement

ELEVENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may,on the application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under section 291of Title 8 of the DolawareCode or on the application of trustees
tredissolution or of any receiver or receiversappointed for the Corporation tuider Section 279 of
Title 8 of the Delaware Code,order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the dorporationens the casemay be,to be stunmoned in
such nianner assuchcoyrt directs, if a majority in number representingthree fa aths in valueof
the creditors or class of creditors, and/or of the stockholders or elassof steekholders of the

Corporation, as the case may be, agree to any compromise or arrangement and to any
reorganizationof the Corporation asconsequenceof suchcompromise or airangement, the said
compromise or arrangementand the saidreorganization shalli if sancuonedby the court to which
the saidapplication has beenmade,be bindingon aRthecreditors or class of creditors;and/or on
all the stockholders or classof stockholders,of the Corporation, as the casemaybe,andalsoon
theCorporation.

Amendment of Certificate of Incorporation

TWELFTH, The Corporation reserves the right to amend this Certificate of
(neorporation,and to change or repen0any provision of this Certificate of incorporation, in the
manner prescribed at the ilme by stahtte (povided, however,thatany such eendment, change
or repeal inust be first approved by the Board of Directors),and all rights conferred upon
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 repeal of any provision of this Certificate of incorporationshall beeffective, thosechanges
shall besubmitted to the Board of Directors of such Exchangeand if the samemust be filed with
or filed with and approved by the Conimission before the changes may be effective;under
Section 19 of the Act and the niles and regulations protaulgated thereunderby the Commission
or otherwiseethen the proposedebangesto the Certificate of Incorpontion of this Corporation
shall not be effective until filed with or liied with andapproved by the Commission,asthe case
May be.



The undersignedhascausedthis Amended andRestated
Córlfiitate of1ncorporation to beexecuted this 4th day
ofMay 20114

Atitho izedOfficer "
Name: Ede Swason
Titlet Secretary
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AMENDED AND RESTATED
BYLAWS OF

BATS GLOBAL MARKETS, INC.

ARTICLE I
OFFICES

The initial registered office of the Corporation in the State of Delaware shall be located at
1209 Orange Street in the City of Wilmington, County ofNew 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 ofthe 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 of the Board of Directors, or (C) otherwise properly brought before the meeting
by a Stockholder. For business to be properly brought before an annual meeting by a Stockholder,
the Stockholder must have given timely notice thereof in writing to the Secretary of the Corporation.
To be timely, a Stockholder's notice must be delivered to or mailed and received at the principal
executive offices of the Corporation not later than the close of business on the sixtieth (60th) day nor
earlier than the close of business on the ninetieth (90th) day prior to the first anniversary of the

preceding year's annual meeting; provided, however, that in the event that no annual meeting was
held in the previous year or the date of the annual meeting has been changed by more than thirty (30)
days from the date contemplated at the time of the previous year's proxy statement, notice by the
Stockholder to be timely must be so received not earlier than the close of business on the ninetieth
(90th) day prior to such annual meeting and not later than the close of business on the later of the

sixtieth (60th) day prior to such annual meeting or, in the event public announcement of the date of
such annual meeting is first made by the Corporation fewer than seventy (70) days prior to the date

of such annual meeting, the close of business on the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made by the Corporation. A Stockholder's



notice to the Secretary shall set forth 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, as they appear on the Corporation's books, of the Stockholder proposing such business, (iii)
the class and number of shares of the Corporation which are beneficially owned by the Stockholder,
(iv) any material interest of the Stockholder in such business and (v) any other information that is
required to be provided by the Stockholder pursuant to Regulation 14A under the Securities
Exchange Act of 1934, as amended (the "1934Act"), in his capacity as a proponent to a Stockholder

proposal. Notwithstanding the foregoing, in order to include information with respect to a
Stockholder proposal in the proxy statement and form of proxy for a Stockholder's meeting,
Stockholders must provide notice as required by the regulations promulgated under the 1934 Act.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any
annual meeting except in accordance with the procedures set forth in this paragraph (b). The
chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that
business was not properly brought before the meeting and in accordance with the provisions of this
paragraph (b), and, if he should so determine, he shall so declare at the meeting that any such
business not properly brought before the meeting shall not be transacted.

(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 4.1 of that certain Investor Rights Agreement (the "Investor Agreement"),
dated January 1, 2008, as may be amended from time to time, for so long as such Investor

Agreement is in effect (capitalized terms in the Investor Agreement shall have the meanings
assigned to them in such Investor Agreement, a copy of which is attached to these Bylaws as Exhibit
A). Such nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation in accordance with
the provisions of paragraph (b) of this Section 2.02. Such Stockholder's notice shall set forth (i) as
to each person, if any, whom the Stockholder proposes to nominate for election or re-election as a

director: (A) the name, age, business address and residence address of 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 asa director shall furnish to the Secretary of the Corporation that information required to be
set forth in the Stockholder's notice of nomination which pertains to the nominee. No person shall
be eligible for election as a director of the Corporation unless nominated in accordance with the

procedures set forth in this paragraph (c). The chairman of the meeting shall, if the facts warrant,
determine and declare at the meeting that a nomination was not made in accordance with the
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procedures prescribed by these Bylaws, and if he should so determine, he shall so declare at the

meeting, and the defective nomination shall be disregarded.

Section 2.03 Special Meetings.

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

(b) If a special meeting is called by any person or persons other than the Board of
Directors, the request shall be in writing, specifying the general nature of the business proposed to be

transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the Chairman of the Board of Directors, the Chief Executive Officer, or the

Secretary of the Corporation. No business may be transacted at such special meeting otherwise than
specified in such notice. The Board of Directors shall determine the time and place of such special
meeting, which shall be held not less than thirty-five (35) nor more than one hundred twenty (120)
days after the date of the receipt of the request. Upon determination of the time and place of the
meeting, the officer receiving the request shall cause notice to be given to the Stockholders entitled

to vote, in accordance with the provisions of Section 2.04 of these Bylaws. If the notice is not given
within sixty (60) days after the receipt of the request, the person or persons requesting the meeting
may set the time and place of the meeting and give the notice. Nothing contained in this Section
2.03(b)shall be construed as limiting, fixing, or affecting the time when a meeting of Stockholders
called by action of the Board of Directors may be held.

Section 2.04 Notice of Meetings. Except as otherwise provided by law or the Certificate
of Incorporation, written notice of each meeting of Stockholders shall be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting to each Stockholder entitled to vote at

such meeting, such notice to specify the place, date and hour and purpose or purposes of the
meeting. Notice of the time, place andpurpose of any meeting of Stockholders may be waived in
writing, signed by the person entitled to notice thereof, either before or after such meeting, and will
be waived by any Stockholder by his attendance thereat in person or by proxy, except when the
Stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or convened. Any
Stockholder so waiving notice of such meeting shall be bound by the proceedings of any such
meeting in all respects as if due notice thereof had been given.

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

transacted at such meeting. The Stockholders present at a duly called or convened meeting, at which
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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 classes or series,present in person or represented
by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter

and, except where otherwise provided by the statute or by the Certificate of Incorporation or these
Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of the
votes cast, excluding abstentions, by the holders of shares of such class or classes or series shall be
the act of such class or classes or series.

Section 2.06 Adjournment and Notice of Adjourned Meetings. Any meeting of
Stockholders, whether annual or special, may be adjourned from time to time either by the chairman
ofthe meeting or by the vote of a majority of the shares casting votes, excluding abstentions. When

a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if
the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any business which might have been transacted at

the original meeting. 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, asprovided in Section 6.04 of these Bylaws, shall be entitled to vote at any meeting
of Stockholders. Every person entitled to vote or execute consents shall have the right to do so either
in person or by an agent or agents authorized by a proxy granted in accordance with Delaware law.
An agent so appointed need not be a Stockholder. No proxy shall be voted after three (3) years from
its date of creation unless the proxy provides for a longer period.

Section 2.08 Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a

partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationship respecting the same shares,unless the Secretary is
given written notice to the contrary and is furnished with a copy of the instrument or order

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

who is present.

Section 2.10 Action Without Meeting.

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

(b) Every written consent shall bear the date of signature of each Stockholder who signs
the consent, and no written consent shall be effective to take the corporate action referred to therein
unless, within sixty (60) days of the earliest datedconsent 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 suchaction 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 andprocedures and
to do all such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for
the proper conduct of the meeting, including, without limitation, establishing an agenda or order of
business for the meeting, rules and procedures for maintaining order at the meeting and the safety of
those present, limitations on participation in such meeting to Stockholders of record of the
Corporation and their duly authorized and constituted proxies and such other persons as the
chairman shall permit, restrictions on entry to the meeting after the time fixed for the

commencement thereof, limitations on the time allotted to questions or comments by participants
and regulation of the opening and closing of the polls for balloting on matters which are to be voted
on by ballot. Unless and to the extent determined by the Board of Directors or the chairman of the
meeting, meetings of Stockholders shall not be required to be held in accordance with rules of
parliamentary procedure.

ARTICLE III
DIRECTORS

Section 3.01 Number and Term of Office. The Board of Directors of the Corporation
shall consist of one or more members, the number thereof to be determined from time to time by
resolution of the Board of Directors unless otherwise provided in the Certificate of Incorporation.
Directors need not be Stockholders unless so required by the Certificate of Incorporation. If for any
cause, the directors shall not have been elected at an annual meeting, they may be elected as soon

thereafter as convenient at a special meeting of the Stockholders called for that purpose in the
manner provided in these Bylaws. No person that is subject to any statutory disqualification (as
defined in Section 3(a)(39) of the 1934 Act) may be a director of the Corporation.

Section 3.02 Powers. The powers of the Corporation shall be exercised, its business
conducted and its property controlled by the Board of Directors, except as may be otherwise
provided by statute or by the Certificate of Incorporation. The Board of Directors shall have the

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

Section 3.03 Vacancies. Unless otherwise provided in the Certificate of Incorporation, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal or
other causes and any newly created directorships resulting from any increase in the number of
directors, shall unless the Board of Directors determines by resolution that any such vacancies or
newly created directorships shall be filled by Stockholders, be filled only by the affirmative vote of a
majority of the directors then in office, even though less than a quorum of the Board of Directors.
Any director elected in accordance with the preceding sentence shall hold office for the remainder of
the full term of the director for which the vacancy was created or occurred and until such director's
successor shall have been elected and qualified. A vacancy in the Board of Directors shall be
deemed to exist under this Bylaw in the case of the death, removal or resignation of any director.
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Section 3.04 Resignation. Any director may resign at any time by delivering his written

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

Section 3.05 Removal. Subject to the rights of the holders of any series of Common Stock,
the Board of Directors or any individual director may be removed from office at any time (i) with

cause by the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the voting
power of all the then-outstanding shares of voting stock of the Corporation, entitled to vote at an
election of directors (the "Voting Stock") or (ii) without cause by the affirmative vote of the holders

of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of all the then-outstanding
shares of the Voting Stock.

Section 3.06 Meetings.

(a) Annual Meetings. The annual meeting of the Board of Directors shall be held
immediately before or after the annual meeting of Stockholders andat the place where suchmeeting
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 andplace within or without the
State of Delaware whenever called by the Chairman of the Board, the President and Chief Executive
Officer or any two of the directors.

(d) Telephone Meetings. Any member of the Board of Directors, or of any committee
thereof, may participate in a meeting by means of conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at such meeting.

(e) Notice of Meetings. Notice of the time and place of all special meetings of the Board
of Directors shall be orally or in writing, by telephone, facsimile, telegraph or telex, during normal
business hours, at least twenty-four (24) hours before the date and time of the meeting, or sent in
writing to each director by first classmail, 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 as valid as
though had at a meeting duly held after regular call and notice, if a quorum be present and if, either
before or after the meeting, each of the directors not present shall sign a written waiver of notice. All
such waivers shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 3.07 Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number and except with
respect to indemnification questions arising under Section 10.01hereof, for which a quorum shall be
one third of the exact number of directors fixed from time to time in accordance with the Certificate

of Incorporation, a quorum of the Board of Directors shall consist of a majority of the exact number
of directors fixed from time to time by the Board of Directors in accordance with the Certificate of
Incorporation; provided, however, at any meeting whether a quorum be present or otherwise, a
majority of the directors present may adjourn from time to time until the time fixed for the next

regular meeting of the Board of Directors, without notice other than by announcement at the
meeting.

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

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

Section 3.09 Fees and Compensation. Directors shall be entitled to such compensation
for their services as may be approved by the Board of Directors, including, if so approved, by
resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance
at each regular or special meeting of the Board of Directors and at any meeting of a committee 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

8



the issuance of stock and to adopt a certificate of ownership and merger, andmay authorize the seal
of the Corporation to be affixed to all papers which may require it; but no such committee shall have

the power or authority in reference to amending the Certificate of Incorporation (except that a
committee may, to the extent authorized in the resolution or resolutions providing for the issuance of
shares of stock adopted by the Board of Directors fix the designations and any of the preferences or
rights of such shares relating to dividends, redemption, dissolution, any distribution of assets of the

Corporation or the conversion into, or the exchange of such shares for, shares of any other class or
classesor any other series of the same or any other class or classes of stock of the Corporation or fix
the number of shares of any series of stock or authorize the increase or decrease of the shares of any
series), adopting an agreement of merger or consolidation, recommending to the Stockholders the
sale, lease or exchange of all or substantially all of the Corporation's property and assets,
recommending to the Stockholders a dissolution of the Corporation or a revocation of a dissolution,
or amending the Bylaws of the Corporation.

(b) Other Committees. The Board of Directors may, by resolution passedby a majority
of the whole Board of Directors, from time to time appoint such other committees as may be
permitted by law. Such other committees appointed by the Board of Directors shall consist of one

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

(c) Term. Each member of a committee of the Board of Directors shall serve a term on
the committee coexistent with such member's term on the Board of Directors. The Board of
Directors, subject to the provisions of subsections (a) or (b) of this Bylaw may at any time increase
or decrease the number of members of a committee or terminate the existence of a committee. The

membership of a committee member shall terminate on the date of his death or voluntary resignation

from the committee or from the Board of Directors. The Board of Directors may at any time for any
reason remove any individual committee member and the Board of Directors may fill any committee
vacancy created by death, resignation, removal or increase in the number of members of the
committee. The Board of Directors may designate one or more directors as alternate members of

any committee, who may replace any absent or disqualified member at any meeting of the
committee, and, in addition, in the absence or disqualification of any member of a committee, the

member or members thereof present at any meeting andnot disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another member of the Board of Directors
to act at the meeting in the place of any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors shall otherwise provide, regular meetings of
the Executive Committee or any other committee appointed pursuant to this Section 3.10 shall be
held at such times and places as are determined by the Board of Directors, or by any such committee,
and when notice thereof has been given to each member of such committee, no further notice of such

regular meetings need be given thereafter. Special meetings of any such committee may be held at
any place which has been determined from time to time by such committee, and may be called by
any director who is a member of such committee, upon written notice to the members of such

committee of the time and place of such special meeting given in the manner provided for the giving
of written notice to members of the Board of Directors of the time and place of special meetings of
the Board of Directors. Notic<e of any special meeting of any committee may be waived in writing at

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

Section 3.11 Organization. At every meeting ofthe directors, the Chairman ofthe Board
of Directors, or, if a Chairman has not been appointed or is absent, the President and Chief Executive

Officer, or if the President and Chief Executive Officer is absent, the most senior Vice President, or,
in the absence of any such officer, a chairman of the meeting chosen by a majority of the directors

present, shall preside over the meeting. The Secretary, or in his absence, an Assistant Secretary
directed to do so by the President and Chief Executive Officer, shall act as secretary of the meeting.

ARTICLE IV
OFFICERS

Section 4.01 Officers Designated. The officers of the Corporation shall include, if and
when designated by the Board of Directors, the Chairman of the Board of Directors, the President
and Chief Executive Officer, one or more Vice Presidents, the Secretary, the Chief Financial Officer,
the Treasurer, the Controller, all of whom shall be elected at the annual organizational meeting of the
Board of Directors. The Board of Directors may also appoint one or more Assistant Secretaries,
Assistant Treasurers, Assistant Controllers and such other officers and agents with such powers and
duties as it shall deem necessary. The Board of Directors may assign such additional titles to one or

more of the officers as it shall deem appropriate. Any one person may hold any number of offices of
the Corporation at any one time unless specifically prohibited therefrom by law. The salaries and

other compensation of the officers of the Corporation shall be fixed by or in the manner designated
by the Board of Directors.

Section 4.02 Tenure and Duties of Officers.

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

business and officers of the Corporation. The President and Chief Executive Officer shall perform
other duties commonly incident to his office and shall also perform such other duties and have such

other powers asthe Board of Directors shall designate from time to time. In the absence or disability
of the President and Chief Executive Officer, or if there is no President and Chief Executive Officer,
the Vice President who has served as such for the longest duration or another Vice President

designated by the Board of Directors shall serve as the chief executive officer ofthe Corporation and
shall have the powers and duties prescribed in this paragraph (c).

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

(e) Duties of Secretary. The Secretary shall attend all meetings of the Stockholders and
of the Board of Directors and shall record all acts and proceedings thereof in the minute book of the

Corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the
Stockholders and of all meetings of the Board of Directors and any committee thereof requiring
notice. The Secretary shall perform all other duties given him in these Bylaws and other duties

commonly incident to his office and shall also perform such other duties andhave such other powers
as the Board of Directors shall designate from time to time. The President and Chief Executive

Officer may direct any Assistant Secretary to assume and perform the duties of the Secretary in the
absence or disability of the Secretary, and each Assistant Secretary shall perform other duties

commonly incident to his office and shall also perform such other duties 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 andproper manner and shall render

statements of the financial affairs of the Corporation in such form and as often as required by the
Board of Directors or the President and Chief Executive Officer. The Chief Financial Officer,
subject to the order of the Board of Directors, shall have the custody of all funds andsecurities of the
Corporation. 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 andperform the duties of the Chief Financial Officer in the absence
or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and each

Controller andAssistant Controller shall perform other duties commonly incident to his office and
shall also perform such other duties and have such other powers as the Board of Directors or the
President and Chief Executive Officer shall designate from time to time.

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

delegate the powers or duties of any officer to any other officer or agent, notwithstanding any
provision hereof.
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Section 4.04 Resignations. Any officer may resign at any time by giving written notice to

the Board of Directors or to the President and Chief Executive Officer or to the Secretary. Any such
resignation shall be effective when received by the person or persons to whom such notice is given,
unless a later time is specified therein, in which event the resignation shall become effective at such
later time. Unless otherwise specified in such notice, the acceptance of any such resignation shall
not be necessary to make it effective. Any resignation shall bewithout 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 and consents on behalf of
the Corporation in connection with the exercise by the Corporation of the rights andpowers incident
to the ownership of such stock, partnership or other equity interest. The Board of Directors may from
time to time confer like powers upon any other person or persons.

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

(c) At any meeting of the stockholders of BATS Y-Exchange, Inc.held for the purpose of
electing directors and members of the Member Nominating Committee of BATS Y-Exchange, Inc.
(as set forth in the By-Laws of BATS Y-Exchange, Inc., the "Member Nominating Committee"), or
in the event written consents are solicited or otherwise sought from the stockholders of BATS Y-

Exchange, Inc. with respect thereto, the Corporation shall cause all outstanding shares of BATS Y-

Exchange, Inc. owned by the Corporation and entitled to vote at such election to be voted in favor of
only those BATS Y-Exchange, Inc. member representative directors and nominees for the Member

Nominating Committee nominated in accordance with the By-Laws of BATS Y-Exchange, Inc. and,
with respect to any such written consents, shall cause to be validly executed only such written
consents electing only such directors and members of the Member Nominating Committee.

ARTICLE VI
SHARES OF STOCK

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

the Corporation shall be in such form as is consistent with the Certificate of Incorporation and

applicable law. Every holder of stock in the Corporation shall be entitled to have a certificate signed
by or in the name of the Corporation by the Chairman of the Board of Directors, or the President or

Chief Executive Officer or any Vice President and by the Treasurer or Assistant Treasurer or the

Secretary or Assistant Secretary, certifying the number of shares owned by him in the Corporation.
Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent,
or registrar who has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be
issued with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.
Each certificate shall state upon the face or back thereof, in full or in summary, all of the powers,
designations, preferences, and rights, and the limitations or restrictions of the shares authorized to be

issued or shall, except as otherwise required by law, setforth on the face or back a statement that the
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Corporation will furnish without charge to each Stockholder who so requests the powers,
designations, preferences and relative, participating, optional, or other special rights of each classof
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the
Corporation shall send to the registered owner thereof a written notice containing the information

required to be set forth or stated on certificates pursuant to this section or otherwise required by law
or with respect to this section a statement that the Corporation will furnish without charge to each
Stockholder who so requests the powers, designations, preferences and relative participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided
by law, the rights and obligations of the holders of certificates representing stock of the same class
and series shall be identical.

Section 6.02 Lost Certificates. A new certificate or certificates shall be issued in place of
any certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen,
or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of
stock to be lost, stolen, or destroyed. The Corporation may require, as a condition precedent to the
issuance of a new certificate or certificates, the owner of such lost, stolen, or destroyed certificate or
certificates, or his legal representative, to advertise the same in such manner as it shall require or to
give the Corporation a surety bond in such form and amount as it may direct as indemnity against

any claim that may be made against the Corporation with respect to the certificate alleged to have
been lost, stolen, or destroyed.

Section 6.03 Transfers.

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

(b) The Corporation shall have power to enter into andperform any agreement with any
number of Stockholders of any one or more classesof stock ofthe Corporation to restrict the transfer

of shares of stock of the Corporation of any one or more classes owned by such Stockholders in any
manner not prohibited by the General Corporation Law of Delaware.

(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 has been fixed by the Board of Directors within 10 days of the date on which such a
request is received, the record date for determining Stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action taken
or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State

of Delaware, its principal place of business or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of Stockholders are recorded. Delivery made to the

Corporation's registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors 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 a person registered on its books as the owner of shares to receive dividends, and to
vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate securities of the Corporation, other than stock
certificates (covered in Section 6.0l), may be signed by the Chairman of the Board of Directors, the
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President or Chief Executive Officer or any Vice President, or such other person as may be
authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile of such

seal imprinted thereon and attested by the signature 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 ofthe Corporation or such other person asmay be authorized by
the Board of Directors, or bear imprinted thereon the facsimile signature of such person. In case any
officer who shall have signed or attested any bond, debenture or other corporate security, or whose
facsimile signature shall appear thereon or on any such interest coupon, shall have ceased to be such
officer before the bond, debenture or other corporate security so signed or attested shall have been

delivered, such bond, debenture or other corporate security nevertheless may be adopted by the
Corporation and issued and delivered as though the person who signed the same or whose facsimile

signature shall have been used thereon had not ceased to be such officer of the Corporation.

ARTICLE VIII
DIVIDENDS

Section 8.01 Declaration of Dividends. Dividends upon the capital stock of the

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

Section 8.02 Dividend Reserve. Before payment of any dividend, there may be set aside
out of any funds of the Corporation available for dividends such sum or sums as the Board of
Directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet

contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation, or for such other purpose as the Board of Directors shall think conducive to the

interests of the Corporation, and the Board of Directors may modify or abolish any such reserve in
the manner in which it was created.

ARTICLE IX
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 and executive officers to the fullest extent not prohibited by
the Delaware General Corporation Law; provided, however, that the Corporation may limit the
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extent of such indemnification by individual contracts with its directors and executive officers; and,
provided, further, that the Corporation shall not be required to indemnify any director or exectitive

officer in connection with any proceeding (or part thereof) initiated by such person or any
proceeding by such person against the Corporation or its directors, officers, employees or other
agents unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding
was authorized by the Board of Directors of the Corporation or (iii) such indemnification is provided
by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
Delaware General Corporation Law.

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

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

proceeding upon receipt of an undertaking by or on behalf of such person to repay said amounts if it
should be determined ultimately that suchperson 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 and convincingly
that such person acted in bad faith or in a manner that such person did not believe to be in or not
opposed to the best interests of the Corporation.

(c) Enforcement. Without the necessity of entering into an express contract, all rights to
indemnification and advances to directors and executive officers under this Bylaw shall be deemed

to be contractual rights and be effective to the same extent and as if provided for in a contract
between the Corporation and the director or executive officer. Any right to indemnification or
advances granted by this Bylaw to a director or executive officer shall be enforceable by or on behalf
of the person holding such right in the forum in which the proceeding is or was pending or, if such
forum is not available or a determination is made that such forum is not convenient, in any court of
competent jurisdiction if(i) the claim for indemnification or advances is denied, in whole or in part,
or (ii) no disposition of such claim is made within ninety (90) days of request therefor. The claimant
in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the

expense of prosecuting his claim. The Corporation shall be entitled to raise as a defense to any such
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action that the claimant has not met the standards of conduct that make it permissible under the
Delaware General Corporation Law for the Corporation to indemnify the claimant for the amount

claimed. Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel or its Stockholders) to have made a determination prior to the commencement of such action

that indemnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination

by the Corporation (including its Board of Directors, independent legal counsel or its Stockholders)
that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that claimant has not met the applicable standard of conduct.

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

(e) Survival of Rights. The rights conferred on any person by this Bylaw shall continue
as to a person who hasceased 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 10.02 Corporation Not Liable. The Corporation shall not be liable for any loss or
damage sustained by any current or former member of BATS Exchange, Inc. or BATS Y-Exchange,
Inc. growing out of the use or enjoyment by such current or former member ofthe facilities afforded

by the Corporation or its subsidiaries, including, without limitation, BATS Exchange, Inc. and
BATS Y-Exchange, Inc.

ARTICLE XI
NOTICES

Section 11.01 Notices.

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

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

(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 addresses of the Stockholder or

Stockholders, or director or directors, to whom any suchnotice or notices was or were given, and the
time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the
facts therein contained.

(d) Time Notices Deemed Given. All notices given by mail, asabove 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 havebeen 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 person shall not be required and there shall be no duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting which
shall be taken or held without notice to any suchperson with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given. In the event that the action

taken by the Corporation is such as to require the filing of a certificate under any provision of the
Delaware General Corporation Law, the certificate shall state, if such is the fact and if notice is

required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.

(h) Notice to Person with Undeliverable Address. Whenever notice is required to be
given, under any provision of law or the Certificate of Incorporation or Bylaws of the Corporation,
to any Stockholder to whom (i) notice of two consecutive annual meetings, and all notices of

meetings or of the taking of action by written consent without a meeting to such person during the
period between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent
by first class mail) of dividends or interest on securities during a twelve-month period, have been
mailed addressed to such person at his address as shown on the records of the Corporation and have

been returned undeliverable, the giving of such notice to such person shall not be required. Any
action or meeting which shall be taken or held without notice to such person shall have the same
force and effect as if such notice had been duly given. If any such person shall deliver to the
Corporation a written notice setting forth his then current address, the requirement that notice be
given to such person shall be reinstated. In the event that the action taken by the Corporation is such
asto require the filing of a certificate under any provision ofthe Delaware General Corporation Law,
the certificate need not state that notice was not givento persons to whom notice was not required to
be given pursuant to this paragraph.

ARTICLE XII
AMENDMENTS

Subject to paragraph (h) of Section 10.01of the Bylaws, or as set forth in the Certificate of

Incorporation of the Corporation, the Bylaws of the Corporation may be amended or repealed, or
new Bylaws of the Corporation may be adopted, by action taken by the stockholders of the
Corporation adopted by the Stockholders of seventy percent (70%) of the shares entitled to vote. For

so long as the Corporation shall control, directly or indirectly, either one or both of BATS Exchange,
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Inc. and BATS Y-Exchange, Inc.,before any amendment to or repeal of any provision 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 changes to the Bylaws of the Corporation shall not be effective until filed with or
filed with and approved by the Commission, as the case may be.

ARTICLE XIII
LOANS TO OFFICERS

The Corporation may lend money to, or guarantee any obligation of, or otherwise assist any
officer or other employee ofthe Corporation or of its subsidiaries, including any officer or employee
who is a Director of the Corporation or its subsidiaries, whenever, in the judgment of the Board of
Directors, such loan, guarantee or other assistance may reasonably be expected to benefit the
Corporation. Such loan may be with or without interest and may be unsecured, or secured in such

manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of
stock of the Corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the

powers of guaranty or warranty of the Corporation at common law or under any statute.

ARTICLE XIV

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

Section 14.01 Non-Interference. For so long as the Corporation shall, directly or indirectly,
control either one or both of BATS Exchange, Inc. and BATS Y-Exchange, Inc.(for purposes of this
Article XIV, both entities generically referred to as the "Exchange"), the directors, officers and
employees of the Corporation shall give due regard to the preservation of the independence of the

self-regulatory function ofthe Exchange and to its obligations to investors and the general public and
shall not take actions which would interfere with the effectuation of decisions by the Board of
Directors of the Exchange relating to its regulatory functions (including disciplinary matters) or
which would interfere with the Exchange's ability to carry out its responsibilities under the 1934

Act. No present or past stockholder, employee, beneficiary, agent, customer, creditor, regulatory
authority (or member thereof) or other person or entity shall have any rights against the Corporation
or any director, officer, employee or agent of the Corporation under this Section 14.01.

Section 14.02 Confidentiality. All books and records of the Exchange reflecting
confidential information pertaining to the self-regulatory function 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 14.04 Compliance with Securities Laws; Cooperation with the Securities and
Exchange Commission. The Corporation shall comply with the federal securities laws and the rules

and regulations promulgated thereunder and shall cooperate with the Commission and the Exchange
pursuant to and to the extent of their respective regulatory authority. The officers, directors,

employees and agents of the Corporation, by virtue of their acceptance of such position, shall
comply with the federal securities laws and the rules and regulations promulgated thereunder and
shall be deemed to agree to cooperate with the Commission and the Exchange in respect of the
Commission's oversight responsibilities regarding the Exchange and the self-regulatory functions

and responsibilities of the Exchange, and the Corporation shall take reasonable steps necessary to
cause its officers, directors, employees and agents to so cooperate. No present or past stockholder,
employee, beneficiary, agent, customer, creditor, regulatory authority (or member thereof) or other

person or entity shall have any rights against the Corporation or any director, officer, employee or
agent of the Corporation under this Section 14.04.

Section 14.05Consent to Jurisdiction. The Corporation and its officers, directors,
employees and agents by virtue of their acceptance of such positions, shall be deemed to irrevocably
submit to the jurisdiction 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
assert by way of motion, as a defense or otherwise in any such suit, action or proceeding, any claims
that it or they are not personally subject to the jurisdiction of the United States federal courts, the
Commission or the Exchange, that the suit, action or proceeding is an inconvenient forum or that the

venue of the suit, action or proceeding is improper, or that the subject matter of that suit, action or

proceeding may not be enforced in or by such courts or agency. The Corporation and its officers,
directors, employees and agents also agree that they will maintain an agent, in the United States, for
the service of process of a claim arising out of, or relating to, the activities of the Exchange.

Section 14.06 Consent to Application. The Corporation shall take reasonable steps
necessary to cause its officers, directors and employees, prior to accepting a position as an officer,
director or employee, as applicable, of the Corporation to consent in writing to the applicability to

them of this Article XIV, as applicable, with respect to their activities related to the Exchange.
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EXHIBIT A

SECOND AMENDED AND RESTATED
INVESTOR RIGIITS 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 seenrities.

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

outstanding Common Stock on a Fully Diluted Basis.

"Non-Founder Director" shall have the meaning ascribed thereto in Section 4.1(b)(ii).

"Offer Notice" shall have the meaning ascribed thereto in Section 5 1.

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

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

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

"Qualified Public Offering" shall mean an offering to the public of Common Stock at a
per share price of not less than $12 (as adjusted for stock splits, reverse stock splits, stock
dividends and similar events from and after the date of this Agreement) and gross proceeds of
not less than $50,000,000.

The terms "register," "registered" and "registration" shall refer to a registration effected
by preparing and filing a registration statement in compliance with the Securities Act and
applicable rules and regulations thereunder, and the declaration or ordering of the effectiveness
of such registration statement, or, as the context may require, under the Exchange Act or
applicable state securities laws.

"Registrable Securities" shall mean (i) shares of Common Stock owned or hereinafter

acquired by the Stockholders, (ii) any shares of Common Stock issued or issuable upon
conversion of any capital stock of the Company acquired by the Stockholders after the date

hereof, and (iii) any shares of capital stock of the Company issued or issuable with respect to the
securities referred to in clauses (i) or (ii) by way of a stock dividend or stock split or in
connection with a combination of shares, recapitalization, merger, consolidation, or other
reorganization; excluding in all cases, however, any Registrable Securities sold by a Person in a
registration in which the rights under Section 6 hereof are not assigned or any shares for which
registration rights have terminated pursuant to Section 6.13 hereof; provided, however, that

Restricted Stock shall not be considered Registrable Securities for purposes of this Agreement.

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

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

"Securities Act" means the Securities Act of 1933, as amended, or any successor federal
statute, and the rules and regulations of the Commission thereunder, all as the same shall be in
effect from time to time.
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"Stock" shall mean (a) the presently issued and outstanding shares of Common Stock and
any Derivative Securities (which Derivative Securities shall be deemed to be that number of

outstanding shares of Common Stock for which they are exercisable), (b) any additional shares

of capital stock of the Company hereafter issued and outstanding and (c) any shares of capital
stock of the Company into which such shares may be converted or for which they may be
exchanged or exercised.

"Transfer" shall have meaning ascribed thereto in Section 2.1.

Section 2. Restrictions on Transfer.

2.1. Non-Complying Transfers Prohibited. No Stockholder shall sell, assign,
transfer, exchange, devise, pledge, hypothecate, encumber or otherwise alienate or dispose of
(each, a "Transfer") all or any Stock now owned by such Stockholder or owned by him, her or it
during the term of this Agreement, or any right or interest therein, whether voluntarily or
involuntarily, by operation of law, court order, foreclosure, marital property division or
otherwise, except in compliance with applicable federal and state securities laws and this

Agreement. In addition to any other legal or equitable remedies the Company or such other
Stockholders may have, the Company and each of such other Stockholders may enforce his, her
or its rights under this Agreement by action(s) for specific performance, to the extent permitted

by law, or may obtain a temporary and/or permanent injunction restraining any such Transfer (no
bond or other security shall be required in connection with such action). The Company may also
refuse to recognize any purported transferee as a Stockholder and may continue to treat the

Stockholder as a Stockholder for all purposes, including without limitation for purposes of
dividend and voting rights, until all applicable provisions of this Agreement have been complied
with. The remedies provided herein are cumulative and not exclusive of any other remedies

provided herein or by law. Each transferee of any Stock who or which is not already a
Stockholder, in addition to complying with the terms and conditions for any Transfer of Stock,
shall as a condition precedent to the effectiveness of such Transfer execute and deliver an

instrument of adherence hereto in a form acceptable to the Company (an "Instrument of
Adherence"), thereby becoming a party hereto and a Stockholder hereunder, an Instrument of

Adherence in the forms of Exhibit I and II hereto being forms acceptable to the Company and,
(x) with respect to a Transfer from an Investor, such party shall be deemed an Investor for all
purposes hereunder, and (y) with respect to a Transfer from a Common Holder, such party shall
be deemed a Common Holder for all purposes hereunder. All Transfers permitted or
contemplated by this Agreement shall be further limited by and subject to the limitations on
transfer set forth in the Charter.

2.2. Rights of First Refusal on Voluntary Transfers.

(a) Offer of Stock to the Company and the Investors. If at any time
any Stockholder (the "Selling Stockholder") desires to Transfer all or any portion of his, her or
its Common Stock pursuant to a bona fide offer from a third party (the "Proposed Transferee"),
the Selling Stockholder shall, within five (5) business days after the Proposed Transferee has

delivered such offer to the Selling Stockholder, submit a written notice to the Company and the
other Stockholders which notice shall contain an offer (the "Offer") to the Company and the
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Investors to Transfer the Stock proposed to be Transferred (the "Offered Shares") on terms and
conditions, including price, not less favorable to the Company and the Investors than those on
which the Selling Stockholder proposes to Transfer such Offered Shares to the Proposed

Transferee. The Offer shall disclose the identity of the Proposed Transferee, the number of
Offered Shares, the total number of shares of Stock owned by the Selling Stockholder, the terms
and conditions, including price, of the proposed Transfer, and any other material facts relating to
the proposed Transfer. The Offer shall further state that each of the Company and the Investors
may acquire, in accordance with the provisions of this Section 2.2, all or any portion of the
Offered Shares, for the price, including deferred payment terms (without having to comply with
any other, non-monetary terms), set forth therein; provided that the rights of the Company and
the Investors to acquire the Offered Shares shall be conditioned upon the Company's and/or the
Investors acquiring all of the Offered Shares, in accordance with the provisions of this Section
2.2, for the price and upon the other terms and conditions, including deferred payment, if
applicable, set forth in the Offer.

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

(c) Right of First Refusal of the Investors. If the Company (or its
assignee) does not elect to purchase all or any portion of the Offered Shares, the Investors shall
have the right to purchase up to that number of remaining Offered Shares. Each Investor
desiring to purchase any remaining Offered Shares shall deliver written notice to the Selling
Stockholder, the other Stockholders and the Company within ten (10) days of the date of receipt
of the Company Election, which notice shall state the number of remaining Offered Shares such

Investor desires to purchase. In the event the Investors indicated that they desire to purchase in
excess of the remaining Offered Shares after the Company or its assignee has elected to acquire
or declined to acquire the Offered Shares, then the amount of Offered Shares to be acquired by
each Investor shall be allocated among such Investors based upon the percentage of the Common
Stock held by each such Investor to the Common Stock held by all Investors who have elected to
exercise their right to acquire the Offered Shares under this Section 2.2(c).

(d) Agreement to Purchase and Sell; Closing. In the event that the
Company (or its assignee) and/or the Investors (together, the "Purchasers") elect to purchase, in
the aggregate, all of the Offered Shares, then the written notice by the Company (or its assignee)
pursuant to Section 2.2(b) and, if there are any remaining Offered Shares, by the Investors

pursuant to Section 2.2(c), shall, when taken in conjunction with the Offer, each be deemed to
constitute valid, legally binding and enforceable agreements for the sale by the Selling
Stockholder to each of the Purchasers of the Offered Shares. Such sales shall be made at the

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

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

(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 an 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 òf 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.

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

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

5.3. Rights of New Purchasers. Any purchaser in a New Issuance who is not
currently a Stockholder shall be required, as a condition to the purchase, to execute an
Instrument of Adherence. Upon such execution of an Instrument of Adherence, such purchaser

shall become a Stockholder. In the event that any Stockholder, whether through participation in
a New Issuance or a transfer of previously issued Stock, becomes the owner of more than 5% of
the issued and outstanding Stock (on a Fully Diluted Basis), then such Stockholder shall be
deemed to be, and to have all the rights and obligations hereunder of, an "Investor" for purposes
of this Agreement (provided, however, that any Stockholder which, when together with its

Affiliates, owns more than 5% of the Issued and outstanding Stock (on a Fully Diluted Basis)
shall, together as a group, be considered an "Investor"), and the parties hereto agree to take all
commercially reasonable action as is necessary to amend this agreement to provide such rights to
such Stockholder.

Section 6. Registration Rights.

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

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY OTHER SECURITIES LAWS. THESE SECURITIES
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO
DISTRIBUTION OR RESALE. SUCH SECURITIES MAY NOT BE

OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED,
PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT COVERING SUCH SECURITIES UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, AND ANY OTHER
APPLICABLE SECURITIES LAWS, UNLESS THE HOLDER SHALL HAVE
OBTAINED AN OPINION OF COUNSEL REASONABLY SATISFACTORY

TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

THE SALE, TRANSFER, ASSIGNMENT, PLEDGE OR ENCUMBRANCE OF
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO THE TERMS AND CONDITIONS OF AN INVESTOR RIGHTS

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

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

"BY ITS ACQUISITION HEREOF, THE HOLDER AGREES TO BE BOUND BY
THE PROVISIONS OF THE RESTRICTED STOCK AWARD AGREEMENT DATED

AS OF [ ], BY AND BETWEEN THE COMPANY AND THE HOLDER,
INCLUDING PROVISIONS GOVERNING FORFEITURE."

On or following the vesting of any Restricted Stock, upon the request of the holder and
the return of the original certificate(s) (if certificates representing the Restricted Stock were
issued), the Company shall deliver to the holder a certificate evidencing the number of shares of

such Restricted Stock without the legend described in Section 6.2; provided, however, that such
newly issued certificate shall comply with Section 6.1.

6.3. Notice of Proposed Transfer. Prior to any proposed sale, pledge,
hypothecation or other transfer of any Registrable Securities (other than under the circumstances
described in Section 6.4 or 6.5 or to an Affiliate), the holder thereof shall give written notice to
the Company of its intention to effect such sale, pledge, hypothecation or other transfer. Each
such notice shall describe the manner of the proposed sale, pledge, hypothecation or other
transfer and, if requested by the Company, shall be accompanied by either (i) an opinion of
counsel reasonably satisfactory to the Company to the effect that the proposed sale, pledge,
hypothecation or other transfer may be effected without registration under the Securities Act, or
(ii) a "no action" letter from the Commission to the effect that the distribution of such securities

without registration will not result in a recommendation by the staff of the Commission that

action be taken with respect thereto, whereupon the holder of such stock shall be entitled to
transfer such stock in accordance with the terms of its notice; provided, however, that no such
opinion of counsel shall be required for a distribution to one or more partners (in the case of a
transferor that is a partnership), stockholders (in the case of a transferor that is a corporation) or
members (in the case of a transferor that is a limited liability company) of the transferor, in each
case in respect of the beneficial interest of such partner, stockholder or member. Each certificate

for Registrable Securities transferred as above provided shall bear the appropriate restrictive
legend set forth in Section 6.1, except that such certificate shall not bear such legend if (i) such
transfer is in accordance with the provisions of Rule 144 (or any other rule permitting public sale
without registration under the Securities Act) or (ii) the opinion of counsel or "no-action" letter

referred to above is to the further effect that the transferee and any subsequent transferee (other
than an Affiliate of the Company) would be entitled to transfer such securities in a public sale
without registration under the Securities Act. Notwithstanding any other provision hereof, the
restrictions provided for in this Section 6.3 shall not apply to securities which are not required to
bear the legend prescribed by Section 6.1 in accordance with the provisions of that Section.
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6.4. Required Registration.

(a) At any time after the date that is six (6) months after the closing of
the Company's first underwritten public offering of its Common Stock under the Securities Act
("I_PO"),any Investor may request that the Company register for sale under the Securities Act all
or any portion of the shares of Registrable Securities held by such requesting holder or holders
for sale in the manner specified in such notice; provided, however, that the anticipated gross
proceeds of any offering and registration pursuant to this Section 6.4 shall be at least
$10,000,000.

(b) Following receipt of any notice under this Section 6.4, the
Company shall immediately notify all holders of Registrable Securities from whom notice has
not been received and such holders shall then be entitled within thirty (30) days after receipt of
such notice from the Company to request the Company to include in the requested registration all
or any portion of their shares of Registrable Securities. The Company shall use its best efforts to

register under the Securities Act, for public sale in accordance with the method of disposition
specified in the notice from requesting holders described in paragraph (a) above, the number of

shares of Registrable Securities specified in such notice (and in all notices received by the
Company from other holders within thirty (30) days after the receipt of such notice by such
holders). The Company shall be obligated to register the Registrable Securities pursuant to this

Section 6.4 on two (2) occasions only, and not more than once in any consecutive twelve (12)
month period. Notwithstanding anything to the contrary contained herein, the Company shall
not be required to effect a registration pursuant to this Section 6.4 during the period commencing
sixty (60) days prior to the estimated filing date of, and ending on the date which is one hundred

twenty (120) days after the effective date of a registration statement filed by the Company
covering an underwritten public offering of the Common Stock under the Securities Act;
provided that, the Company is actively employing in good faith reasonable efforts to cause such

registration statement to become effective and such estimate of the filing date is made in good
faith.

(c) If the holder intends to distribute the Registrable Securities
covered by its request by means of an underwriting, it shall so advise the Company as a part of
their request made pursuant to this Section 6.4 and the Company shall include such information
in the written notice referred to in paragraph (b) above. The right of any holder to registration
pursuant to this Section 6.4 shall be conditioned upon such holder's agreeing to participate in
such underwriting and to permit inclusion of such holder's Registrable Securities in the

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

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

requested to be included in such registration; and (B) second, any other securities requested to be
included in such registration by other Stockholders of the Company, pro rata among such
stockholders on the basis of the number of shares of Stock requested to be included in such
registration; and (C) third, the securities to be registered on behalf of the Company.

6.5. Incidental Registration. If the Company at any time (other than with
respect to its IPO) proposes to register any of its securities under the Securities Act for sale to the

public, whether for its own account or for the account of other security holders or both (except
with respect to registration statements on Forms S-4, S-8 or any successor to such forms or
another form not available for registering the Registrable Securities for sale to the public), each
such time it will promptly give written notice to all holders of the Registrable Securities of its
intention to do so after the initial filing but before effectiveness of the registration statement

relating thereto. Upon the written request of any such holder, received by the Company within
ten (10) days after the giving of any such notice by the Company, to register any or all of its
Registrable Securities, the Company will use its best efforts to cause the Registrable Securities as
to which registration shall have been so requested to be included in the securities to be covered

by the registration statement proposed to be filed by the Company, all to the extent required to
permit the sale or other disposition by the holder (in accordance with its written request) of such
Registrable Securities so registered. If the registration of which the Company gives notice is for
a registered public offering involving an underwriting, the Company shall so advise the holders
of Registrable Securities as a part of the written notice given pursuant to this Section 6.5. In

such event the right of any holder of Registrable Securities to registration pursuant to this
Section 6.5 shall be conditioned upon such holder's participation in such underwriting to the
extent provided herein. All holders of Registrable Securities proposing to distribute their

securities through such underwriting shall enter into an underwriting agreement in customary
form with the underwriter or underwriters selected for underwriting by the Company.
Notwithstanding any other proyision of this Section 6.5, if the underwriter determines that

marketing factors require a limitation on the number of shares to be underwritten, the Company
shall include in such registration (i) first, the securities the Company proposes to sell, (ii) second,
the Registrable Securities requested to be included in by the Investors, allocated pro rata among
the Investors based on the number of shares owned by each such Investor, (iii) the Registrable

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

excluded or withdrawn from such underwriting shall be withdrawn from such registration.

6.6. Registration on Form S-3.

(a) If at any time (i) the holders of the Registrable Securities
constituting at least twenty percent (20%) of the total Registrable Securities then outstanding
request that the Company file a registration statement on Form S-3 or any successor form thereto
for a public offering of all or any portion of the shares of Registrable Securities held by such
requesting holder or holders, the reasonably anticipated aggregate price to the public of which
would exceed $5,000,000 and (ii) the Company is a registrant entitled to use Form S-3 or any
successor form thereto to register such shares, then the Company shall use its best efforts to
register the offer and resale of the number of shares of Registrable Securities specified in such
notice under the Securities Act on Form S-3 or any successor form thereto, for public sale in
accordance with the method of disposition specified in such notice. Whenever the Company is
required by this Section 6.6 to use its best efforts to effect the registration of Registrable

Securities, each of the applicable procedures and requirements of Sections 6.3 and 6.4,including,
but not limited to, the requirement that the Company notify all holders of Registrable Securities

from whom notice has not been received and provide them with the opportunity to participate in
the offering (provided, however, that holders shall have no more than fifteen (15) days to reply to
the Company's notice in order to participate in the offering), shall apply to such registration.

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

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

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

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

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

(c) Furnish to each seller of Registrable Securities and to each
underwriter such number of copies of the registration statement and each such amendment and
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supplement thereto (in each case including all exhibits) and the prospectus included therein

(including each preliminary prospectus) as such persons reasonably may request in order to
facilitate the public sale or other disposition of the Registrable Securities covered by such
registration statement;

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

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

(f) Immediately notify each seller of Registrable Securities and each
underwriter under such registration statement, at any time when a prospectus relating thereto is
required to be delivered under the Securities Act, of the happening of any event of which the
Company has knowledge as a result of which the prospectus contained in such registration
statement, as then in effect, includes an untrue statement of a material fact or omits to state a

material fact required to be stated therein or necessary to make the statements therein not
misleading in the light of the circumstances then existing, and promptly prepare and furnish to
such seller a reasonable number of copies of a prospectus supplemented or amended so that, as
thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not
include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the

circumstances then existing and all holders hereby agree that they shall not use any such
prospectus or registration statement once so notified;

(g) If the offering is underwritten and at the request of any seller of
Registrable Securities, use its commercially reasonable best efforts to furnish on the date that

Registrable Securities are delivered to the underwriters for sale pursuant to such registration
(i) an opinion dated such date of counsel representing the Company for the purposes of such
registration, addressed to the underwriters to such effect as reasonably may be requested by
counsel for the underwriters, and delivers copies of such opinion to the sellers of Registrable
Securities and (ii) a letter dated such date from the independent public accountants retained by
the Company addressed to the underwriters stating that they are independent public accountants
within the meaning of the Securities Act and that, in the opinion of such accountants, the
financial statements of the Company included in the registration statement or the prospectus, or
any amendment or supplement thereof, comply as to form in all material respects with the
applicable accounting requirements of the Securities Act, and such letter shall additionally cover

such other financial matters (including information as to the period ending no more than five (5)
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business days prior to the date of such letter) with respect to such registration as such
underwriters reasonably may request;

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

(i) Cooperate with the selling holders of Registrable Securities and the
managing underwriter, if any, to facilitate the timely preparation and delivery of certificates
representing Registrable Securities to be sold, such certificates to be in such denominations and

registered in such names as such holders or the managing underwriter may request at least two
business days prior to any sale of Registrable Securities;

(j) Permit any holder of Registrable Securities which holder, in the
sole and exclusive judgment, exercised in good faith, of such holder, might be deemed to be a

controlling person of the Company, to participate in good faith in the preparation of such
registration or comparable statement and to require the insertion therein of material, furnished to
the Company in writing, which in the reasonable judgment of such holder and its counsel should
be included; and

(k) Cooperate with the holders requesting registration pursuant to this
Section 6, the underwriters participating in the offering and their counsel in any due diligence
investigation reasonably requested by the holders or the underwriters in connection therewith,
and participate, to the extent reasonably requested by the managing underwriter for the offering
or the holders, in efforts to sell the Registrable Securities under the offering (including without
limitation, participating in "roadshow" meetings with prospective investors) that would be

customary for underwritten primary offerings of a comparable amount of equity securities by the
Company.

In connection with each registration pursuant to this Section 6, the holders of Registrable
Securities will timely furnish to the Company in writing such information requested by the
Company with respect to themselves and the proposed distribution by them as shall be deemed
necessary in order to assure compliance with federal and applicable state securities laws and such

Sellers shall provide the Company with appropriate representations with respect to the accuracy
of such information and shall, in connection with any underwritten offering, become party to an

underwriting agreement in connection therewith in form and substance reasonably acceptable to
the underwriters and the Company.

6.8. Expenses.

(a) All expenses incurred by the Company in complying with Sections

6.4,6.5 and 6.6, including, without limitation, all registration and filing fees, printing expenses,
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fees and disbursements of counsel and independent public accountants for the Company, fees
and expenses (including counsel fees) incurred in connection with complying with state
securities or "blue sky" laws, fees of the National Association of Securities Dealers, Inc., transfer
taxes, reasonable fees and disbursements of counsel to Sellers of Registrable Securities and fees

of transfer agents and registrars, costs of any insurance which might be obtained by the Company
with respect to the offering by the Company, excluding any Selling Expenses, are called
"Registration Expenses." All underwriting discounts and selling commissions applicable to the
sale of Registrable Securities are called "Selling Expenses."

(b) The Company will pay all Registration Expenses in connection

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

6.9. Indemnification and Contribution.

(a) In the event of a registration of any of the Registrable Securities

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

6.6, any preliminary prospectus or final prospectus contained therein, or any amendment or
supplement thereof) or (ii) any blue sky application or other document executed by the Company
specifically for that purpose or based upon written information furnished by the Company filed
in any state or other jurisdiction in order to qualify any or all of the Registrable Securities under
the securities laws thereof (any such application, document or information herein called a "Blue
Sky Application") and will reimburse each such seller, and such officer, director, member and
partner, each such underwriter and each such controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred; provided, however, that the
Company will not be liable in any such case if and to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement
or omission or alleged omission so made in conformity with written information furnished by
any such holder, any such underwriter or any such controlling person in writing specifically for
use in such registration statement or prospectus.
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(b) In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, each seller of such Registrable
Securities thereunder, severally and not jointly, will indemnify, defend and hold harmless the
Company, each person, if any, who controls the Company within the meaning of the Securities
Act, each officer of the Company who signs the registration statement, each director of the

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

thereof), or any Blue Sky Application or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, and will reimburse the Company and each such officer,
director, other seller, underwriter and controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred, provided, however, that such seller
will be liable hereunder in any such case if and only to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement

or omission or alleged omission made in reliance upon and in conformity with information
pertaining to such seller, as such, furnished in writing to the Company by such seller specifically
for use in such registration statement or prospectus. The liability of each seller hereunder shall

be limited to the net proceeds received by such seller from the sale of such Registrable
Securities. Not in limitation of the foregoing, it is understood and agreed that the

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

(c) Promptly after receipt by an indemnified party hereunder of notice
of the commencement of any action, such indemnified party shall, if a claim in respect thereof is
to be made against the indemnifying party hereunder, notify the indemnifying party in writing
thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to such indemnified party other than under this Section 6.9 and shall only
relieve it from any liability which it may have to such indemnified party under this Section 6.9 if
and to the extent the indemnifying party is prejudiced by such omission. In case any such action
shall be brought against any indemnified party and it shall notify the indemnifying party of the
commencement thereof, the indemnifying party shall be entitled to participate in and, to the

extent it shall wish, to assume and undertake the defense thereof with counsel reasonably
satisfactory to such indemnified party, and, after notice from the indemnifying party to such
indemnified party of its election so to assume and undertake the defense thereof, the

indemnifying party shall not be liable to such indemnified party under this Section 6.9 for any
legal expenses subsequently incurred by such indemnified party in connection with the defense
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thereof other than reasonable costs of investigation and of liaison with counsel so selected;

provided, however, that, if the defendants in any such action include both the indemnified party
and the indemnifying party and the indemnified party shall have reasonably concluded, based on
a written opinion of counsel, that there may be reasonable defenses available to it which are

different from or additional to those available to the indemnifying party or that the interests of
the indemnified party reasonably may be deemed to conflict with the interests of the

indemnifying party, the indemnified party shall have the right to select one separate counsel and
to assume such legal defenses and otherwise to participate in the defense of such action, with the

reasonable expenses and fees of such separate counsel and other expenses related to such

participation to be reimbursed by the indemnifying party as incurred. No indemnifying party, in
the defense of any such claim or action, shall, except with the consent of each indemnified party,
consent to entry of any judgment or enter into any settlement which does not include as an

unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a
release from all liability in respect to such claim or action; provided that no such consent shall be

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

(d) In order to provide for just and equitable contribution to joint
liability under the Securities Act in any case in which either (i) any holder of Registrable
Securities exercising rights under this Agreement, or any controlling person of any such holder,
makes a claim for indemnification pursuant to this Section 6.9 but it is judicially determined (by
the entry of a final judgment or decree by a court of competent jurisdiction and the expiration of
time to appeal or the denial of the last right of appeal) that such indemnification may not be
enforced in such case notwithstanding the fact that this Section 6.9 provides for indemnification
in such case,or (ii) contribution under the Securities Act may be required on the part of any such
selling holder or any such controlling person in circumstances for which indemnification is

provided under this Section 6.9; then, and in each such case, the Company and such holder will
contribute to the aggregate losses, claims, damages or liabilities to which they may be subject
(after contribution from others) in such proportion so that such holder is responsible for the
portion represented by the percentage that the public offering price of its Registrable Securities

offered by the registration statement bears to the public offering price of all securities offered by
such registration statement, and the Company is responsible for the remaining portion; provided,
however, that, in any such case, (A) no such holder of Registrable Securities will be required to
contribute any amount in excess of the net proceeds received from the sale of all such

Registrable Securities offered by it pursuant to such registration statement and (B) no person or
entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) will be entitled to contribution from any person or entity who was not guilty of
such fraudulent misrepresentation.

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

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

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

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

(a) Make and keep public information available, as those terms are

understood and defined in Rule 144 under the Securities Act (or any successor rule);

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

(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 sharesof all classes of capital stock of the Company are
bound by similar agreements.

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

6.13. Miscellaneous.

(a) The rights granted to the Investors under this Section 6 with

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

(b) The rights granted to the Investors under this Section 6 shall

terminate on the earlier of: (i) the fourth anniversary of a Qualified Public Offering; or (ii) the
date when all Registrable Securities may be sold to the public in accordance with Rule 144 under
the Securities Act by a person that is not an "affiliate" (as defined in Rule 144 under the

Securities Act) of the Company where no conditions of Rule 144 are then applicable (other than
the holding period requirement in paragraph (d)(1)(ii) of Rule 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 7.1 shall terminate at such time as the Common Stock is registered under Section 12
of the Exchange Act.

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

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

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

7.5. Termination of Covenants. The covenants set forth in this Section 7 shall

be of no further force or effect upon the closing of the Qualified Public Offering.

Section 8. Representations and Warranties.

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

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

(b) Corporate Action. Such Stockholder has taken all corporate action

necessary for it to enter into this Agreement and to consummate the transactions contemplated
hereby.

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

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

8.2. Representations and Warranties of Individual Stockholders. Each

Stockholder who is an individual hereby represents and warrants to the Company and to each
other Stockholder as follows:

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

(b) Binding Obligation. This Agreement has been duly and validly
executed and delivered by such Stockholder, and assuming the due and valid execution and

delivery of this Agreement by all other parties hereto, constitutes a valid and binding obligation
of such Stockholder, enforceable in accordance with its terms, except to the extent that such
enforceability may be limited by bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors generally, and by general principals of equity and public policy.

8.3. Representations and Warranties of Other Stockholders. Each Stockholder

that is a trust, partnership, foundation, limited liability company or similar entity hereby
represents and warrants to the Company and to each other Stockholder as follows:

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

(b) Binding Obligation. This Agreement has been duly and validly
executed and delivered by such Stockholder, and assuming the due and valid execution and

delivery of this Agreement by all other parties hereto, constitutes a valid and binding obligation
of such Stockholder, enforceable in accordance with its terms, except to the extent that such
enforceability may be limited by bankruptcy, insolvency and similar laws affecting the rights and
remedies of creditors generally, and by general principals of equity and public policy.

(c) Authority. The partner, member or manager of such Stockholder

executing this Agreement has the power and authority to enter into this Agreement and such
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partner and Stockholder each have the power and authority to consummate the transactions on
behalf of such Stockholder contemplated hereby.

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

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

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

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

(d) Binding Obligation. This Agreement has been duly and validly
executed and delivered by the Company, and assuming the due and valid execution and delivery
of this Agreement by all other parties hereto, constitutes a valid and binding obligation of the

Company, enforceable in accordance with its terms, except to the extent that such enforceability
may be limited by bankruptcy, insolvency and similar laws affecting the rights and remedies of
creditors generally, and by general principles of equity and public policy.

Section 9. Additional Shares of Stock: Etc. In the event additional shares of Stock are

issued by the Company to a Stockholder at any time during the term of this Agreement, either
directly or upon the exercise or exchange of securities of the Company exercisable for or
exchangeable into shares of Stock, the Company shall cause, and the Stockholders agree that,
such additional shares of Stock, as a condition to such issuance, to become subject to the terms
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 fo the Company or at such other address as may hereafter be
designated in writing by such party to the other parties:

if to the Company, to:

BATS Global Markets, Inc.
8050 Marshall Dr., Suite 120
Lenexa, KS 66214
Telecopy: 913-815-7119
Attention: Eric Swanson, General Counsel

with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue
New York, NY 10017
Fax: 212-701-5135

Attention: Deanna Kirkpatrick, Esq.

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

All such notices, requests, consents and other communications shall be deemed to have

been delivered (a) in the case of personal delivery or delivery by telecopy, on the date of such
delivery, (b) in the case of dispatch by nationally-recognized overnight courier, on the next

business day following such dispatch and (c) in the case of mailing, on the third business day
after the posting thereof.

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

this Section 14 shall be binding on all parties hereto, regardless of whether such party has
consented thereto.

Section 15. Headings. The headings of the sections of this Agreement have been

inserted for convenience of reference only and shall not be deemed to be a part of this
Agreement.

Section 16. Jurisdiction and Service of Process. Any legal dispute with respect to this
Agreement shall be brought in the federal or state courts located in Wilmington, Delaware. By
execution and delivery of this Agreement, each of the parties hereto accepts for itself and in
respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts and

acknowledges and agrees that venue therein is proper and not inconvenient. Each of the parties

hereto irrevocably consents to the service of process of any of the aforementioned courts in any
such action or proceeding by the mailing of copies thereof by certified mail, postage prepaid, to
the party at its address provided pursuant to determined in accordance with Section 13 hereof.

Section 17. Enforcement. Each of the parties hereto acknowledges and agrees that the
rights acquired by each party hereunder are unique and that irreparable damage would occur in
the event that any of the provisions of this Agreement to be performed by the other parties were

not performed in accordance with their specific terms or were otherwise breached. Accordingly,
in addition to any other remedy to which the parties hereto are entitled at law or iii 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 $0.01 per share, of BATS Global Markets, Inc., a
Delaware corporation (the "Company"), hereby agrees to become a party to that certain Second
Amended and Restated Investor Rights Agreement dated as of December 21, 2012, as amended
(the "Investor Rights Agreement"), among the Company and the other parties thereto, and to be
bound by all provisions thereof. The undersigned agrees to become a Stockholder (as defined in
the Investor Rights Agreement) under the terms of the Investor Rights Agreement. The shares of

common stock shall be deemed Stock (as defined in the Investor Rights Agreement) and the
undersigned shall be deemed a Stockholder for all purposes thereunder. This Instrument of
Adherence shall take effect and shall become a part of said Investor Rights Agreement

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

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

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

FORM OF

INSTRUMENT OF ADHERENCE

(To be entered into in connection with the grant of Restrictetl 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 shares of common stock described herein are forfeited prior to becoming
fully vested (as such vesting schedule is described in the Restricted Stock Agreement), this Instrument
of Adherence shall be null and void.

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

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

CHI-X EUROPE LIMITED

(adopted by wtten 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 opporainity 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 tinie being of more than one half in
nominal value of the issued ordinary share capital of the Company (including, for the
avoidance of doubt, any holder of the whole of the issued ordinary share capital of the
Company); and

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

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

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

3 Company name

The name of the Company may be changed by:

3.1 special resolution of the members; or

3.2 otherwise in accordance with the Act.

4 Unanimous decisions of directors

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

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

5 Quorum for directors' meetings

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

5.2 At any time when there is only one director 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 as to any state of affairs, individual, firm,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

securities of any other company.

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

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

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

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

Company's objects.

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

kind whatsoever, and in any part of the world.

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

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

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

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

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

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

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

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

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

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

or by both such methods or by any other means whatsoever, the liabilities and obligations of and the

payment of any monies whatsoever by any person, firm or company whatsoever including but not

limited to any company which is for the time being the holding company or a subsidiary (both as
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defined by section 736 of the Companies Act 1985) of the Company or of the Company's holding

company or is controlled by the same person or persons as control the Company or is otherwise

associated with the Company in its business.

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 shares with or

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

any securities which the Company 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 so that no distribution amounting to a

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

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

Company and on any terms whatsoever.

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

3.23 To obtain any order orAct 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 asagents, managers, secretaries, contractors or in similar capacity.

3



3.26 To establish and maintain or procure the establishment and maintenance of contributory or non-

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

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

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

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

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

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

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

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

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

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

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

of the Company or of such other company as aforesaid, and the spouses, widows, widowers, families or
dependents of any such persons.

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 asprincipals, 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-

clausesor the object or objects therein specified or the powers thereby conferred shall be

deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but

the Company shall have full power to exercise all or any of the objects conferred by and

provided in each of the said sub-clauses as if each sub-clause contained the objects of a
separate company.

4 The liability of the members is limited.

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

Authorised share capital increased by written resolution passed on 17 December 2007.
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We, the several persons whose name and addresses are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Associatiori 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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e 'FirstState

I, JEFFREY W.BULLOCK, SECRETARY OF STATE OF THE STAFE OF

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

COPy ÖW THE CERTXFICATE OF INCORPORAT10N OF fiBATS Y-EXCHANGE,

INCa ", FILED IN THIS OFFXCE ON THM THIRTIETH DAY Of JULY, A.D.

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

A FILED COPY OF THIS CERTÎÝÎCATE HAS BEEN FORNARDED TO THE

NEPí CASTLE COUNTY RECORDER OF DEEDS;

Jeffrey W Dullock,Secretary ofstate

4715533 6100 AUTHEN TiON: 7449959

090742517 DAd93: 07-31-09
You ,nayverify this cortlÈicate oni.ino
at corpedelawaro.gov/authvde,shtml



State of Delaware
Secretary af State

Divialon of Corporations
Delivered 06{06 FM O 009

FIIED 05:51 PM 0 009

SRV 090742517 - 471 . 3 FlrÆ CERTIFICATE ØFINCORPORATION
OF

RATS Y-EXCHANGE, INC.

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

Second. The initial registered office of the corisomtionin the State of Delaware is
i209 OrangeStreet,Wihnington, County of New Castle,Delaware 1980l, and the name of its
initial registered agent at that address isThe dorporation Trust Company.

Third. The nature of the business or purposes to be conducted or promoted is to
engagein any lawful act or activity for which corporationsmaybe organizedunder the General
Corpomfion Law of Delaware.

Fourth. The total numberof shares of stock which the corporation shall have
authority to issue is One Thousand(1,000),$0.01par valueper share; All suchstock shallbe
classified as Comnion Stock.

Fifth. The name andmailing addressof the incorporator is:

Name Mailing Address
Joe Ratterman 8050 MarshallDrive

Suite 120
Ledexa,Kansas 66214

I,THE UNDERSIGNED, being the incorporator hereinbefore nun ed,for the purpose of forming
a corporation pursuant to the General Corporation Law of theState 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 Julye2009.

INCORPORATOR:

/si Joe Rattennan
Joe Ratterman



AMENDED AND RESTATED

BY-LAWS OF BATS Y-EXCHANGE,INC.
(a Delawai•e corporation)

ARTICLE1

Definitions

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

(a) "Act" means the Securities Exchange Act3of 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 pei·son 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"meansthe Securities and Exchange Commission,

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

(g) "day" meanscalendar day.

(h) "dealer" shall have the samemeaning 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 lacorporation and these
By-Laws.

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

(k) "Exchange Member" means any registered broker or dealer that has been

admitted to menibership in the national securhies 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 will 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 Meinber asthe individual authorized to represent,vote, and act on behalf
of the Exchange Niember. An Exchange Member may change its Executive
Representative or appoint a substitute for its Executive Representative upon giving notice
thereof to the Secretary of the Company via electronic process or such other process as



the Company may prescribe. An Executive Representative of an Exahange Member or a
substitute shall be a meníber of senior managementof the Exchange Member.

(m) "Independent Directoi-" meansa Director who has no mateiial relationship
with the Company or any affiliate of the Company, or any Exchange Member or any
affiliate of any suth Exchange Member; provided, howevere that an individual who
otherwise qualifies as an Independent Director shall not be disqualified from serving in
such capacity solely because such Director is a Director of the Company or its
stockholder.

(n) "Independent member" means à member of any committee who has no
material relationship with the Company or any affiliate of the Company, or any Exchagge
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 dealert(ii)
is an officer, director (excluding an outside director), or employee of an entity that owns
more than ten percent of the eqpity of a broker or dealer; and the broker or dealer

accounts for more than five percent of the gross revenues received by the consolidated
entity; (iii) owns more than five percent of the equity securities of any broker or dealer;
whose investments in brokers or dealers exceed ten percent of his or her net worth, or
whose ownership interest otherwise permits him or her to be engaged in the day-to-day
management of a broker or dealer; (iv) provides professional services to brokers or
dealers,anci such services constitute 20 percent or more of the professional revenues
received by the Director or 20 percent or more of the geossevenues received by the
Director's firiu or partnership; (v) provides professional services to a director; officer, or
employee of a broker, dealer, or corporation that owns 50 percent or morecof the voting
stock of a broker or dealer, and such services reíate 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 grostrevenues
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 Cainpany or any
affiliate thereof or has had any such relationship or provided any such services at any
time within the prior three years,

(p) "Industry member" means a niember of any committee or hearing panel
who (i) is or has servedin the prior three years as an officers 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 ofTicer, 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 accountsfor more than five percent of the gross
revenues received by the consolidated entity; (iii) owns more than five percent of the
equity-securities of any broker or dealer, whose investments in brokers or dealers exceed

ten percent of his or her net worth, or whose owneship interest otherwise permits him or
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her to be engaged in the day-to-day management of a brokeror 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 Directofs firm or partnership (v) provides professional
services to a director, officer, or employee of a broker, dealer or corporation that owns
50 percent or more of the voting stock of a broker or dealer, and suth services relate to

the director's, officer's, or employee's professional capacity and constitute 20 percent or
more of the professional revenues received by the Director or member or 20 percent or
more of the gross revenues redeived by the Director's or member's firm or partnership; or
(vi) hasa consulting or employment relationship with or provides professional services to

the Company or any affiliate thereof or has had any such relationship or provided any
such services at any time within the prior three years.

(q) List of Candidates" means the list of nominees for Member
Representative Director positions as nominated by the Mouiber 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.

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

(s) "Member Representative Directori' 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 stockhokiers after having been noniinated by the Member
Nominating Cominittee 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 applicabía.A Member Reyesentative Director must be an officer, director,

employee, or agent ofan Exchange Member that is not a Stockholder Exchange Member.

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

(u) "Nominating Committeen means ihe NoñiinatineCominittee elected
pursuant to these By-Laws.

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

(w) "Non-Industry member" means a member of any cominittee who is (i) an
Independent member; or (ii) any other individuahvho wouki not be an Industry member.

(x) "person" shall mean a natural person, partnership, corporation, limited
liability company,entity, government, or polítical albdivision, agency or instrumentality
of a government.
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(y) "person associated with an Exchange Iviember" or "associatedperson of
an Exchange Meniber'' means any partner, officer, or director of an Exchange member
(or person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controfied by, or under common control with such
Exchange member, or any employee of such Exchange member, except that any person
associated with an Exchange member whose functions are solely clericat or mhilsterial
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
whiónExchange 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 dealer, as
defined in Section 3(a)(48) of the Act, that is registered with the Comrnission under the
Acts

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

(cc) "stockholder"means any person who maintains a direct ownership interest
in the Company. The sole stockholder of the Company shall be BATS Global Mgrkets,
Inc.

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

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

ARTICLE H

Office and Agent

Sectiou i. Principal Business Office

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

Section 2. Registered Office

The address of the registered office of the Company in the State of Delaware is
clo The Corporation Trtist Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19801.
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Section 3. Registered Agent

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

ARTICLE III

Board oiDirectors

Section L Powers

(a) The business and affairs of the Company shall be managed by its Board,
except to the extent that the authority, powers and duties of such management shall be
delegated to a committee or committees of the Board pursuant to these By,Lawsor the
Rides. The Board of Directors sliall have the power to do any and all acts necessary,
convenient or incidental to or for the furtherance of the purposes described herein,
including ali 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 repeat the Rules in
accordancewith Article X Section L

(c) The Board may adopt such rules, regulations, and requirements for the
conduct of the business and management of the Company, not inconsistent with law, the

Certificate of Incorpo.ration or these By-Laws, as the Board may deem proper. A
Director shall, la the perfornience of such Oirector's dutiese be fully protected, to the
fullest extent permitted by law, in relying in good faith upon the books of account or
reports made to the Company by any of its officers, by an independent certified public
accountant,by an appraiser selected with 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 Company.

(d) la connection with managing the business and affairs of the Company, the
Board shall consider applicable requirements for registration as a national securities
exchange under Section 6(b) of the Act, inchiding, without limitation, the requirements
that (a) the Rules shall be designed to protect investors and the public interest and (b) the
Exchange shall be so organized andhave 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
Members") and persons associated with Exchange Members with the provisions of the
Act, the rules and regulations under the Act, and the Rules of the Exchange.

(e) In light of the unique nature of the Company and its operations and in light
of the Company's status as a self-regulatory organization, the Board, when evaluating
any proposal, shall, to the fullest extent permitted by applicable law, take into acount all
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factors that the Board deems relevant, including, without limitation, to the extent deemed
relevant: (i) the potential impact thereof on the integrity, continuity and stability of the
national securities exchange operated by the Company and the other operations of the
Company, on the ability to prevent fraudulent andnianipidative acts and practices andon
investors and the public, and (ii) whether such would promote just and equitable
principles of trade, foster cooperation and coordination with persons engaged in
regulating, clearing, settling, processing information with respect to and facilitating
transactions in securities or assist in the removal of impediments to or perfection of the
mechanisms for a free and open rnarket and a national narket system.

Section 2. Composition of the Board

(a) The number of Directors of the Company shall be tem(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-hidustry
(including Independent), Industry and Mernber Representative Directors to meet the
following composition requirements:

(i) the number of Non-Industry Directorse including at least one
Independent Ditector, shall equal or exceed the sum of the number of
Industry Directors and Member Representative Directors elected
pursuant to Article 111,Section 4; and

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

(c) The Secretary shall collect fram each noniinee for Director such
information as is reasonably necessary to serve as the basis for a determination of the
nominee's classification as a Member Representative, Non-Industry, or Independent
Director, if applicable, and the Secretary shall ceittify to the Nominating Conunittee or
the Member Nominating Conniittee each nominee's classification, if applicable.
Directors shall update the information submitted under this subsection at least annually
and upon request of the Secretary, and nivalireport ioniediately to the Secretary any
changeln such inforniation

(d) A Director may not be subject to a statutory disqualification.

Section 3. Terms of Office: Classes

(a) The Board term of the Chief Executive Officer shall expire vehen such
individual ceases to be Chief Executive Officetof the Companje.

(b) Each of the Non-industry and Industry Directors (including Member
Representative Directors) shall be divided into three (3) classes,designated Cíass 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 perniits. 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'seeve for any ntnber of terms, consecutive
or otherwise. In order to commente such staggeredthree-year terms, Directors in Class i
shall hold office until the second annuaí 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 initíally hold office tmtil 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 classotDirectors elected at such time shall be three
years from the date of their election Notwithstanding the foregoing, in the case of any
new Director as contemplated by Article HI Section 2(a),such Directoi shall be added to
a class, as determined by the Board at the time of such Director's initial election or
appointment, and shall have an initial term expiring at the same time as the term of the
class to which such Director has beenadded.

Section 4. Nomination andElection

(a) The Nominating Committee each year shall nominate Directors for each
Director position standing for election at the annual meeting of stockholders that year.
For positions requiring persons who qualify as Member Representative Directors, the
Nominating Committee shall nominate only those persons whose names have been
approved and submitted by the Member Nominating Committee, and approved by, if
applicabie, Exchange Members pursuant to the procedures set forth below in this Section
4.

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

(c) Not later than sixty (60) days prior to the date announced as the date for
the annual meeting of stockholders, the Member Nominating Committee shall report to
the Nontinating Committee and the Secretary the initial nominees for Member

Representative Director positions oitthe Board that have been approyed and submitted by
the Member Nominating Committees The Secretary shall promptly notify Exchange
Members of those initial nominees. Exchange Members may identify other candidates
("Pethion Candidates" for purposes of this Section 4) for the Membey 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 wisitten petition, which shall designate the candidate by
nameand office andshall be signed by Executive Representatives of ten percent (£0%) or
more of the Exchange Members. An Exchange Member may endorse as ruany candidates
as there are Member Representative Director positions to be filled. No Exchange
Member, togetherwith its affiliatesemay account forntore than fifty percent (50%) ofthe
signatutes endorsing a particular tandidate, and any signatures of such Exchange
Member,together whh its affiliates, in excess of the fifty percent (50%) limitation shall
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 Exchange Member).

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

Committee, if one or more valid petitions from Exchange Members are received by the
Record Date, the Secretary shall include such additional nominees, along with the initial
nominees nominated by the Member Nominating Committee, on a list of nominees (the
"List of Candidates"). Upon completion, the List of Candidates shall be sent by the
Secretary to all Exchange Members that were Exchange Members on the Record Date, by
any means, including electronic transmission, to confirm the nominees for the Member
Representative Director positions. The List of Candidates shall be accompanied by a
notice regarding the time anddate of an election to be held at least twenty (20) days prior
to the annual stockholders' meeting to confirm the Exchange Members' selections of
nominees for Member Representative Directors.

(f) With respect to the election held to determine the final nomination of
Member Representative Directors, each Exchange Member shall have the right to cast
one (1) vote for each available Member Representative Director nomination; provided,
however, that any such vote must be cast for a person on the List of Candidates and that
no Exchange Member, together with its affiliates, may account for more than twenty

percent (20%) of the votes cast for a candidate, and any votes cast by such Exchange
Member, together with its affiliates, in excess of such twenty percent (20%) limitation
shall be disregarded. The votes shall be cast by written ballot, electronic transmission or
any other means as 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
stockholder 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 eixecutive sessions of
the Board. The Chairman shall exercise suchotiver powers andperform such other duties
as may be assigned to the Chairman from time to time by the Board. The Board of
Directors shall designate a Lead Director froin among the Board's independent Directors

to preside over executive sessionsof the Board. The Board shall publicly disclose the
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identity of the Lead Director and the means by whicli hiterested parties inay
communicate with the Lead Director.

Section 6. Vacancies

Whenever any Director position becomes vacant prior to the election of a
successor at the end of such Director's term, ovhether because of death, disability,
disqualification, removaí,or resignation, the Nominating Committee shall nominate, and
stockholders shall elects a person satisfying the classificatiori (Industry, Non-Industry, or
independent Director), if applicable, for the directorship as provided in Article HI,
Section 2(b) to fill such vacancy; provided, however, that if the remailiing term of offite
of a Member Representative Director at the time of such Director's termination is not
more than six months, during the period of vacancy the Board shall not be deenied to be
in violation of Article HI, Section 2(b) by virtue of suchvacancy.

Section 7. RemovaLand Resignation

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

(b) A Director shall be removed immediately upon a determinatiott 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 serviceas such would violate the compositional requirements of the Board set
forth in Article Ill, Section 2(b).

(c) Any Director may resign at any time either upon notice of resignation to
the Chairatan of the Board, the President or the Secretary. Any such resignation shall
take effect at the time specified therein ora if the time is not specified, upoli receipt
thereof, and the acceptance of suchresignation, iinless required by the terms thereof, shall
riefbe necessary to make such annationeffeofive.

Section 8. Place of Meetings: Mode

Any inteting of the Board diey 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 wiU 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 meeting can hear each
other, and such participation in a meeting shall constitute presence in person at the
naceting.



Section 9. Regular Meetings

Regular meetings of the Board may be held,with or without notice, at such time
or place as may froin 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 called by the
Secretary upon the written request of three (3) Directors then in offices

(b) The person or persons calling a special meeting of the Board shall fix the
time and place at which the meeting shall be held, and such time and place shall be
specified in the notice of such meeting.Notice of any special meeting shall be given to
each Director at his or her businessadelressor such other addressas he or she may have
advised the Secretary to use for such purpose.If delivered, notice shall be deetned to be
given when delivered to such address or to the Director to be notified. If mailed, such
notice shall be deemed to be given five (5) bsiness days after deposit in the United
States mail, postage prepaid, of a letter addressed to the appropriate location.Notice may
also be given by teiephone, electronic transmission or other means not specified in this
section, and in each such caseshall be deemed to be given when actually received by the
Director to be notified.

Section 1L Exchange Member Meetings

The Company shallnot be required to hold meetings of the Exchange Members.

Section 12e Voting, Quorum andAction by the Board

Each Director shall be entitled to one (1) vote.At all meetings of the Board, the
presence of a majority of the number of Directors tlien in office shall constitute a quorum
for the transaction of business. If a quorum shall not he present at any meeting of the
Board, the Directors present at such meeting may adjourn the nieeting from time to time,
without notice other than announcementat the meeting until a quorum shall be present.
The act of a majority of the Directors present at any meeting at which there s a quorum
shall be the act of the Board except as niay be otherwise specifically provided by statute,
the Certificate of incorporation, or theseByaLaws.

Section 13. Presumption of 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 corporate matter is taken
shall be conclusively presumed to have assented to the action taken unless iiis or her

dissent or election to abstain siaallbe entered in the minutes of the meeting or unless he or
she shall file his or her written dissent or election to abstain to suòít action witit the

person acting as the secretary of the meeting before the adjournment of the meeting or
shall forward such dissent or election to abstain by registered or certified mail to the
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Secretary of the Cornpany immediately after the adjournment of the meeting. Such right
to dissentor abstain shall not apply to a Directorwho voted in favor of such action,

Section 14. Action in Lieu of Meeting

Unless otherwise restricted by statute, the Certificate of Incorporation or these
By-Laws, any action required or permitted to be taken at any meeting of the Board or any
committee thereof may be taken without a meeting if all members of the Board or
cornmittee, as the case may be, consent thereto in writing or by electronic transmission,
and such writing(s) or electronic transmission(s) are filed with the minutes of proceedingt
of the Board or the committee

Section 15. Waiver of Notice

(a) Whenever notice is required to be given by law, the Certificate of
Incorporation or these By-Laws, a waiver thereof by the person or persons entitled to
such notices 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 meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

Section 16. Compensation of Board and Coeunittee Members

The Board may provkie for reasonable compensation of the Chairman, the
Directors and the members of committees. The Board may also provide for
reimbursement of reasonableexpenses incurred by such persons in connection with the
business ofthe Corapanys

Section 17. InterpretatiottofBy-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 InteresteContracts andTransactions Involving
Directors

(a) A Director or a member of any committee inay not participate 111the
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 personaf relationship with, that Exchange Ívlember,
company, or ilulividual, or if such participation shall create an appearanceof impropriety.
In any such case, the Director or committee member shall recuse himself of herself or
shall be disqualified. If a member of the Board or any committee is recused from



consideration of a diatter, any decision on the matter shaHbe 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,
associa6on, or other organization in which one or more of its Directora ór 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 inajority of the disinterested Directors, even
though the disinterested Directors be less than a quorum; or (ii) the material facts are
disclosed or become known to the Board or committee after the contract or transaction is
entered into, and the Board or committee in good faith ratifies the contract or transaction

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

ARTICLE IV

STOCKHOLDERS

. Section L Annual Meeting; Eleution 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 Committee, and for conducting such
other business as may properly come before the meeting. Written notice of the annual
meeting stating the place, date and hour of the meeting shall be elvento eachstockholder
entitled to vote åt such meeting not less than ten (10) nor more than sixty (60) days
before the date ofthe meetings

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

Section 2, Special Meetings

Special meetings of the stockholders, for anypurpose or purposes,may be called
by the Chairman, the Board or the President, and shall be called by the Secretary at the
request in writing of stockholders owning not less than a ntajority of the then issuedand
outstanding capital stock of the Company entitled to vote. Written notice of a special
meeting stating the place, date and hour of the meeting and the purpose or purposes for
which the meeting is called,shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) 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 putpose(s) stated in the notice of the meetings
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Section 3. List of Stockholders

The Secretary of the Company, or such other person designated by the Secrotary
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 each stockholder and the number of shares registered in the name of eací1
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) daysprior 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 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
inspectedby any stockholder who is present.

Section 4. Quorum and Vote Required for Actión

(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 stoekhoiders for the transaction of business except as
otherwise provided by statute, the Certificate of incorporation or these By-Laws. If,
however, such quoruna shall not be present or represented at any meeting of the
stockholders, the stockholders entitled to vote thereat,present in person or represented by
proxy, shall have power to adjourn the meeting from time to times without notice other

than announcement at the meeting, until a quorum shall be present or represented.At
such adjourned meeting at which a quorum shall be present or represented,any business
may be transacted which might have been transacted at the meeting as originally notified.
If the adjournment is for more than thirty (30) days, or if afteit the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting,

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

Section 5. Voting of Sharest Proxies

Unless otherwise provided in the Certi¶cate of Incorporation or these By-Laws,
each stockholder of the Company shall at every meeting of the stockholders be entitled to
one (1) vote in person or by proxy for each shareof the capital stock having voting power
held by such stockholder, but no proxy shall be voted on atter thtee (3) years from its
date, unless the proxy provides for a longer period.Any such proxy shall be in writing
and shall be filed with the Secretary of the Company before or at the time of the meeting,
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Section.6., Action in Lieu of Meeting

As set forth in the Certificate of Incorporation of the Company, any action upon
which a vote of stockholders is required or permitted, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, shall be signed by the holders of outstanding capital stòck having not less than the
mininuun naniber of votes that would be necessary to authorize or take such action at a
meeting at which all sharesentitled to vote thereon ivere 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 theii' 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. Assiannient

The stockholder may not transfer or assign, in whole or in part, its ownership
interest(s) in the Company.

ARTICLE V

Committees of the Board

Section 1. Nuníber of Comniittees

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

Section 2. Appointment and Removah Vacancies; Term

(a) The Chairman, with the approval of thp Board, slaall appoint, consistent
with these By-Laws, the members of aucommittees of the Boardeand the Chairman may,
at any time, with or without cause, remove any member of a committee so appointed,
with the approväl of the Board. Each committee shall be comprised of at least three (3)
people and may includepersons 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 committees of the Board, the Chaieman is responsible for determining that any such
committee meets the composition requiteinents set forth in this Article V.

(b) Upon request of the Secretary, each prospective committee meniber 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 Jndependent member, The
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Secretary shall certify to the Board each prospective committee menibees classification.
Suchcomniittee membersshall update the information submitted under this subsectionat

least annually and upon regttest of the Secretary, and shall report immediately to the
Secretary any change in such information.

(c) The term of office of a committee member shall terminate immediately
upon a determination by the Board, by a majority vote of the Difectors, (i) that the
committee member no longer satisfies the classification for which the committee member
was selected; and (ii) that the committee member's continued service as such would
violate the compositional requirements of such committee set forth in this Article V.

(d) Any vacancy occurring in a cornmittee 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 cominittee
shall hold office for a one year period.

Section 3, Powers and Duties of Committees

To the extent provided ni the resolution of the Board, any comniittee that consists

solely of one or more Directors shall have and may exercise all the powers and authority
of the Board in the managementof the businessand affairs of the Company.

Section 4; Conduct of Proceedings

Except as otherwise provided in these By4aws or by the Board,each committee
may adopt its own rules of procedure and maymeet at stated times or on suchnotice as
such committee may determine. Each committee shall keep regular minutes of its
meetings and report the same to the Board when required.

Section 5. Voting, Çiuorumand Action by Committees

Each committee member shall be entitled to one (1) vote. Unless otherwise
required by the By-Laws, the presence of a inaiority of the nmber of committee
members serving on tcommittee shall constitute a quorum for the transaction of business
of such committees If a quorum shall not be present at any meeting of a committee, the
conunittee 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 comminee members present at any meeting ntwhich there is
a quorum shall be the act of such committee except as may be otherwise specifically
provided by statute or these By-Laws.

Section 6. Specified Committees

(a) The Chairman, with the approval of the Board, shall appoint a
Compensation Committee.The Compensation Committee shall consider andrecommend
compensation policies, programs, and practices for officers and other employees of the
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Company.Each voting member of the Compensation Committee shall be a Non-Industry
Director.

(b) The Chairman, with the approval of the Board, shall appoint an Audit
Committee consisting of Directors. A majority of the Audit Committee members shall be
Non-Indtistry Directors. A Non-Industry Director shall serve as Chairman of the Audit
Committee. The Audit Committee shall perform the following primary functions, as well
as such other functions as noaybe specified in the charter of the Audit Committee: (A)
provide oversight over the Company's financial reporting process and the financial
information that is provided to stockholders and others; (B) provide oversight over the
systems of internal controls established by management and the Board and the

Company's legal and compliance process; (C) select, evaluate and, where appropriate,
replace the Company's independent auditors (or nominate the independent auditors to be
proposed for ratification by stockholders); and (D) direct and oversee all the activities of
the Company's internal audit function, including but not limited to management's
responsiveness to internal audit recoinmendations. The Audit Committee shall have
exclusive authority to: (A) hire or terrainate the head of the Company's Internal Audit
Department; (B) determine the compensation of the head of the Internal Audit
Department; and (C) deterniine 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 Departnient also
report to senior manageitent 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, shalf appoint a Regulatory
Oversight Committee. The Regulatory Oversight Committed shall oversee the adequacy
and effectiveness of Exchange's regulatory and self-regulatory organization
responsibilities, assess Exchange's regulatory performance, and assist the Board and
committees of the Board in reviewing the regulatory plan and the overall effectiveness of
Exchange's regulatory ftmotions. 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
Member Representative Director. If the independent Director recuses himself or herself
from an appeal,due to aconflict of interest or otherwise, such Independent Director may
be replaced by a Non-Industry Director for purposes of the applicable appeniif there is
no other Independent Director able to serve as the teplacement.

(e) The Chairman, with the approval of the Board, may appoint an Executive
Conunittee, which shall, to the ftdiest extent permitted by Delaware law and other

applicable law, have and be permitted to exercise all the powers and authority of the
Board in the management of the businessand 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 Cotamittee. The
percentage of Independent Directors on títe Executive Committee shall be at least as great
as the percentage of Independent Directors on the whole Board, and the pereentage of
Member Representative Directors on the Executive Committee shall be at least as great
as the perceutáneof Member RepresentativeDirectors ou 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 oversight
of the financial operations and conditions of the Company, including recommendations
for Company's annual operating andcapital budgets.

ARTICLE VI

Nominating Committees

Section L Election of Nominatine Committee and Member Nominatine
dommittee

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
inkial Nominating Comniittee and Member Nominating Committee consistent with the
compositional requirements of this Article VL M each subsequentyear, each of the
Noininating Coinmittee and Member Nominating Committee, after completion of its
respective duties for nominating Directors for election to the Board for that year, shall
nominate candidates to serve on the succeeding year's Nominating Committee or
Member Nominating Committee, as applicable, such candidates to be voted on by
stockholders at the annual meeting of stockholders. Additional candidates for the
Member Nominating Connnittee may be nominated and elected pairsuant to the saine
processas provided for in Article III, Section 4.

Section 2. Nominating Committee

The Nominating Committee shall nominate candidates for election to the Board at
the annual stockholder meeting and all other vacant or new Director positions on the
Board. The Nominating Committee, in making such nominations, is responsible for
ensuring that candidates meet the compositional requirements of Article Ill, Section 2(b).
The number of Non-Industry members on the Nominating Committee shall equal or
exceed the number of Industry members on the Nominating Committee. A Nominating
Committec 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 may not stand for election to the
Board until such time as he or she is no longer a member of the Nominating Committee,
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Section 3. Member Nominating Committee

The Member Nominating Comniittee shall nominate candidates for eachMember
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 Niember Representative mernbet.

ARTICLE VII

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 desii'able 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 beheld by the saine 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 sticcessor la appointed and qualified or until his or
her earlier death, disability, disqualification, removal, or resignation. An officer may
serve for anynumber of terms, consecutive or otherwise.

Section 3. Resignation andItemoval of Officers: Vacancies

(a) Any officer may resign at any time upon notice of resignation to the
Chairman and Chief Executive Officer, the President, or the Secretary. Any such
resignation shall take effect upon receipt of such notice or at any later time specified
therein, or if the time is not specified, upon receipt thereof , and the acceptance of such
resignation, unless required by the terms thereof, shall not be necessary to make such
resignation effective.

(b) Any offil:óföfthe Company may be removed, with or without cause, by
the Board. Such removal shall be without prejudice to the contractual rights of the
affected officer, if any, with the Company.

(c) Vatancies in any office of the Company may be filled for the unexpired
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 Company
shall be fixed by the Chief Executive Officer, in consultation with the Compensation
Committee
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Section 5, Powers andDutiest Delegation

Each of the officers of the Company shall; unless otherwise ordered by theBoard,
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 reasonthat the Board may deem sufficient.

Section 6. Chief Executive Officer

The Chief Exeuntive 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 executin officer of the Company, shall have
general supervision over the businessand affairs of the Company, and shall serve at the
pleasure of the Board. The Chief Executive Officer sivall 11aveall powers and duties
usually incident to the office of the Chief Executive Officer, except as specifically limited
by a resolution of the Board. The Chief Executive Officer shall exercise such other
powers and perform such other duties as may be assigned to the Chief Executive Officer
fi'anitime to time by the Board.

Section 7. President

The President shall, in the absenceof the Chairman and Chief Executive Officer,
preside at all meetings of the Board at which the President is present. The President shall
have general supervision over the operations of the Company. The President shall have
all powers and duties usually incident to the office of the President,except as specifically
limited by a resolution of the Board. The President shall exercise such other powers and
perform such other duties as may be assigned to the President from time to time by the
Board,

Section 8. Vice Presidént

The Board shall appoikit one or möneVice Presidents In the absenceor disability
of the President or if the office of President becomes vacant, the Vice Presidents in the
order determined by the Board, or if no such determination 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 havesuch additional designations in stich

Vice President's title as the Board may determine. The Vice Presidents shall generally
assist the President in such manner as the President shall direct; Each Vice President

shall exercise such other powers and perform such other duties as may be assigned to
such Vice President from time to time by the Board, the Chief Executive Officer or the
President. The term "Vice President used in this Section shaR include the positions of
Executive Vice President Senior Vice President,and Vice President.
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Section 9. Chief Regulatory Officar

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 Regtilatory Officer shall havegeneral supervision of the regulatory
operations of the Company, including responsibility for overseeing the Company's
surveillance, examination, and enforcement fnctions and for administering any
regulatory services agreements with another self-regulatory organization to which the
Company is a party. Tho Chief Regulatory Officer shall meet with the Regulatory
Oversight Con1mittee of the Company in executive session at regularly scheduled
meetings of such committee, and at any time upon request of the Chief Regulatory
Officer or any member of the Regulatory Oversight Coinmittee. The Chief Regulatory
Officer may, but is not required to, also serve as the General Counselof 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, shanhave supervision over the giving and service of notices of the
Company, and shall have supervision over the care and custody of the books and records

of the Company. The Secretary shall be empowered to affix the Company's seal, if any,
to documents, the execution of which nabehalf of the Company under its seal is duly
authorized, and ivhen so affixed, may anest the same. The Secretary shall have all
powers and duties usuaHy incident to the office of Secretary, except as specifically
limited by a resolution ofthe Board. The Secretary shall exercise such other powers and
perform such other duties as may be assigned to the Secretary from thne to time by the
Board, the Chief Executive Officer or the President

Section 11, Assistant Secretary

in the absence of the Secretary or in the event of the Secretáry's inability or
refusal to act, any Assistant Secretary, approved by the Board, shall exercise all powers
and perform all duties of the Secretary An Assistant Secretary shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Secretary nomtiine to time by thelšnabelor the Secretary,

Section 12. Treasurer

The Treasurer shall have general supervision over the nare and custody of the
funds and over the receipts and disbursements of the Company and shall cause the funds
of the Company to be deposited in the name of the Company in such banks or other
depositories as the Board niay designate. The Treasurer shall have supervision over the
care and safekeeping of the securities of the Company. The Treasurer shall have all
powers and duties usually incident to the office of Treasurer except asspecifically limited
by a resohition of the Board. The Treasurer shall exercise such other powers and perform
such other dtities as may be assigned to the Treasurer from time to time by the Board, the
Chief Ekecutive Officei•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 perforat all duties of the Treasurer. An Assistant Treasurer shall also exercise such
other powers and perform such other duties as may be assigned to such Assistant
Treasurer from time to time by the Board or the Treasurer.

ARTICLE VIII

Indemnification

Section 1. indemnification of Directors, Officers, Employees And Other Agents.

The Company shall indemnify its directors and executive officers to the fullest
extent not prohibited by the Delaware General Corporation Law; provided, however, that
the Company may limit the extent of such indemnification by individual contracts with
its directors and executive officers; and, provided, further, that the Company shall not be
required to indemnify any director or executive officer in connection with any proceeding
(or part thereof) initiated by such person or any proceeding by such person against the
Cornpany 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 Company or (iii) such indemnification is
provided by the Company, in its sole discretion, pursuant to the powers vested in the
Coutpany under the Delaware General Corporation Law.

(a) Other Officers, Employees and Other Agents. T he Cornpany 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, whetiser civil, criminaí, administrative or investigative, by reason of
the fact that he is or was a director or executive officer, of the Company, or is or was
serving at the request of the Company as a director or executive officer of another
corporation, partnership, joint ventures trust or other enterprise, prior to the final
disposition of the proceeding, promptly following request therefor, all expenses incurred
by 3any 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 shoukl be
deterniined ultimately that such person is not entitled to be indemnified underthis Article
VIII or otherwise,

Notwithstanding the foregoing, unless otherwise determined puiisuant to
paragraph (e) of this AeticleVIII; Section I, no advante shall be made by ti1e Company
to an executive officer of tlie Company (except by reason of the fact that such executive

officer is or was a director of the Company in which event this paragraph shall not apply)
in any action, suit or proceeding, whether civil, criminal, administrative or investigative,
if a determination is reasonably and promptly made (i) by the Board of Directors by a
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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 deternnation 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 Company.

(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 oleon 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 fortun 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 clahn is made within ninety (90) days of request
therefor. The claimant in such enforcement action, if successful in whole or in part, shall
be entitled to be paid also the expense of prosecuting his claim. The Company shall be
entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that inake it permissible under the Delaware General Corporation
Laiv foi the Company to indemnify the claimant for the amount claimed. Neither the
failure of the Company (including its Board of Directors, independent kgal 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 circumstancesbecause he has met the
applicable standardof conduct set forth in the Delaware General Corporation 12aw,nor an
actual determination by the Company (inchisling its Board of Directors, independent legal
counsel or its Stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption that claimant has not met
the applicable standard of conduct.

(d) Non Exclusivity of Rights. To the fullest extent permitted by the
Company's Certificate of incorporation and the Delaware General Corporation Law, the
rights conferred on any person by this Article VIII shall not be exclusive of any other
right which such person may have at 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 andas to action in another
capacity while holding office. The Company is specifically authorized to enter into
individual coattacts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the fullest extent perniitted by the Delaware
General Corporation Law and the Company's Certificate of Incorporation,

(e) Survival of Rights. The rights conferred on any personby this Article VIII
shall continue as to a persón who hasceased to be a director or executive officer and shall
inure to the benefit of the heirs, executors and administrators of such a person,
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(f) lnsurance. The Company, upon approval by the Board of Direetors, may
purchase insurance on behalf of any person reqtiired or permitted to be indettuilfied
pursuant to this Article VIIL

(g) Amendments. Any repealor modification of this Article VIII shall only be
prospective and shall not affect the rights under this Article VIII in effect at the time of
the alleged occurrence of any action or oniission 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 executive officer to the fullest 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 purposesof this Article VIII, the follmving
definitions shall apply;

(i) The term "proceeding" shall be broadly construed and shall include,
without limitation, the investigation, preparation, prosecution,

defense, settlement and appeal of any threatened, pending or
completeci action, suit or proceeding, whether civil, criminal,
administrative, afbitrative or investigative.

(ii) The tenn "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 òf any nature or kind incurred in connection with any
proceeding, including expenses of establishing a right to
indemnification under this Article VIIIòr 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 in a consolidationer merger whidh, if its
šdyaráte eitistetice had continued, would have had power and
authority to indemnify its directors, oflicers, and employees or agents,
so that any person who is or wasa 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, partnerships limited liability company, joint
venture, trust or other enterprise, shall stand in the same position
under the provisions of this Article VIll with respect to the resulting
or surviving corporation as he would haye with respect to such
constituent corpoiation if its separate existence hadcontinued.

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

Section 2. Exchange Not Liable

Except as provided in the Exchange Rules, the Company shall not he liable for

any loss or damagesustained by 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 successorthereof) or its subsidiaries.

ARTICLE IX

Amendmentsi Emergency By-Laws

Section L By Stockholders or Board

These By-Laws may be altered, amended, or repealed, or new ByiLaws 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.

Seetion 2. Emergency By-Laws

The Board may adopt emergency By-Laws subject to repeal or change by action
of the stockholders of the Company which shall, notwithstanding anydifferent provision
of law, the Certificate of Incorporation, or these By-Laws be operative during any
emergency restating from any nuclear or atomic disaster, an attack on the United States

or on a locality in which the Company conducts is business or customarily holds
meetings of the Board, any catastrophe, or other emergency condition, as a result of
which a quorum of the Board or a committee thereof camiot readily be convened for
action. Such emergency By-Laws may inake 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 designatedby tIie leoard,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 sectualties markets that inay be operated by the
Company, the operation of any automáted 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 of the public interest or for the
orderly operation of the marketplace or the system.

ARTICLE X

Exchange Authorities

Section L Rules

(a) The Board, acting in accordance with the terms of these By-Laws andthe
Rules, shall be vested with all powers necessary for the goveminent of the Company as
an "exchange" within the nieaning of the Act. To promote and enforce just andequitable
principles of trade and business, to maintain high standards of commercial honor and
integrity among Exchange Members, to colíaborate with governmental and other
agencies in the promotion of fair practices and the elimination of fraud, and in general to

carry out the purposes of the Company and of the Act, the Board is hereby authorized to
adopt such rules and such amendments thereto as it may, from time to time, deem
necessary or appropriate. If any such ries or amendments thereto are approved by the
Commission or othenvise become effective as provided in the Act, they shall become
operative Exchange Rules as of the date of Commission approval or effectiveness under
the Act unless a later operative date is declared by the Company The Board is hereby
authorized, subject to the provisions of these By Laws and the Act to administer,
enforce, interpret, issue exemptions from, suspend, or cancel any IAulesadopted
hereunder.

Section 2. Disciplinary Proceedinas

(a) The Board is authorized to establish procedures relating to disciplinary
proceedings involving Exchange Menibers and their associated persons.

(b) The Board is authorized to impose appropriate sanctions applicable to
Exchange Members, inóluding censure, fine, suspension,or expulsion from membership,
suspension or bar from being associated with all Exchange Menibers, limitation of
activities, functions, and operations of an Exchange Meniber, or any other fitting
sanction, and to impose appropriate sanctions applicable to persons associated with
Exchange Members, including censure,fine, suspension, or barring a person associated
with an Exchange Member from being associated with all Exchange Members, finitation
of activities, funetions, 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
Exchange Member of any of the terms, conditions, covenants, and
provisions of the By-l aws, the Rules, or the federal securities laws,
including the rules and regulations adopted thereunder;
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(iii) failure by an Exchange Member or person associated with an

Exchange Member to: (A) submit a dispute for arbitration as inay be
required by the Rules; (B) appear or produce any document in the
Exchange Member's or person's possession or control as directed
pursuant to the Rules; (C) comply with an award of arbitrators

properly rendered, where a timely motion to vacate or modify such
award has not been inade pursuant to applicable law or where such a
motion has been deniedì or (D) comply with a written and executed
settlement agreement obtained in connection with an arbitration or
mediation submitted for disposition; or

(iv) failure by an Exchange Member or person associated with an
Exchange Member to adhere to any ruling, order, direction, or
decision of or to pay any sanction, fine, or costs imposedby the Board
or any entity to which the Board has delegated its powers.

Section 3. Membership Qualifications

(a) The Board shall have authorhy to adopt rules and regulations applicable to
Exchange Members, applicants seeking to become Exchange Members, and persons
associatedwith applicants or Exchange Meinbers, establishing specified and appropriate
standardswith respect to the training, experience,competence, financial responsibility,
operational capability, and such other gnalifications as the Board finds necessary or
desirable.

(b) The Board may from time to time make such changes in such rules,
regulations, and standardsas it deems necessaryor appropriate.

(c) Uniform standards for regulatory and other access issues, such as
admission to membership and conditions to becoming an Exchange market maker, shall
be promulgated and applied on a consistent basis, and the Company shall institute
safeguardsto ensure fair and evenhanded access to all of its services and facilities.

Section 4. Fees,Dues, Assessments, and Other Charges

The Board shall have authority to fix and levy the amount of fees, dues,
assessments,and other charges to be paid by Exchange Members and issuers and any
other persons using any facility or system that the Company operates or controls;

provided, however, that such fees,dues, assessments,and other chargesshall be equitably
allocated among Exchange Members and issuersand ány ather persons using any facility
or system that the Company operates or controls. ,Any revenues received by the
Company from fees derived from its regulatory function or regulatory penalties will not
be used for non-regulatory purposes or distributed to the shareholder, but rather, shall be
applied to fund the legal and regulatory operations of the Company (including
surveillance and enforcement activities), or, as the case may be,shall be used to pay
restitution anddisgorgement of funds intended for customers.
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ARTICLItXI

Miscellaneous Provisions

Section L Operational Date of Exehange

The Company has been famied in anticipatiori 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
seturities exchange to be operated by the Company"; and

(b) the Board of Directors of the Coinpany may appoint itembers of the
conimittees to be established tmder the By-Laws, but shall not be required to appoint all
such contmittee members until the date inunediately prior to the Operational Date.

Section 2. Fiscal Year

The fiscal year of the Company shall be as determined from time to time by the
Board.

Section 3. Participation in Board andCommittee NIeetings

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 arid officers, staff, counsel or other
advisors whose participation is necessaryor appropriate to the proper discharge of such
regulatory functions and any representatives of the Commission. In no event shall
members of the Board of Directors of BATS Global Markets, Inc. who are not also
members of the Board, or any officers, staff, counsel or advisors of BATS Global
Markets, Inc.vyhäare not also officers, staff, counselor advisers of the Company (or any
committees of the Company), be allowed to participate in any meetings of the Board (or
any connnittee of the Company) pertaining to the selfaragulatory function of the
Company (inchiding disciplinary matters).

Section 4. Books andRecords; Confidentiality of Information and Records
Relatina to SROFunction

The books and records of the Company shallbe maintained at a location within
the United States. All books and records of the Company refketing confidential
information pertaining to tiie self-regulatory function of the Company (including but not
límited to disciplinary matters, trading data, trading practices, and audit information)
shall be retained in confidence by the Company and its personnel and will not be used by
the Company for any non-regulatory purposes and shall not be made available to any
person (including, without limitation, any Exchange Member) other than to pei'sonnelof
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the Commission, and those personnel of the Codipany, members of c;ommittees of the
Compäny, members of the Board, hearing officers and other 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 Company by, and in the absolute discretion of, the Board; and any such
dividends may be paid in cash, property or shares of stock of the Company, as
determined by the Board, and shan be declared and paid on such dates and in such
amounts asare determined by the Board.

Section 6. Reserves

Before payment of any dividends, there may be set aside out of any funds of the
Company available for dividends such sum or sums äs the Board from time to times in its
absolute discretion, determines to be proper as a reserve or reserves to meet

contingencies, or for equalizing dividends, or for repairing or maintaining any property of
the Company, or for such other purpose as the Board shall determine to be conducive to

the interests of the Company, and the Board may modify or abolish any such reserve in
the manner in which it was created.

Section 7. Execution of Instruments, Contracts, etc.

(a) All checks, drafts, bills of exchange,notes, or other obligations or orders
for the payment of money shalf be signed in the aanseof the Compatiy by such officer or

officers or person or persons as the Board, or a duly authorized committee diereof, 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 nie powers of the Board during intervals between meetings
of the Board may authorize any officer, employee, or agent, in the name of and on behalf

of the Company, to enter into or execute and deliver deeds, bonds, mortgages,contracts,
and other obligations or instruments, and such authority may be generabor confined to
specific instances.

(b) All applications, written instruments, and papera required by any
department of the United States government or by any state, county, aiunicipal, or other
governmental authority inay be exected in the name of the Company by any pfficer 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 stockhokiers, partners or egidty 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 consente 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 mvalid, the remainder of these By-Laws
and the application of such provision to other persons or circumstances shall not be
affected.
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CRRTIFICATR OFINCORPORATION

OF

OMICRONIIOLDINGS CORP,

FiltaT:Thenameof thecorpomtion6OmicronHoldhagsCorp.(the
"Corporation").

SBCOND:Theaddressof itsregláteredofdco intiieStatoof Delawareis
CorporationTnist Center,1209OmugoStreet,City of WilmingiosCointy of
NewCastle,Dolowaro19801.Thanameofitsregisteredigtntat suchaddressis
The Corporidion*I let Company,

THIRD: The purposeof theCorpomtionistoon(tagoinanylawM actor

lCorpomtion

Lawof theStateof Dolawarodaihesnmeexistsormayhereafterheamended
("DebiwaroLow").

FOURTil: (1)Thetotalnuaiberof sharesofstockwhichtheCorpomden
shnitimyoauthodtyto laste is2,000,conslatingof 1,000sharesofCommon
Stock,parvahto$0,01porshare(die"CoimnonStock"),and1;000sharesof
PreferredStock,parválue$0,01porsame(the"PreferredStock"),

(2) The BonidofDireetorsisherebyompoweredtoaujhodzeby
raschitlenorreschiliensfromumato thputheissmuseoofeo or moreclassosor
seriesof PreferredStockandtofix thedesipations,poweis proferencesand
relative,partiolimtiggioptiónointotherrlgins,if any,andthegunB6entions,
liinitations orrestrletionsthereof,if any,withrespecttoeachsuchclassorseries
of PreferrodStockand thenumberof sharosconstitutingsachnoh clastor series,
andto morenseordecrennothemunberof shuresof anystehclassorseriestothe
extentpenuittedbyDelawareLaw,

FIFTHr The nameantimallingaddreasof theincorpomtorme:

MullkM.Khalil DaylePolk & Wardwell
450LexingianAyehue
NowYork,NewYork 10017

STXTH:The Boardof Directorashállevediepoweriendopt,atuendor
rejectthobyinwaof thoCorporation.
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SEVENTTI: Biectionordirettors needautbonywrittenballotunlessthe
bylawsof the Corporationsoprovide.

ElGilTll: The Corporationexpresslyelectsnotto begovemedbySection
203of DelawareLaw.

NINTik (1) A directorof theCorpomtionshallnotbeliable to the '

Corporationor itsstockholdersfor monetarydamagesfor breachof fiduelaryduty
•as adirectorto thefullestextentpermittedbyDelawareLaw.

(2)(s) Eachperson(andtheheks,executorsoradministmlorsof such
person)whowasor isapmtyor la threatenedto bemadeapartyto,oris involved
inanythreatened,pendhig orcompletedaction,suitorproceeding,whethercivil,
criminal,administativeor investigative,byreasonofthefactthatsuchpersonis
orwasadkeotororof0corof theCorpomtionorleorwasservin6at therequest
of the Corporationasadirectororoffloerof anothercorporation,partactship,
joint venture,trustof otherentorprist aballbeindemnifiedandheldhannlessby
theCorporationto theibliestextentpormittedbyDelawareLaw.Theright to
indemnifícationconferredin thisARTICLENINTil shallalsoinchidetheright to
bepaidby theCorporationthooxpenseslacurredbl oonnectionwidianysuch
proceedingin advanceof its flantdispoillionto thefollostoxtentauthorizedby
Delaware Law.Theright to indemnißcationconferred in thisARTICl2NINTil
shallbeacontract dght.

(b) The Corporationmay,bynellonof its Beaulof Dhectors,provide
indemidfloationtosuchof theemploycosandagentsof theCorpomtionto such
oxtentandto suchoffectastheBoardof Directorsshalldeterminoto be
appropriateandauthorizedby DelawareLaw.

(3) The Corpomtionshallhavopowertopurchaseandmalatahl
insuranceonbehalfof anypersonwhois or wasadirector,ofilcer,employeeor
agentof theCorporatíon,or isorwassoivingattherequestof the-Corporationas
adirector,omcor,employ¢ooragontof anothercorpomtion,partnership,]olnt,
venture,trust or other enterpriseagalustanyexpenso,liability or lossincurredby
suchperson laanysuchcapnettyorarisingoutof suchperson'sstatusassuch,
whetheror not theCorporationwouldhavethepowertoindomultysuchperson
againstsuchliabßityunderDelawaroLaw.

- (4) Therightsandauthorityconferredin thisARTIClÆNINTH shall
notbeexclusiveofanyotherrightwhtehanypersonniayotherwisehaveor
hercañeracquke.

(5) Neithertheamendmentnorrepealof thisARTICLENINTil, nor
the adoptionof anyprovisionof thisCertificateof incorpostionor thebylawsof
the Cotporation,nor,to die fullestextentpermittedbyDelawareLaw,miy
modifíoationof law,shalladverselyaffootanyrightor protoetionof anyperson

(RY)0MO7MNono,00CShimahothythunthe



grantedpumient heretoexhilussi orathblanutofor relatedto anyeventiactor
omissionihat occurredprior to,thethuoofsuchamendment,repeal,adoptionor
modilleniton(regardlessof whenanyproceedius(orpartthereof)relatingto such
event,notor omissionarisesor is ifrat threatened,econtencedofcompleted).

*fBNTH:TheCorporadonyggervestheright toamendthisCertifientoof
TacòrporationinonymannerpomiittedbyDelawareLawandall rightsand
poweraconferredhereinon stockholdersidirectorsind oftkers,if any,amsubJect
to thisreservedpower.
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1NWITNESSWIIEREOF,theundersinnetihasexecutedthisCo1tiftente
of Incoiporationthis76 dayof Febroty, 2011.

MalikM.Kimlil
Incorpomfor
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BYLAWS

OF

OMICRON HOLDINGS CORP.

Akk.kk

ARTICLE 1
OFFICES

Section LOL 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 Ofjìces. 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 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 tiine 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 heldat such place,either within onvithout 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.Anrmal 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 bezamended
("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2012,shall be heldfor the election of directors and to transatt such other

business as may properly be brought before the meeting.Stockhalldersmay,
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 couki he 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 ofthe Board and shall be called
by the Secretary at the request in writing ofholders of record of a majority of the
outstanding capital stock of theCorporation entitled to vote. Suchrequest shall
state the purpose or purposesof 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 óf the meeting shallbe given which shall statethe

place,if any, date andhour of the meetingsthe meansof remote communications,
if any, by which stockholders andproxy holders may be deemed to 64present in
person and vote at suchmeetingiand, in the caseof a special meeting, the purpose
or purposesfor which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 6ð days
before the date ofthe meeting to each stockholder of record entkled to vote at
such ineeting. 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 nieeting if the time, place, if any, and the
means of remote communications,if any,by which stockholders andproxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken.At the adjoumed
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 adjourninent a new record date is fixed for the adjourned meeting, a
notice of theadjourned meeting shall be given to each stockholder ofrecord
entitled to vote at the rneeting.

(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 ameeiing shall constitute a waiver of notice of

such meeting, except when die person attends the meeting for the express purpose
of objecting, at the beginning 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. Quortía. Unless otherwiseprovided inder the certificate of
incorporation or thesebylaws and subject to Delaware Law thepresence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entided 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, amajority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meetingeuntil a
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quorum shall be present or represented. At such adjourned meeting at which a
quorum shanbe present or represented any businessmay be transacted which
might have been transacted at the meeting asoriginally notified.

Section 2.06: Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockhokier shall be entitled to

one vote for eachoutstanding share of capital stock of the Corporation held by
such stockholders Any shareof capital stock of the Corpóration hekt by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or tliese ByeLaws, in ali matters other than the

election of directors, theaffirmative vote ofthe majority of the sharesof capital
stock of the Corporation present in person or represented by proxy at the meeting
andentitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockhokler entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a ineeting 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
meansof electronic communication permitted by law,which results in a writing
from such stockholder or by his attorney, anddelivered to the secretaryof the
meeting. No proxy shallbevoted after three (3) years from its date,unless said
proxy provides for a longer period.

(c) In determining the nuniber of votes cast for or against a proposal or
nominee, sharesabstaining from voting on a matter willnot 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 icken withoufä meeting,without piler notice dadveitiioufaVote,if a conseht
or consents in writing, setting forth the actibn so taken,shall be signed by the
holdersof outstanding capitatstock having not less than the minimum number of

votes that would be necessary to authorize or take such action at a meetíngat
which all shares entitled to vote thereon werepresent and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal placeof business,or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are

recorded. Delivery niade to the Corporation's registered office shall be by hand
or by certified or registered mails return receipt regtiested. Prompt notice ofthe
taking of the corporate action without a meeting by less than unanimous written

consent shallbe given to those stoekholderswho havenot consented in writing
and who, if the action had been taken 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 no written consent shall be effective to

take the corporate action referred to therein unlessewithin 60 days of the earliest
dated consent delivered in the manner required by this section andDelaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaivare, its principal place of businessor an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery madeto the Corporation'siegistered office shall be by hand
orby certified or registered mail return receipt requested,

Section 2.08.Organization. At each meeting of stockholders, the
Chairman of the Board, ifone 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, 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 of Business, The order of businessat all meetings of
stockholders shall be as determined by the chairinan of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01, General Powers. Ekcept as otherwise provided in Delaware
Law or the certificate of incorporation, the businessand affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02.Nuniber, Election and Ternt OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed from 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 ineeting of the stockhoklers by
written ballot, except as provided in Section2.02and Section 3.12herein, and
each director so elected shall hold office until such director's successor is elected

and qualified or until such director's earlier death, resignation or removaí.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances,directors shall be elected
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by a plurality of the votes of the shares of capital stock of the Coiporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03.Òuorumand 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 affinnative vote of a majority of the directors presentat a nieeting 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 g;ivenof the adjourned meeting if the time andplace thereofare
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any businesswhich inight have been
transacted at the original meeting. If a quotam shall not be present at any meeting
of the Board ofDirectors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcementat the meeting, until a
quorum shall be present,

Section 3.04.Time and Place ofMeeiings. The Board of Directors shall
hold its meetings at such place, either within or without the Stateof Delaware,
and at such time as may bedetermined froin 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.AnmealMeeting. The Boan:tof Dii'ectors shall mestfoi*the
purpose of organization, the election of officers and the transaction of other
business,as soonas practicable after eachånnualmeeting of stockholderst on the
same day andat the same place where sueirannual meeting shall be heldi 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 withouethe State of Delaware, on suck date and at such time as
shall be specified in a notice thereof given ashereinafter piovided in Section 3.07
herein or in a waiver of notice Üïeëeefsinnedbyeijaliéeföfwhochooseï½ò
waive the requirement of notice.

Section.3.06 Regidar Meetings. After the place and time of regular
meetings of the Board of Directors shall have beendeterminedand notice thereof
shall have been once given to each member ofthe Board of Directorsenegulait
meetings may be held without further notice being given.

Section 3.07 Special Meetings. Specialmeetings ofthe Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairnian 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 befoi-e the date of the meeting in
such manner as is determined by the Board of Directors;

Section 3.08:Committees. The Board of Directors may desigíiateone 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 absent or disqualified member
at any meeting of the committee. In the absente ordísqualificai:ion 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 absentordisqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall haveand may exercise all the powers and authority of the Board ofDirectors
in the manageanentof the businessand affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter:(a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required byDelaware 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 mimites of its
meetings and report the same to the Board of Directors when required.

Section 3.09.Action by Consent. Unless otlierwise 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 ameeting, if all members of the Board or conunitteegas the case
may be,consent thereto inwriting or by electronic transmission,and the writing
or writings or electronic transmission ortransmissions, are filed witli the minutes

of proceedings of the Board or committee. Such filing shall be in paper form if
the minutés are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronie form.

Section 3.10.TelephonicMeetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, membersof the Board of Directors, or
any committee designatedby the Board of Directors, may participate ina meeting
of the Board of Direttons, or such committee, asthe tuse niay be,by meansof
conference telephoneor other communications equipment by means of which all
persons participating in the meeting can hear eachother, andsuch partioipation in
a meeting shall constitute presence in person at the nieeting.

Section 3.11.Resignations Any director may resign at any time by giving
notice in writing or byelectronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
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notice; and unlessotherwise specified therein, the acceptance of suchresignation
shall not be necessary to make it effective.

Section 3.12 Vacancies. unless otherwise provided in the certificate of
incorporation, vacanciesand newly createddirectorships 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 andnewly created directorships of suchclass or classes or series may

be filled by a majority of directors elected by such class or 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 sucsessoris elected and qualified, or until
his or her earlier death, resignation oeremovaL 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 suchvacancy or vacancies, the
vote thereon to takeeffect when such resignation or resignationsshall become
effective, and each director so chosen shall hold office asprovided in the filling of
other vacancies.

Section 113. 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
holdets 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 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 reimburse!nent
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of tbc
Corporation shall be a President, oneor more Vice Presidents,a Treastater and a
Secretary who shall have the duty, among other things,to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. Oneperson may hold the
offices andperform the duties of any two or more of said offices, except that no
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one person shall hold the offices and perform the duties of Presidentand
Secretary.

Section 4.02.Election Term of Officeand Remimeration. 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 deatit 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 suchmanner as
the Board of Directors shalldetermine.

Section 4.03.Subordinate Officers. In addition to the principal officers
enumeratedin Section 4 0l herein, the Corporation may haveone or more
Assistant Treasurers, Ass stant Secretaries andAssisterit Controllers and such

other subordinateofficers agents andemployees as the Board of Directors may
deem necessary,eachof whom shall hold office fof suchperiod as the Board of
Directors may from tiine to time deterniine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agentsor employees,

Section 4.04 Removat 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 suchnotice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessaryto make it effectives

Section 4.06. Powers and Duties. The officers of the Corporation shall
have suchpowers andperforni such duties incident to eachof their respective
offices and such other dtities as may from time to time be conferred upon or
assignedto them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertryicated Shares. The shares
of the Corporation shall be representedby ce:rtificates, provided that the Board of
Directors of the Corporation may provide by resolutiori or resolutions that some
or all of any or all classes or seriesof its stock shall be uncertificated shares. Any
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such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except 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
same classand seriesshall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name ofthe
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 assistant Secretary 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
hassigned or whose facsimile signaturehas 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 same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holders duly authorized attorney upon surrenderof a
certifiuate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holdefs
duly authorized attorney and upon compliance with appropriate procedures for
transferring sharesin uncertificated form, unless waived by the Corporadon.

Section 5.03.Authorityfor Additional Rules Regarding Thansfer; The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient conceming the issue, transfer and
registration of eertificated 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 againstany claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the RecordDate (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stookholders 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 ofDirectors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
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If no record date is fixed by the Board of Directors, the record datefor
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day hext 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 otto 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 resohdion fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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 Delawares 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 beenfixed by the Board of
Directors and prior action by the Board of Directors is regrared by Delaware Laws
the record date for determining stockholders entitled to consent to corporate
action in writing wnhouta 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 anyrights in respect of any
change,conversion or exchange of stock, or for the purpose of any other lawftd
action, the Board of Directors may fix a recorddate,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 detemuning stoekhalders for any such
purpose shall be at the close of businesson the day on whiah the Board of
Directors adopts the resohition relating thereto.

Section 6.02. Dividends. Subjett to limitatíanscontained in Delaware
Law andthe certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
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dividends may be paid either in cash, in property or in sharesof the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year ofthe Corporation shaltcommence on
January 1 andend on December 31 of each year.

Section 6.04.Corporate SeaL The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal,Delaware". The seal may be usedby causing it or a fansimile
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 attende 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 amnial or special meeting thereof or by theBoard of
Directors.
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CERTIFICATE OF1NCORFORATION

OF

OMICRONINTERMEDIATE HOLDINGSCORP,

FIRST: The namoof the corpontionisOmleroulatennediateHokungs
Corp, (the"Corpornílon").

SECOND: The addressof its registeredoffice in the Stateof Deinwarela
Corporation Trust Center,1209OrangeStreet,Cityof Wihnington,Conty of
New Castle,Delaware19801.Thenameof its registeredagentat suchaddressis
Tbc CorporationTrust dompany.

THIRD: The pmposeof theCorpointion is to engagoinanylawful notor
activity for whleh corporationsmaybeorganizedunderthe GeneralCorporation
Lawof the StateofDelawareasthesameexistsormayhereafterbe amended
("DelawareLaw").

FOURTfh Thetotalmimberoishareaof stockwhichtheCorporatica
shallhaveauthorityto issueis 1,006,andthe parvalueofench suchshareis
$0:01,amounting in theaggregatoto $10,00;

FIFTH: Thenameandmallingaddressof thehicorporalerare:

Name _ jglhg Addreså

Malik M, Khalil Davis Polk &.Wardwell
450LexingtonAvenue
NewYork,NewYork 10017

SD(TH: The Boardof Decolornhallhavodiopower toadopi,ainendor
repen)the bylawsof the Crpunnlon,

SnVENT}ÌtElectionoidirectorsneedainfhobywriubabnilotunlessdie
bylawsof the Corporationsoprovkle,

EIGHTH: TheCorpomtionexpresslyelecisitatio begovemedbySection
203 öfDelaware Law.

NINTik (1) A dkeetofof theCorporationshállnotbelableto the
Corporationor its stockholdersformonetarydamagerfor breaoisof fiduciary duty
as adirector to the fullest extentpenahtedby DelawareLawe

(2)(a) Eachperson(andthe heirs,executorsor administators'of such
person)whowasof u a partyor istiuentenedto hemadeàpatty to,orh involved
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in anythreatened,pendipgor completednedonysuitor proceedilig,whethercivil,
erlminalyndmhilstrativeor liwesßgative,by reasonof ihn factthatsuchpersonis
or wasadirectororofficerof thedorpostlonor is orwassofvinaatthe request
of the Corporationasa directoror offleerofanothercorporatiott partnership,
joint ventertainist or otherentorprise,shaRbe indemniihdendheldharmlessby
the Corporationto thefullest extentpermlitedbyDelawateLaw.The right to
indenuillication conferiedin thisARTICLleNINTRshallalsoincinde theright to
be paktby(hoCorporationthe expenseshiaurradine44itectionwithany suon
proceedingin udymiceof its final dispositionto ille fullest extentauthodzedby
DelawareLaw.Tho right to hidemnificittoit conferredin thisARTICLENINTH
shállbeacontractright.

(b) The Corpondonmuygbyactionof usBoardof Dhectors,provide
indemnultationtosuchoftheemployeesandagentsof theCorpomtionto such
eiltentandto sucheffeel astheDógdof Dircolors shalldetermhato bo
äppropdatoandmithorizedbyDelawareLaw,

(3) The Coritoradonshallhavepowerto purchaseandmaintain
insumneeonhohalfof anypersonwhoisorwasatrector,officer,employeeor
agentofihe Corporation,or is or wasservingat therequestof theCorpomtion as
adirector, officer, employeoor àgentofañadierçorporation,partnership,joint
venture,trust or other enterprisoagainstanyexpense,Rabilityor lossincurred by
suchpersonhi anysuchcapacityoradsingoutof suchperson'sstatusassuch,
whetherornot the Corpomuonwouldhavethepowerto indemnifysuchperson
againstsuchliabilityunderDelawareLaw.

(4) The rights andauthodtyconferredlathisAT(TICLENINTHshall
not be exclusiveof anyother rightwhlehanypersonmayotherwisehaveor
hereañeracquire.

(5) Neither theamendmentnotrepealof this ARTICLENINTH,not
the adoptionof miyprovisionohhisCertificateof Incorpomílonor the bylawsof
the Corpontiondice,to the thuestextentperniitted by DelawaioLaw,any
modincadonof law,shauadyerselyaffectany right or protectionof anyperson
gmatedpurenmitheretooxialing61,oradsingoutof oréchitedto anyeyent,näFor
omissionthatoccurredprior togthe timeof suchamendmont,repeakadoption or
modificadori (regardlossof whenanyproceeding(orpartthereof)relating to such
event,actoroniissionarisesoris firsfthreatened,commencedorcompleted).

TBNTH:TheCorpomtionreservestherightto amendthisCertiilemoof

incorpostión bi any mannerpermittedbyDelaworeLawandalldghtsmid
powerscoaferredhereinonalockholders,diretters andofficers,if any,arosubject
to this reservedpowen
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IN WITNEss WHEREOF,theraderstguedhasexecutedthis Cedifieste
oflucorporation thief day of February,201L

MalikM.Khalil O
incorporator



BYLAWS

OF

OMICRON INTERMEDIATE HOLDINGS CORP.

ARTICLE 1
OFFICES

Section LOl. Registered Office. The registered office of the Corporation
shall be la the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Olher Offlces. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Boat'd of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1,03. Books. The books of the Corporation may bekept within or
without the State of Delaware as the Board of Directors inay from tiine 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 Stateof Delaware, on such
date and at such time as may be detannined 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.AnnualMeetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaivånas the same exists or may hereafter be amended

("Delaware Law"); an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact suchother
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 ikless thai) unanimous;
such aetion by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at anannual 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. Specialmeetings of stockholders may be
called by the Board of Directors or t ie Chairnian of the Board andshall be called
by the Secretary at the request in writing ofholders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposesof the proposedmeeting.

Section 2.04.Notice ofMeetings 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 and hour of the meeting, 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, and, in the caseof a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law such notice shall be given not lessthan 00nor 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 adjournedmeeting if the time, place, if any, and the
means of 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 adjoiirned meeting, a
notice of the adjourned meeting shall be given to eachstockholder of record
entitled to vote at the meetings

(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 piu·pose

of objecting, at the beginning of the meeting, to the transaction of any business
becausethe meeting is not lawfully called or convened. Businesstransactedat
any special meeting of stockholders shall be limited to the purposesstated in the
notice.

Section 2.05.Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws andsubject to Delaware Law,the presence, in
personor 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 majotity irt voting
interest of the stockholders present in person or represented by proxy may adjoum
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 husiness may be transacted which
might have been transactedat the meeting as originally notified.

Section 2.06.Voling. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Lawyeach stockholder shall be entitled to

one vote for eachoutstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights Except as otherwise provided by law,the
Certificate of Incorporation er these By-Laws, in all matters other than the

election of directors, the affirmative vote of the majority ofthe shares of capital
stock of the Corporation present in person or representedby proxy at the meeting
and entitled to vote on thesubject 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 b an instrument in writing, subscribed by suchstockholder or by his
attorney thereunto authorized,or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law,which results in a writing
frorn such stockholder or by his attorney; anddelivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unlesssaid
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proosal or
nominee, sharesabstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07.Action by Consent. (a) Unless othersviseprovidedinthe
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
betaken without a meeting, without prior notice and without a vote, if a consent

or consents in writing, setting forth the action so taken, shallbe signed by the
holders of outstanding capital stock having not lessthan the minintm2 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 andvoted and shall be
delivered to the Corporation by delivery to its registered office in Delawarea its
principal place of business,or anofficer or agent of the Corporation having
custody of the book in v)hióh proceedíngsof meetings of stockholders are
tecorded.Delivery made to the Corporation's registered office shallbe by hand
or by certified or registered mail, return reacipt requested. Prompt notice of the
taking of the corporateaction without a meeting by lessthan 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, wouldhave been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action

were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shallbear the date of signature of each
stockholder who signs the consent, andno written consent shall beeffective 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 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 meetíngsof 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 elected;the director designatedby 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 andkeep the minutes thereof.

Section 2.09.Order ofBusiness. The order of business at al meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DiRECTORS

Section101 General Powers. Except asotherwise provided in Delaware
Law or the certificate of incorporation, the businessand affairs of the Corporation
shall be managedby or under the direction of the Board of Directors.

Section 3.02. Ninnber, Election and Ternt Of Offìce, (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02and Section 3.12herein, and -

each director so elected shall hold office until suchdirector's successor is elected

and qualified or until suchdirector'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 espital 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 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
quoruin 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 and place thereof are
announced at the meeting at which the adjournment is taken.At the adjourned
meeting, the Board ofDirectors may transact any businesswhich 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 adjoum 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. TheBoard 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 organizations the election of officers and the transaction of other
business, as soonas practicable after eachannual meethig of stockholders,on the
same day and at thesame place where such annual meeting shalt be held.Notice
of such meeting need not be given. In the event suonannual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on suchdate 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 byany Birector who choosesto
waive the requirement of notice.

Section 3.06.Regidar Meetings. After the place and time of regular
meetings of the Board of Directors strall have been determined andnotice thereof
shall have been once given to eachmember of the Board of Directora, tegular
meetings may be held without further notice being given.

Section 3,07. Special Meetings: Special meetings of the Board of
Directors may be calledby the Chairman of the Board or the President andshall
be called by the Chairman of the Board, President or Secretary on the written

requestof two directors.Notice of special meetings of the Board of Directors
shallbe given to eachdirector at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3:08. Connaittees. The Board of Directors may designate one or

more committeescóach committee to consist of one or more of the directors of the

Corporation. The Board may designate one or more directors asalternate
membersòf any conimittee, who may replace any absentor disqualified meníber
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or memberspresentat any meeting andnot
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disqualified from voting,ivhether 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 anysuch absentor disqualified member.Any
such committee, to the extent provided in the resokaion of the Board of Directors,
shall haveand may exercise all the powers and authority of the Board of Directors
in the managementof the businessand affairs of the Corporation, and may
authorize theseal 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 Deluware 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 sanië to the Board of Directors when regtrired.

Seetion 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 cominittee 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 electronie transmission or transmissions, are filed with the minutes

of proceedings of the Board or committee. Suchfiling shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3 10. TelephonicMeetings. Unless otherwise restricted by the
cei·tificate of incorporation or these bylaws, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate ina meeting
of the Board of Directors, or such oommittee, as the casemay be,by meansof
conference telephone or other communications equipment by means of which all
persons participating in the meeting can heareach other,and suchparticipation in
a meeting shall constitute presence in person at the meeting.

Section 3.11.Resignation. Any director may resign at ahy time by giving
notice in writing or by electronió transmission to the Noard 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 ásshall be specified in such
notice; and unlessotherwise specified therein, theacceptance of such resignation
shall not be necessary to make it effective.

Section 3.12, Vacancient Unless otherwise provided in the dertificate 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, althoughless 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 suchclassor classesor seriesmay
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be filled by amajority of directors elected by such classor classesor series
thereof then in office, or by a sole remaining director soelected. Each director so
chosenshall hold office until his or her successor is elected andqualifiedeor until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may beheld instecordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when oneof more
directors shall resign from the Boardeeffective at a future date,amajority of the
directors then in office shall have the power to fili 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 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 andreimbursement
of expenses,

ARTICLE4
OFFICERS

Section 4:01. Principal Officers. The principal officers of the
Corporation shall be a President,one or more Vice Presidents;a Treasurer and a
Secretary who shall have the duty, among other things,to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board mayin its discretion appoint. One person may hoki the
offices and perform the duties of any two or more of said offices, except that no
one person shall holdthe offices and perform the duties of President and
Secretary.

Section 4.02.Election, Terin of OfficeandRemuneration. The principal
officers of the Corporation shallbe elected annually by the Board of Directors at
the annualmeeting thereof. Eachsuch officer shall hold office until his or her
successor is elected andqualified, or undl his or her eadier death, resignation or
removal. The remuneration of alí 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.Subordinale Of]ìcers. In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more
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Assistant Treasurers,Assistant Secretariesand Assistant Controllers andsuch
other subordinate officers, agents andemployees as the Board of Directors may
deem necessary,eachof whom shall hold office for such period asthe Board of
Directots 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 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
unless otherwise speáified therein, the acoeptanceof suchresignation shall not be
necessary to make it effective.

Section 4.06. Powers andDutiet 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 thenfby the Board of Directors.

ARTICLE 5
CAPITAL STocK

Section 5.01.Certificates For Stock; Uncertificated Shares The shares

of the Corporation shall be representedby 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 sharess Any
such resolution shall not apply to shares represefited by a certificate until such
certificate is surrendered to tiie Corporation, Except as othenvise provided by
invy the rights and obligations of the holders of uncertificated shares andthe
rights and obligations of the holders of shares represented by certificates of the
same classand series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the
Corporation by the Chaliman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or anassistant Treasurer,or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agentor registrar who
has signed or whose facsimile signature has been placed upon a cerdficate shall
haveneasedto be such officer, transfer agent or registrar before suchcertificate is
issued, it may be issued by the Corporation with the sameeffect as if'such person
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were suchofficer, transfer agentor registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearerform.

Section 5.02.Transfer OfShares. Sharesof the stock of the Corporation

maybe transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attomey upon surrende:rof a
certificate therefor properly endorsedor upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holder's
duly authorized attomey and upon compliance with appropriate procedures for
transferring sharesin uncertificated form, unlesswaived by the Corporation.

Section 5.03.Authorityfor Additional Rides Regarding Transfer. The
Board of Directors shall have the power and authority to máke all such rules and

regulations asthey 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 requestingsepfacententof lost or
destroyed certificates, bond in such amount and in such forin 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
GENf RAL PROVISIONS

Section 6:0L Fixing the RecordDates (a) In orderthat 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 resohition
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.
Ifno record date is fixed by the Boardof Directors, the record date for

determining stockholders entitled to t otice of or to vote at a meeting of
stockholders shall be at the close of businesson the day next preceding the day on

which notice is given, or, if notice is waived,at the close of businesson the day
next preceding the day on which the meeting isheld. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholden

shall apply to any adjournrnent of the meeting; provided that the Board of
Directors may fix a new record date foi" 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 dateshall not precede the date upon
which the resohition fixing the record date is adopted by the Board of Directors,
and which date siiall not be more than 10days after the date upon which the

resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consentto 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 registeeedoffice in Delaware, its principal place of business,or an
officer or agent of the Corporation having custody ofthe book in which

proceedings of meetingsof 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 by Delaware Law,
the record date for detennining stockholders entitled to consent to corporate
action in writing without a meeting shall beat the close of businesson the day on
which the Board of Directors adopts the resolution 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 eniitled to exercise any rights in respect of any
change,conversion or exchangeof 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 more than 60 daysprior to suchaction. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of businesson the day on which the Board of
Directors adopts the resolution relating thereto,

Section 6:02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and

pay dividends upon theshares 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 6.01 Year.The fiscal year of the Corporation shall commence on

January I and end on Decamber 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporatior4 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 of6'iockOwned by the Colporation. The Board of
Directors may atithorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stoekholders of any corporation
(except this Corporation) in which the Corporation inay hold stock.

Secdon 6.06 _Amendments.These bylaws or any of them, may be altered,
amended or repealed,or new bylaws may be made,by the stockholders entitled to
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vote thereon at any annual or special ineeting thereof or by the Board of
Directors.
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CERT1FICATE OF INCORPORAÏION

OF

OMiCRON ACQUISITION CORP.

FTRST; The namourthooorpontion laOmloronAcquisition Corps (the
Corpurailou").

SECOND: Theaddrestof its regleteredoffico inthe Stateof Delaware is
CorpomtionTmstCenter,1209OrallgeStreet,Cityof Wilmington,County of
NewCutle,Delaware 1980LThenameofl(aregisteredagentatsuchaddressla
The Corpomilo TmstCompnity.

THIRD: Thepurposeof theCorpomtionis toengagehi anylawfulactor
wedvity for whichcorpomtionsmaybeorganizedruider the GeneralCorporation
Law of the Stateof Delawareaslitesameexistsormayherentlerheamended
("DolawareLaw").

FOURTEh The totalnumberofshareroisioekwhlehtheCorpomtion
shallhaveauthority toissueis 1,000,andtheparvdue of eachsuchsharela
SO01,amorating in theaggregateto$1000.

F)FfH: Thenamoandmallingaddressof theincorpontorare:

Name MallingAddress

Malik M.Khaill Davis Polk & Wardwell
450LexingtonAvenue
NewYork NowYork 10017

SIXTH: The Boardof DheetorsshaRhavethepowerto adopt,amendor
repentthehylaws of theCorporations

EEVENTH:Blectionof directorsneednot beby wrhienbatiotunlessthe

bylawsof theCorporationsoprovide,

IllGRTR TheCorportionexpresslycleetsnot to begovernedby Section
203of DelawareLaw,

NINTH: (i) A directorof theCorporationshallhot heHableto the
Corporationor its stockhoklersformonetarydamagesfor breachof fhtolary duty
asadirector to the(WiestoxtentpermittedbyDolawareLaw,

(2)(a) Eachperson(andthe heita,cieentenoradministratorsoesuch
persofi)whowasor isapartyor is threatenedto beinadeaparty to,or la involved

eW)MMMieR0.00cyoakron,itgAntuk



in any threatened,pendingor completedaction,suitor proceeding,whelber uivil,
criminal, administrativeor lovestigative,by reasonof thefact thatsuch person is
or was a director or officer of the Corporationor is or wasservingat the request

of the Corporationasadirector or offleer ofonothercorporation,partnership,
joint venture, trust or otherenterprise,similbe indconified andheld harmlessby
theCorporation to thefullest extentpermittedby DolawareLaw. The right to
indemnification conferredin this ARTICLE NINTH shallalsoinclude the right to
bepidd by the Corporationthe expenseslucurredin connectionwith anysuch
proceedingin advanceof its final dispositionto thenillest extent authorizedby
DelawareLaw.The right to indemnificationconferredin this ARTICLE NINTH
shall bea contract right.

(b) The Corporationmay,by actionof itsDoordof Dircefors,provide
indemnification to suchof tho employeesandagents of the Corporation to such
extent and to such effect astheBoardof Directorsshalldetermineto be

appropriateandauthorizedby DelawareLaw.

(3) The Corporationshall havepowerto purchaseandmaintain
hisuranceonbehalfof anypersonwho is orwasa director,offícer,employeeor
agentof the Corporation, or is or wasservingat therequestof the Corporationas
a dircetor, officer, employee or agent of another corpomilon, partnership,joint
venture,trust or otherenterpriseagahistanyexpensc,liability or loss incurredby
such personin any suchcapaoltyorarisingout of suchperson'sstatus assuch,
whetheror not the Corporationwould havethepowerto indemnify suchperson
againstsuch liability underDelawareLaw.

(4) The rights andauthority conferredin thisARTICLE NINTH shall
not be exclusiveof any otherright whichany personmayotherwisehave or
hercanoracquire.

(5) Neither the amendmentnor repealof this ARTICLE NINTH, nor
the adoptionof anyprovisionof thisCertificateof Incorporation or thehylaws of
the Corporation, nor,to thetiillest extent permitted by DelawarcLaw,any
modifícntion of law,shall adverselyaffect anyright or protection of any person

gmntedpursuant hereto existing at,or arising ont of or relatedto any cycnt, uct or
omission that occurredprior to, thotime of such tunendment,repeal,adoption or
modification (regardlessof whenanyproceeding(or partthercol)relating to such
event,act or omissionarisesor is first threatened,commenced or completed).

TENTH: The Corporation roserves the right to amendthis Certifloatoof

locorporation in any manner penuittedby DelawarcLaw and all rights and
powersconferredhereinonstockholders,directorsandofficers, if any,aresubject
to thisreservedpower,

civionamoso 000swiuomens**



IN WITNESSWHERBOF,theundersignedaexcentedthiscerdflente
of incorporation this7*dayof February,2011.

Malik M, KhalR
incorpomtor
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BYLAWS

OF

OMICRON ACQUISITION CORP.

ARTICLE i
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 L02. Other Offices.The Corporation may also have offices at
such other placesboth within andwithout the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may requires

Section L03 Books The books of the Corporation may be kept within or
without the State afDelaware as the Boardof Directors may from tinie to time

determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS ØF STOCKHOLDERS

Section 2.0L Time andPlace ofMeetings. All meetings of stockholders
shall be hekt 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 hf the absence of a designation by the Board of
Directors).

Section 2 02 Armaal Meetings. Unless directors are elected by written
consent in lieu of an annual nieeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter beamended

("Delaware Law"), an annual meeting of stookholders, commencing with the
year 2012, shaltbe held for the election of directors andto transáct such other
business as may properly he brought before the meeting. Stockholders may,
unless the certifiaate of incorporation otherwise providesiact by written consent
to elect directors;provided, however, that if such consent is less than unanimous,
such action by written consent may bein lieu of holding an annual meetíng only if
all ofthe 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 theBoard of Directors or the Chairman of the Board andshall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or 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 and hour of the meeting, 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, 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 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 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 aner the time stated therein, 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 transactionof 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.Quorwn. 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 businessmay be transacted which
might havebecn transactedat the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation andsubject to Delaware Law, each stockholder shall be entitled to
one vote for eachoutstanding share of capital stock of the Corporation held by
such stockholder, Any shareof capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the sharesof 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, unlesssaid
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 otherwiseprovided 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 mceting, 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 registcred 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, vyouldhave been entitled to
notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and no written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
datedconsent delivered in the manner required by this section andDelaware Law
to the Corporation, written consents signed by a sufficient numberof 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 beby 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 one shall have been elected, or íñ the Chairman's
absence or if one shall not have been elected, the director designatedby the vote

of the majority of the directors present at such meeting, shall act as chainnan of
the meeting. The Secretary (or in the Secretary's absence or inability to act, the
person whom the chairman of themeeting shall appoint secretary of the meeting)
shall act as secretaryof the meeting and keep the minutes thereof.

Section 2,09. Order of Business. The order of business at all meetings of
stockholders shall be asdetermined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Powers. Except asotherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managedby or under the direction of the Board of Directors.

Section 3.02.Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02and Section 3.12herein, and
each director so elected shall hold office until such director's successor is elected

and qualified or until such director's earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum andMemner 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 shalhconstitute a quorum for thetransaction of business,and
the affirmative vote of a majority of the directors present at a meeting at which a
quartim 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 adjoumed meeting if the time andplace thereof are
announcedat the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any businesswhich might have been
transactedat the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thered 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 suchtime asmay be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transactionof other
business,as soonas 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 suchplace
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

waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall havebeen determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07.Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written

request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08.Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as attemate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualified from voting, whether or not 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 conunittee, 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
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Eachcommittee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09.Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be,consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10.Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, membersof the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the case may be, by means of
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in
a meeting shall constitute presence in person at the meeting.

Section 3.11.Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12.Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies andnewly created directorships resulting from any
increasc 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 classor classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacanciesand newly created directorships of such class or classes or series may
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he filled by amajority of directors elected by such classor classesor series
thereof then in office, or by a sale 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 ihcorporationswhen 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
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 othenvise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of direttors, including fees and reimbursement
of expenses.

ARTICil 4
OFFICERS

Section 4.01. Principal Officers.The principal officers of the
Corporation shall be a President,one or more Vice Presidents,a Treasurer anda
Seceetarywho shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. Oneperson may hold the
offinnsandperform the duties of any two or rnóte of said offices, except that no
one person sheíínoldthe affices anåeifeemthe duties ofPresidenfand
Secretary.

Section 4.02.Election, Term of0ffice and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board ofDirectors at
the annual meeting thereof. Each such officer shall holdoffice uritíí hisor iter
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shalleeked by the
Board of Directors, Any vacancy in any office shall befilled in such manneras
the Board of Directors shall determine.

Section 4.03. Subordinate Officers; In addition to the principal officers
enumerated in Section 4.01herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretariesand Assistant Controllers and such

other subordinate officers, agents and employees as the Board of Directors may
deem necessary,eachof whom shall hold offiet 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 remove any such subordinate
officers, agents or employees,

Section 4.04.Removed. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed,with or without cause,at any
time, by resohition adopted by the Board of Directors.

Sectica4.05 Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors hasdelegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time asshall be specified in such notice; and
unlessotherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effeefive.

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 he conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPfrAI STocK

Section 5.01. Certryìcates For Stock; Uncertifìcated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some

or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the

rights and obligations of the holders of shares represented by certificates of the
same 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
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issuea certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holdets
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authorityjor 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 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, andmay require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

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 shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, andwhich record date
shall not be more than 60 nor less than 10days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice ofor to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) in order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
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were suchofficer, transfer agent or registrar-at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03.Authority for Additional Rides 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 sharesof the stock of the Corporation,
aswell as for the issuanceof new certificates in lieu of those which may be lost or
destroyed, andmay require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents,and/or the
registrars of its stock againstany 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 mnetingof
stockholders or any adjournment thereof, the Board df Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor lessthan 10 days before the date of suclimeeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of businesson the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournmant 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 stockholdets
entitled to consent to corporate action in writing without a meeting, the3oard 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 Boarif of Directors,
and which date shall not be more than 10 days after the date upon whichahe
resolution fixing the record date is adopted by the Board of Direetors.If no
record date has beenfixed by the Board of Directors, the record date for

9
(NY)02909/003/ORG.DOCS/omicron:acq.bylaws;doo



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, shallbe 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 Corpordtion having custody of the book inwhich
proceedings of meetings of stockholdersare recorded. Delivery madeto the
Corporation's registered office shallbe by hand or by certified or registered mail,
retum receipt requested. If no record date hasbeen fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled totonsent to corporate
action in writing without a meeting shall be at the close of business onthe 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 fights in respect of any
change, conversion or exchange of stock,or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precedethe date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to suchaction. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on theday 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 diuidendsupon the shares of capital stock of the Corporationewhich
dividends may be paid either in cash,in property or in shares of the capital stock
of the Corporation.

Section 6.03. Yeal The fiscal year of the Corporation shall commenceon
January 1 and endon December 31 of each year.

Section 6.04.Cr»porate 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
thereofto be impressed,affixed orotherwise 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 inay hold stock.

Section 6.06.Amimdments, These bylaws or any of them may be altered,
amended or repealed,or new bylaws may be made,by the stockholders entitled to
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vote thereon at any annual or special meetilig thereof or by the Board of
Directors.
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CERTilelCATE OF INCORPORATION
OF APRIVATE LIMITEDCOMPANY

Company No. 6547680

The Registrarof CompahlesforEnglandandWalesherebycertifies that

BATSTRADINGIJMITED

la this day locorporatedunderthe CompaniesAct 1986asa private
companyand that íbedampanyis limited.

Given al CompaniesHouse,Cardiff,the 28th March 2008

¶l00FilclM.5EM.0fl¶E
IddiiniknOFCOMPMills

C<nnpaniesHouse

p+à_ _---•

The abovolorotmadonwascomotiolcatedin non-Ingibleformandanthonttealedbythe
RegistforofCompanlosundersecuan710AofthecompaniesAct1985



The companiesActs 1985 to 2006

PrivateCompanyLimited by shares
CompanyNumber:6M7680

MEMORANDUM
AND ARTIKCLES
OF ASSOCIATION

BATS Trading Limited

incorporated the28th March2008

SpeechlyBirchamLLP
Solcitoa
oAndrewStraal
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THECOMPANIESACT34985 to 2006

PRIVATECOMPANYLIMiTiiWBY SHARES

MEIVl0RANDUM OF ASSOCIATioN OF

DATS Trading Limitet[

i. The Company'snameis "DATSTredMg1Jinitof,

i The Got0puny%registerednifidis to bn situated InEnglandandWales,

3,1 Theobject oRho UnmpanyJsto cany on uudnesses a genomtcommerebi company.

GBMGEN

MAGQW(plM
ZC6405



3.2 Withoutprejudiceto iho genotAlliy oftho object and the poweta of lho Companydatived (tom
socitonOAof the Act theCompanyhas powerto do alloranyof thefollowingthings

3.2;i To purchoooor by any other inanna acquite and tokooptions over any propertyavhatevergund
anydghinorpdvifogesof anyIdadevotorin respectof anypropetty.

R2,2 To appeyTat, togister, purchase,or by other moonsacquito and protock etolongand renow,
whetherla lhe UnilodKingdomor elsewhere,anykadoAngks,putontai copyttghtsskade secrek or ethof
intoßectualpropony rights, licencos, secret groenssos,designseprotocuons and concessionn and to
diadale, aller, modify,usoond iumto accountand to manufactuto underor grant ifconcosor ptMiegesyn
respect of tho sono,and to oxpend money in expellmanling upon, testing and improvinganypatents,
inventionsor rightswhichthe Companymay acquitoorptopose to acquite.

3.2.5 To acquke or undortakethe wholeor any pad of the business, goodwithand esgetsof any
porsonilitm, or companycarryingonor proposingto cary on any of the businesseswhichthe Company
laatsherisod to cany on and as partul theconsidetalionfor suchacquishionto undouakeulinsany of the
tiabililles of such person, fitm or company,et to «cAulto en intotest in, amalgamatowith, or entor into
partnojahipor into any anongemont for sharingprofits,or foi ca.oporation,or for mutualassistancoviRit
any suàh potson,firm or company,or for subsidMng or olhorniso assisung any such poisoth firmor
company.andto give oraccept, by wayof donsidentiohforanyoftheactsof thingsaforesaidat étoporty
acquired,anysbutos, dabantyresidobonture stockut sectullies thatmay beagroodupon,andtehokione
retainsor soll,mortgageand dealwBh anyshutosidabenturosedebenhitestock of secudtlesso renalved;

3.2A Tolmprova, rnanage,consituci, topált, develop,exchange,lot on leasoor otherwpe,inoitgago,
chotge; soll, dispose of, turn to accountegiant Ih:ences,oplions, rights and pdvifogos la teapeátof, et
otherwisedealwith altet anypart of thepapady nd debtsof theConipany.

323 Telnvestand dual *191160ritoneyeof theCompanynot immediatelyicquired in eyeitmannor
as mayfroni tihto to umabedgtermlandandtoholdorothoiwisedealwkh any investrants mado,

32,6 To fond awl advananmoneyof give crediton any terma und withof vathoutso<nidlyto any
person, liini et company (laviudiouwithotA pieludico lo the generainy of the fotogoing anyholding
company,subsidiary or foßevítubsidimy of, or anyother company nasociated in any waywilia iho
Company) to ontot into gerontoos,còòtedätsof Indemnityandautelydhipsof a((kindetto receivemoney
ondeposil of loan upon any terms, and to secureof Quarantooinany mannet and upoh anytoima the
paymentof soy som of moMy of the performanceGEnnyohildation by any parson,fvm or contpany
(intuding withoutpro)pdicato (fiagunomilty 4( thefotogoing any such holding companyesubsidiary,follovi
subsidiaryor assodatedcompanyas aforesaid¶.

32,7 To bottow and (dise moneyin any taannot and to soebio the repnymentof any money
bottowed,talándof owingbystierinnen,chalgostanduidsecudly,honor otheracturlly uponihoythoto or
anypadofthe Contpany'spropodyor aššols(whethetpresonUot lulut , hiöldlag (IRincuffodionpital,
and also by nsimllafmortgagescharge,atándardseemity,lion er secud to secure andguaiantoothe
porformanceby the Companyof anycallgadonor ltbil4y it shyindotkikeofwblch ninylancohíntinding
onit.
02;g To draw maksi accepteeridatsoi discotmi, nanntiale, exoculo and issuo cheques, URisof
exchange,pombsory notes, antaof indingewonants, debanturesvandolhotnogouable of tonsfotablo
instruments.

32.9 To apply for proleta, and olituin anyAel of Patilatnord,otilot, critcennaóflas Doparkitentof
Ttadoorothet authotf(y foi onablingtheCompanyto cany nnyofita óbfactslatoeffect or foreffnetingany
modificanonof the Company'aconstitullon,or fotany olhot purpose ubich rny scom daiculateddimetty
or indiroelly to promotothe Company's intemaisiand to opposaany proceedingsof 4rilleationswhich
maysoorncalculateddirectly at indkottly to profudicotheCulitpeny'slaterests,

32AO To enter intotiny arrangomoniswithmV gevommeritorauthority (suétomo,mUnicipal,local,or
olhéiváso))hatmay sooni conduelvetothe alleinment of theConiparty'sobjectsat anyof them,and to
cataln isomanysuch govotnment of aidhotRy cuychadetsedocenosi dghts,peMleijenof concessions
wtitch the Conipany may think deskableand to cany tait, oxeroise,and comply with any such chodets,
deerces;tighte,privilegos,and concealons,
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GA 11 To subsetthoJor;eke, purchanniär otherwiseacquko,hold,sell, deal villa and disposo of;
placo and undervidtesharesestocks,debentures, debenlute stor;ka, bonds,obligullons or tocutRies
issuedni guerantoodby ny odier companyconstitutedor canying onbusinesain anypart ofthe world,
and dehantures, debenhee s(ccks, bondneobligations et securiuos issued or guaranteed by any
govemmenternuthority,mutidpahlocal orothorwiso,in anypastof thoviodd.

Gil2 To control, manago,financo, subaldisesco-ordinato or othelwise vanist any company or
companios ig which the Company has a director indkeet Qnancial interest, to provide societadal,
admliilstra ivo,teobritcal,commotolofand óthorservicosandfaclutiesof all kimis lot tiny such companyor
companiofónd to makeppymentsby wayof subventionor olherwiseand anyotheronungomontswhich
may scorn destroblevdth respect to anybusineasoropeallons of orgenerallywith tespool to any such
colppany orcompanios.

22.43 To promote any oíbot company for the purposo of acquking the whole or any part of (he
business at property or .undortakingat any lof the liabilklos of the Company,or of undertaking any
businessor oparnuanswhich mayapponflikely letrasist or bonofit theCompanyor to enhancethevalue
of spy propody or business of the Companyned to place or guaruhtoo the planhoof, undonwka,
subsettbofor,or othoivdse acquire all or any part of the shutes or encuritiesof any such companyas
aforesold.

3234 To sell or othomiso dispose of the wholo at any part of ihn businessor propeity of the
Company,olihor togetheror in potRones for such considerettonas the Company niny think 01,and in
pedicuint for chores,dobouturos,orsecutfitasof anycompanypurchasingthesamo.

ja15 To colnoegents or brokeroandas kustoss (or any person,finn orcompany,and latinderitiRo
andperfoto sub-confmets.

���Ä_x_anypoisonlimi or companytendotingservicca lo theCompanyaftbarbyensk

payment orby (hontoftneut of shotos ot òthat secutidesof theCornpanycrodgodna liold upin fulf oiln
port or olhorvilsoas mayhu thoughtexpedlont

díí7 To disidbulu among the unmbersol lhe Companyin kind any propottyoHho Companyof
whatevernaturo.

42Ja To pay all or any expensoo incurred in connoclionpha ihn promettoiis formation and
incorporadonoßho Contpany,or to coattactwith imy person fire or coinpanyJo pay the sont%und to
pay costalsaloroto brokers andothets for undonvtilitigeplacingisoulageneutmmuleeingihn subscripdan
of any chefesorelhor secwitias ofthe Company.

32.19 To sppd undsubscribeto anychadíabloor pubHoobjectand (oyupport andsobscribo lo any
insutullon,souluty,et clyb which maybe for the honelR of the C

�P�|_T_oritsdirectoisor amployons,orõ8 øx	¨may be connectedwl9Euny townor pinoewheto lho Companycattleu onbusinessi lo givo of award

ensions,onnuiligenstatuitics,and sdpotannualloaor othet allowancesofhanofits orcharikible aki and
onotally to ¡Vovidendeartlages fácßliiantmd servicesforanypotsonswlware ci haveheardienetorsof,
or who ato at havohuen ontployod by,or whose oorvingor havoaoplatilib Coatponysotanycompany
which is asubsidialyof the Companyet theholding conipanyof theCoinpanyora folioveaubsidistyof the
Companyor the piodusessorslobusiness of tho Companyor of anysuchsubsidiary¡hohling or foRow
subsidisty company and to the wives,widows,chikkennodolhor relatives and dependantsof such
poisons; to mako payrnentstowards insurance inchiding hautance for anydkectoryofficor or auditor
against anyliabilityin tospect of any negligence,doinull, branobof dutyor bronth of trust (so for os
permttlad by lawk and to stit up,estubHsh,spiijióti and maintainsupeiannuallon and other funds of
schemen (whettiot conitibutory or non.cookibutory) foi lho honofitof any of such personr,mídóf their
wives,titdows, childton and other relativos and dependentalund to not up, establish, suppnil and
mainfala proßt abating or sharo purchaeaschemes for lho bpnelu of any of the employoosut 160
Companyor of any suchsbsk#my, olding oriallow subsidimycompanyand to Und moneyto anysuch
employeesor to trusloes on their behalfto enabloany such schemento be establishedor maintaineds

3420 nubjaut to and in accordancowith thtproviskes of theAct (il andso fut as suchprovisibna
sitellbe appucabla)to give,directly or indirectly,financlatosslutannoforthe ucqtilsillonof shetesor othet
socwillos of the Companyór of any other company of for the reductionof discharge of any liabliRy
hícurredin respectof suchacquisRion, MG07)(a?XX

200495



al.ii ToprocurotheCompanyto ho indistoredor recognisedin any pad oflito world,

3222 To do all or any of 1119things or matters aforesaid in any pod of the wodd and enhet as
pihigipals, agents, conimetors or etheryAso and by or through agents, brokérs; sub.contractorsor
otherno and eitheratona at in Milunction with othem.

3223 To do alt suchotherthings as maybe doomed incidonialet conducive to the attulninentof the
Campany'soblacis at anyof them.

3224 ANDso laut-

3224.1 Noneoftheprovisionsset fadh in anysub-clauseof ibisdouse shall be reskielivelyconstated
but the wkfost inteipieleHonshall be given to each such provision,and none of such provisionsshaN,
ekeeptvthere the conto:dexpressly so toquires, bo in any way limited or testricted by refetones to or
inforence ttom any olhar provisionact ledhin suchsub-clausa, or by reference lo orin(ofoncolrom the
terms of any other sub-cinuse of ihla clause,or by teletenco lo or infetchco from ihn nanto of the
Company.

32242 The watd "t;ompany"in this cinso, exceptwhero used in referende tothe Company;shall be
doomed to includeanypodnetellp orother bodyof poisons,vihotherlocorporatedórunincorpostedimd
whether domiolledhi theUnited Kingdeot oisewhere,

32,24.3 in this deuse the expression"the Ati" monne the Companina Act 1986,but so that any
referencoln 1613clauseto anyprovisionoßho Act shall to deemed to includo a (ofetenco to anystatutory
modlRcallonor t+onaciment ofthelprovinlonfor the limo beingin force,

4. The liabilityORhomembersla ilmited.

S. The Company'sshorecapitalb EL000,000divkled into 0,000000 thetes of £t each.

f.molt(nyxX
7.00405



he subseMet to thie Memosandian of Assocation,ydsh to be fainted into a Company pursumit to this
morendval; undi agma totekodio numberof sheesshownopposikymy nuuni.

Nameandaddress of subscriber ken

BATS Motdings,ino
ThoCorpointionTrustCompany
1209Otango Skeel
WILMINGTON 19601
Delaware
U$A

Totalshutainken 10

Ontod 20thIAnich 2000.
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THECOMPANIESACTS 1985102006

PRIVATECOMPANYUhitTEDBY SHARES

ARTICLES OFASSOGIATIOffoF

BATS frading Limited

i. PREUMJhfARY

1;l TheteguinHorisconidined in Tablo A in the Schedule to the Compailles (tablos A to F)
Regulations 1905 (Sl 1960No.805) as amendedby The Companies(TubiosA lo it) (Amendment)
Regulallons 1985 (SHQÚSNod052), The CompaniesAct 1905]Elcitonic Goninutaldations)Ordet2000
(SI 2000 No.3373),the Compiniles (Tahlos A to F) (Amendment)Regulallons 2007 (SR2007I4ö,264t}
and the Companies(Tables A toF) (Amnadment)(No2) RegulaBons2007(612007No.2826)so (uros it
rotatesto pdvetecoinpanies lhaltedby shates (such Tablebeing hoteinaftetcalied"TabloA")shallppply
to the Compa(sysave in so lot as lhay ato excludtal or vndedhoteby and such tendlatione(satie as so
exduded or vaded) and tho Ardeleshereinaftercontained shall be the Artletosof Assoolaiton of Iha
Company.

1.2 in these Adleiosthe expression"theAct' moans theCompanies Act 1985 and?'the2000 A¢t"
means lho CompaniesAet2006,bul nothat any referencoin thesuMícies to anyprovisionof theActor
the 200$Act shall bodeemedto hiekidoa referenceto anystatutorymodificallanor ro-onadmontoí dial
provision forthe timobeing la forco.

2. AtiotMENT OF SHARES

2.1 Shates which ato comprised to the authodsed share capital with vehich the Company 6
incorporatedshellbeundet(40 conkelof the directofswho may(subJoctto sectioif60 of (heActand to
arudo2.4hatow) allot, giant opunasover or olhotwise disposeof the sama,to such potsons,onsuch
termsandin auchmannoras theythink lik

2,2 All ahatoswhich ato not comprisedln the aulitotised sharecalillat víRhwhich the company is
locorpomied andwhichtbu dlioctors proposo to issua shall litst boofforod to lho membersla proportion
as naady sumay be to thenumbét of theexisting abarosheldby thom respectivelytalese the company
in general insanonshall by spoolni tosoludon otherwise direol. The offer shelf ho naadoby nodeo
speeltyingthonumbor of sharna offeted, andlimiunga padod(notbeing less (hunel days)viithin walub
the of(or,if not accopted,will be deem40 10ha driclined.After the expimitonof that pollod, those sharos
so doomedto he dedined shallbo affered indio ptapodion alorosaidto Rui potsons who havo,withinthe
said porlodeacceptedaNthe shatas offetöd tolharitsuch furtheraffoi slinit be mado in like loima in the
same mananfnd limlied by aliko potled as theod(ilnotoffete Anysharounotacceptedpursuantto sue
offer or (udhoraffor as erotosniaof not capableof being öfferedasaforosold except by wayof fractions
and any shares releasedfromiho provísionsof ildsadiolo by anyannaspecial resoludonas alotosold
shall be under(hocontrolof the diedelotsewooniny aNot,grant optionsovosor otherwisodisposeof the
comoto such potsons onsuch teansi and in suchmannotas theythink lit,providedthat,in thecase of
shares not accepted as aforesaid, auchShargéshnil stolbe disposod of on tomis which are mote
invoutabla lo lho subscribotsthatofor than ihn to ms on WNehthey were affornd Jo the mmnbots.The
fotogoing provistosisof this attele 2Ashall hávo offectsubjectto section 60of the Act

2.3 10accordanceviith sostion9)(1) of theAct sections69(1)anil 90(1) to (G)(fnelusivo)of thosAct
shall not oppfylo theCoinpany,

2.4 The directorsare geneinily anddncendluonallyouthudsedfor thepmpossaof section60 of lho
Act to exerclooany power of the company to allot mid grani ughts to subscdbolot ceconveil secuddos
into sharco of tha Companyup tolhe amountof the authoilsodshmo capilotwith which IhoGompanyla
incoipomlod al any time et limos dudneUgo pattedof finoyears Romthe däío al hicorporallonand the
dhectota may,utlet that pedad,allotmiy shutes or graal any suchrightsunderthiseuthoutykr pursuanco
of aneffet et noteemani to to do made by the company withinthat period,Theoutnodlyhátubyglvon
muyat anyUma(subjecttothe saki sociton0)be renotted,tevokedorvadedby didiomyteachdion.



S. SHARES

3.1 Tho llenconferredby togulatkm 8 laTahinA shall allach also to fully pold.upsharos,and the
Company shall also have n first and poromountHonon all sharesswhoutertully paid or not,stunding
reglótorediniho nameof anypeon ladobledor under liability to theCompany,whethethashuit bo the ^

solo regisinted holder thereof or shall baone of two or more joint holders, for all inoneys presently
pnydbleby himof his estatetolho Company.Reginallon8 in TohteA shall bemedfliedannordingly.

3.2 The liablilly of anymember In doluull in respectofa call shall be incronsedby the addlRonet
the end of the grat sentenceof reguladon to la TabloA of the words ''andoli expenses(hat may have
been incurredby the Company by reasonof suchnon.parjmente

4. GENERALMEETINGSAND RESOLUTIONS

4.0 Every noticeconvening a general meanngwhattcomplywith the provisionsof secuon326(1)of
the 2006Act aslohiving informnBanto membatsititagard to thek right to oppointproxias;aminoltcus of
andolhar communicationsrelating to anygenomlineeling which any memberis ontíßedto reaciveshall
be sontto thedirootorsandto the auditors for thoIlme eingof (ho Company,

4.2,1 No businesschallbe iransacted alpay gonomimoulinguntoss a quorumis present.Subjectto
alltete 4.22belovr,two persona entitiédto voteupon the businosáto be tronáncted,eactsbotaga maaihar
orn proxyfor a memberosanuly auiborlacd representativoof a coiporationgshallbe aquorum.

4.2.2 ff and for ao longas iho Companyhas only onemornberturalmember proconi in personor
by proxyat(if thatmemberlaodorporallon)by a duly authorisedreptenantativeshnlito aquorum.

4.2.3 If a quoium la not presentwuhinhalfanhour frontiho lima appointedfoi teGeneralmooting
i egonoral moolingshallstandadjoumed to lho annioday in theno:dwook atthe sana Unioandplaceor
to micholhar dayandatsuch othertime andplato aolhe directors ipay dolomiino;andifetiho adjoymed

generalmeeting a quorum la not present within Jialfan hour frorn the lime oppointed diamfor such
adjoumedgenoral mântingabatiba dissolved.

42,4 Reguladons40and 41 inTableAshallnot applyto theCompany,

4.3,1 if and forso longasthe Conipanyhós only onememberand thatmemberlakesanyduelsion
which tsrequhadto hetaken in general moedagor by meansof awrillon resóMion,thei decistenshailho
onvotid arídoffectualasli ngreedby lho Companyingenom1mooting,sublectasprovidedin artide 4A3
bolow.

4.32 Any decision taken by a sola membánpurauantto article 4.3.Iaboveohull be secotdedin
wdling anddativated by thalmember to theCompanyfotonhy in theCompany'sminutobook.

433 ResoMions under sentite ít0 of the 2000 Act for the tomoval of a director hafore Aho
expirationof his parlodof odice andundat section391 of BioAct feffho rémovalofan uuditorbefore the
expimuonof his pallad of ofßceshouonly begonsideredhylha company]ágeneral roeoting.

4A A member present at ameetingbyproxy shall be entliledto spanatniëiðannoand chail be
antillod to onevote on a showci hand.sinanycasewheretho sumo personis appelniedproxy formore
Qirm one memborha shall ona showof handsitelo asmany votes as thenMtaberotrnombéraforwhom
he is proxy, A memberprosent al a meetingby morethan one proxyelinTheenti(lodto speak at the
medling thioughonch of the proxias but theproxios togethershalt he entuladio only one volooaa show
of hemia, in iho event that the proxiando not touch ogicomnatne to howtheir votoshoukEheomrcised
on a show of hands, lho vollng poworiaRoatedas not exomlaod.RegulationS4 in Tablo Anhallbe
modifloduccordingly.

4,5 Unloss roaolved by ordinary tosoMion that regidanoit 62 in Table A shall apply without
randulentlen,iho appointmentof a pmayandanyauthorityunderwhichthe proxyis appointadora copyof
such authentycattilind notaitolly or in some albor way nproved by the directors inayhe depositouer
recolved at iho placo spectriedla reguladonn2in TabioA noto the commencomentofthe meetingof (in
anycase where a poli is taken othenvise thanat iho monung)of the takIngof thepolformaybehandedto
the chukmanof the mootingpdor to the commencementoMbobusinessofibomeeting.

5. APPOINTMENTOF DIRECTOR5

5.1.1 Regulanon6416 TabloAshall notapplytothe Company.



fd2 Tho maximumnumbercod minimumnuniberrespoeuvelyof the dituolorsmuy be dotermined
kom innelo lima by oídínnty resoludon.Subloc( to andindefaultof anysuchdolortninationthoroahnil be
no maxknamnumber of dkestors and lhe minimuta number of directors shelf ho one, Whenever iho
minitana numberof akoctots la ano,a sola diroctor shall huVeauthodly to exotrán all the powersand
discredons by Tablo A and by thoso Articios expressed to be vestod in the dimetois genoinny, and
reguineengolaTableA shall be modigedace;ordingly,

62 Rogulotlonsy6 to 79 (Inclusivo)laTahtoA shaUnotapply to theCompany,

5-3 No potsonshaltbo appointeda disoctornianydionemi mootingunlesseither:

(a) 9016 recommendedby thedirectorster

(b) notless tlian (4 tiot moto ihan DScleardays befoto the data appointed for the
generalmeeting,noticesignedby ememberquaßled to voteat thogeneratmootinglias been giventothe
Cetnpany of luo latention to ptopose thatpoison for appointment togethet wuhnollte signed by that
personof hiswillingnessto beappointed.

5,4.1 Subjeci lo article6,3 above, lho Companymayby ordinary resolution appointegy personwho
is willnig to act to be adirector,ORhet to fillo vacencyor asan addlilomddirector.

5,4.2 The dítectoranisy appointa person wfindsweihteloact to be a ditoelori ellhor to nitayacancy
or as an itdditional dkoctor, provittad that ihn appoldfmetitdoes not cano thä ntimber of directors to
oxceud any number dolomiined la accoidanen with aldeld 5.L2 above as the maxknum numberof
dimetorsandforthe limo beingfáforce.

Sh in any case whore as ihe result of deathor douths the Companyllus no members andno
dkoctore the personut topresoniativosoßho lastmomber lo have died shallhave ho fight by noticoln
wdling to appointa persontohe a diructorof the Companyand suchappolotmentaballbo as offectivaas
if made by the Company in genetal meeting pursuant to atuelo SA1 abovn.For the purposeof ibis
artigie,whero two at moto membersdio in dtcumstancap tenderingli uncertainwhich of lbum mMved
the otheror others, the nombers shallbe danmodto havo4tedin orderof sonlotíty,andaccordingly160

yoínger shallnadoomodto havo surdvedthe oldete

G. BORROWINGPOWERS

6.1 The directorsfny exercisealUhópowersof the Companyla hutrow stonoywRhoutlimit sa lo
omodatand upon such termsandinsuchmannot as they think lik nnd subjnst(in thecase of anysecurity
convetublointo shatos) to àectiotíð0 of theAct to grantany (norigngo,diatge of standardsecurity over
its undottaking, propertyand uncalled en@iut,or anypart tholoof, and lo lasuo dehanturos,debonkiro
stock, and other secuellieswhether ookight or as secutily for any debt, liability or obligallon of the

Companyor of any thkdparty.

7, ALTERNATEDIRECTORS

7;) Unfossotheridáádolertnippd by the Companyin generalmanting by ordinmy tasoladop en
alleinato dkoctor shall nothe enduedas such to tacoive any tenidnerationfroin the Gompenfsenthet
he maybe paidby theCompanyaudt part (if any)of the renionerationodiotwisepayable to his apliolator

”#ˆ_ˆ_bynoeanlit vidling joiho Companyfrom¶mato umaditéct,and the fissisentonco

of tegulation66 inTabloA shallbe modifiedaccordingly.

72 A ditoutui, orany suchotherpersonno lamentlenedin regulation65 la TnbleA,mayactas an
ultomato ditector to toposent more than ony direclot and an allemale director shall be ontluodat any
meeting of the directors of of any comniklee of therditcdots to one voto for evoly diroclot whornhe
representsin additionto hisown voto (if any)aaníßroctor, but heshall count as oilly one for the purpose
ofdotemildhig whethera quotumts present.

GRATUITIES AND PENSIONS

8.1;1 The directom may exotdsethe powers of the company coplatted by lis Momorandumof
Association in relatIon to the paymentpf pensions,gratuillea andalber honofits cod shall be entiRodto
retainanybenofits receivedby themor anyof them by tenson ofaheexetelpe otany suchpoweis.

Atuon(ayxx
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o,L2 Rogulation871nTabioAchall notapply to the Company.

U. PROCEEDINGGOF ClRECTORN

9.4,1 A director mayvote,at any moeilag<3{the dhactotaor of any commlitooof thallitectors on
any resolution,notwithshading ilìl il in anyway concomeor tolates to a mallet inviblehhehan, diroelly
at indkoctly, anytínd of intomat whatsoevet, and)(lio and vote on anysuch resolutionble voteshall he
counted;and in relallon to any such resolutiones afaçonaldhe shall (whethet or nothe shallvöle on the
samo)netaken into occmint in calculatingthequorumproaint at themooling.

9.),2 Each director shall complywith his obligallonato diadoso his inturost in contraciaundet
socl(on31y of thoAct.

9.1.3 Ragtilallone 94 toDy (lockasive)inTableA shallnot applyto the Company,

10. CohíblUNICATlöniBY MEANSOF AWEGSITE

103 Subjec(lo the provlatonsofthe 2006Acten documentot Informationmaybe sont orsuppiled
by ihoGompanyto a personby being madeavaliabloona websflo.

11. THESEAL

i1.1 li the Companyhas a seaf it shaltonly be used wilh the authorityof ihn direc(otsor of a
i;ommittoo of directors. The direclots may deintmhiowho shall signanyinstrument to which the soul is
affixedand totoss utbetwiseso determinedil shall besignadhy a dimetat und by the sucretaryof second
diroctor.The obligallon under mguindon6 la Tablo A telunneto the saalingof sham certilicatosshalt
applyonly if theCompanyhas aseat Regulallon10110TubioAshall del apply to theCompany.

i í,2 The Companymuy exercise ihn poweto confettedby sectionà9 of the Act vikh regard to
huvlagan official soaMoruseabrand, andsuch powereshotfhunatedin Ittiairectors

11 PitOTECTIONFROMUAutLifY

12.1 For the purposesof this ardclea "Elabliity"isanyliabliity incurredby a personincoitanAtton
wiíhany negligence,doínutt broach of dutyat broach of trust by blip in rotetton to the Companyor
othetydse in cdmtocuon wilh hk dulles, poviete or offico and "Associated Company' shall hout the
nienning relotted lp in suolien 2Onofthe2006Act.Sub}ectto theproylaloerofthe 2006 Act and without
pinjudico to any potection fromHabilitywhich mayothonvisotipplyf

(a) the ditoclots shall havo power to purchaseandmaintain for anydiraatót of the
Company,any ditoclot of en AssocintedCornpany,any addhoröl the Companyand any officer of the
Company(not being a ttisoctoror auditorof lhe company),inautuneengainntanyUeblutynind

(b) overy ditogler of ataditorof thecornpany and avoty ottigetei theCompany(not
balnga directoror auditorof JhoCoinpany)abylilyotodemnifiedoutof the assolsoflho Codipanyagainst
any losa or liabilgyincurredbyhimladölunding miy proceedings la vehich]udgmentinglyen inhis favour
of inwhich ho is nequiundor htconnacManwithany applicalloninwhich talloi It giantod totaisby the
court fromanyUnblitty,

12.2 Regulalloni loin iablo A shall noRipplytothe Company,

13. TRANSFEROF SHARES

Ait The aftoctors nmy,in their absolutodlscretionand withoutassignktg any toason therefore
declino to togistorthe tonsfor 60&share, whethnrof nötlils a killy pehtshare, ani iho fitat santonceof

regulation 24 inTableA sholt not apply to the Cornpany.
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NamoandMdtess of subs;dber

DATSHoMann,Inc
TheCorporalTonTiest Conipany
1200Omn9e Simei
Wit.MiNuTON 19001
Dehvae
USA

Unted 20thMarch2006.
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Derecuatowof lithb AtoihN.hartonarAct 1385.ypktoiluCa»vorrynoháo fueost/syatenciddeywikilty
#sArkhso/Ae:i5ttn
TableA as it relatesto o priaste nipany limited by at stas, as crostilhed by life Contifonies bles A to ()
INtintations 198518.1.tila6 No.0), amended by the Companies(TablesA to 0) (Amenden Romitations
19h5 S.I.1906 No.1062); The omonniesAct 19116(Eleutronict'ommveilcallundOuter2000 al,2000 Not

the comoonlasTralites A to F) (Aniendinont) RentMärit 2007 (S.L2007 No20411andihn Companico
A to F) (Amantiment) (No 2) Regulaitans2007 (Sl,.2007No 2026),is reprinted below.

861ÍßÀ THi!COMPANiilS ACT 1½86

Regulations for Management
of a Company Limited by Shares
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Rep.1/c7012 1 lPM BAIS No-M/3 V 2

St:ate of Delaware
secretary of Staea

D1V1810D or Corporaciold
De,tivered 01:59 PR 09/17/2012

rizzo 01:39 as 09/17/2012 CERTIFICATE OF INCORPORATIONSJW 121038520 - 5216542 FTIE

OF

BATS FX,INC.

FIRST: The nanteof the corporationis BATS FX;ine.(the "Corporailon").

SECOND: The addressof theregisteredoffke of theCorporation in theStateof

Delawareis Corporation Trust Center,1209OrangeStreet,City of Wilmington, County
of NewCastleDelaware 1980L Thenameof the registeredagentofthe Corporationat
suchaddressis The CorporationTrustCompany.

THIRD: The nature of the businessor puiposes to beconducted orpromoted by
the Corporationis to engage inanylawful act or activity for which corporations may be
organizedunderthe General CorporationLaw of theate of Delaware("Delaware
Law") asthe sameexists or may hereafterbe amended,

FOURTH: Thetotal numberof sharesof stock whichthe Corporation shall have

authority to issue is 1,000,andthe parvaine of eachsuchshare is Š0.01,amountingin the
aggregateto $10,00.

FIFTH:Thenameandmailing addressof the incorporator ofthe Corporationis:

Name MalHug Address

GregSteinberg BATSExchange,Inc.
8050MarshallDdve,Suite 120
Lenexa Kansas66214

SIXTH: The Boardof Directorsshallhave thepowerto adopt,amendor repeal
the.bylawsof the Corporation.

SEVENTH: Election of directors need not beby written ballot unlessthe bylaws
of theCorporationso provide.

EIGHTH: The Corporation expresslyelects not to begovernedby Section203 of
Delaware Law.

NINTH: (1)A duectorof the Corporationshallnot beliable to the Corporationor
itsstockholdersfor monetarydamagesfor breachof fiduaiaryduty asadirector to the
fullestextentpernitted underDelawareLaw.
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(2)(a) Bachperson(andthehoes,executorsor Administratorsof suchperson)
whowasor is a party or lathreatenedto bemadea party to,or is involved in any
threatened,pendingor completedaction,suit or proceeding,whether civil, criminal,
administrativeet investigative,by reasonof the fact thatsuchpersonis or wasa director

or officer of the Corporation or is or wasseiving at therequestof theCorporation as a
director or officer of anothercorporation,partnership,joint venture, trust or other
enterprise,shall be indemnified andheldharmkss by the Corporation to the fbliest extent
permitted by Delaware Law.The right to indemnification conferredin this ARTICLE

NINTH shallalso include theright to be paidby the Corporation the expensesincurred in
coimectionwith any such proceedingin advance of its final disposition to the fullest
extent authorhed by DelawareLaw, The right to indemnification conferredin this
ARTICLE NINTH shallbe a contractright.

(b) The Corporationmay,by actionof its Boardof Directors,provide
indennification to suchof theemployees andagentsof the Corporationtosuchextent

andto sucheffectasthe Boardof Directors shalldetermineto be appropriateand
authorizedby DelawareLaw.

(3) The Corporationshall have thepower to purchase andmaintain insurance
onbehalfof any personwho h or was a director, officer, employeeor agentof the

Corporation,oris or was serving at the request of the Corporation as adirector, officer,
employee or agentof another corporation,partnership,joint venture,trust or other

enterprise againstany expense,ilability or loss incurredby suchpersonin any such
capacityor arising out of suchperson'sstatusassuch,whetherornot the Corporation
would have thepowertoindemnify suchpersonagainstsuchliability underDelaware
Law.

(4) The rights andauthority conferred in this ARTICLE NINTHshall not bo

exclusiveof anyother right which guy personulay otherwisehave or hereafter acquire.

(5) Neither the amendment nor impeal of this ARTICLE NINTH,nor the
adoptionof anyprovision of this Certificateof Incorporation or thebylaws of the
Corporation, nor, to thefullest extent permittedby DelawareLaw,anymodification of
law, shall adverselyaffect anyfight or protectionof any persongrantedpursuanthereto
existing at,or arising outof or relatedto any event,act or omissionthatoccurredprior to,
the time of suchamendment,repeal,adoption or modifteation(regardlessof whenany
proceeding (or partlhereof) relating to suchevent;act or omissionatisesor is &st
threatened,commencedor completed).

TENTHaheCorporationreserves the right to amendthis Cettiiícate of

Incorporation in anymannerpermittedunderDelawareLawandall rights andpowers
conferred herein onstoeldiolders,directorsandofficers, if any,are subjectto this
reserved power.
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M WiTNESS WHEREOF, the undersignedhasexecutedthis Certificateof
Incorporation on this 17th dayof Septembei,2012.

incorporator
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BYLAWS

OF

BATS FX, INC.

(a Delaware corporation)

ARTICLE I.

OFFICES

1.1. Principal and Business Offices. The corporation may have such principal and
other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

1.2. Registered Office. The registered office of the corporation required by the
Delaware General Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principal office in the State of Delaware, and the 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. Adjournment. Any meeting of stockholders may be adjourned to reconvene at
any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
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notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the
adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in
which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote
at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6. Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at

the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7. Voting Records. The officer having charge of the stock transfer books for shares

of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and

may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

2.8. Quorum; Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder. Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the sharesrepresented
at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice.
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2.9. Conduct of Meeting. The President or, in the President's absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting.

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder's duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishing presumptions as to the
validity and sufficiency of proxies.

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other

corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual's vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares

_}_ September 25, 2012



may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13. Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.

BOARD OF DIRECTORS

3.1. General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2. Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

3.4. Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5. Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3) shall be given to each director not less than twenty-four

(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
facsimile, e-mail or other electronic means, or not less than three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the
corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting.

3.6. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President's absence a Vice

President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the

meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have

authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director's dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting.

ARTICLE IV.

OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held-by the same person.

4.2. Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death,
resignation or removal. Any officer may resign at any time upon written notice to the corporation.
Failure to elect officers shall not dissolve or otherwise affect the corporation.

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, except as otherwise provided by law or the Board of Directors, the President
may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President's place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his or her
death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7. The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the 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

-7- september25, 2012



Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9. Assistant Secretaries and Assistant Treasurers. There shall be such number of

Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall

determine. The Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and
have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the
power to appoint any person to act as assistant to any officer, or as agent for the corporation in his or her
stead, or to perform the duties of such officer whenever for any reason it is impracticable for such officer
to act personally, and such assistant or acting officer or other agent so appointed by the Board of
Directors shall have the power to perform all the duties of the office to which such person is so appointed
to be an assistant, or as to which such person is so appointed to act, excerpt as such power may be
otherwise defined or restricted by the Board of Directors.

4.11. Salaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

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 instanoes.

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 Presidenfs 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 as provided in Section 6.6.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be a facsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or a registrar, other than the corporation itself or an employee of the corporation.

6.3. Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer

before such certificate is issued, it may be issued by the corporation with the same effect as if such person
were such officer at the date of its issue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise all the rights and
power of an owner. Where a certificate for shares is presented to the corporation with a request to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may require reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shall be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee
so request.
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6.5. Restrictions on Transfer. The face or reverse side of each certificate representing
shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of
a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent
to the issuance thereof, require the person requesting such new certificate or certificates, or his or her

legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.7. Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8. Stock Regulations. The Board of Directors shall have the power and authority to
make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it

may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VII.

GENERAL PROVISIONS

7.1. S_e_al.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.

-10- september 25, 2012



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.

-I 1- September25, 2012



PAGE 1

9he first State

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

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

COPY OF THE CERTIFICATE OF INCORPORATION OF "BATS GLOBAL MARKETS

HOLDINGS, INC.", FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY

OF AUGUST, A.D. 2013, AT 3:34 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of state

5368481 8100 - AUTHEN C TION: 0684772

131016594 4AWA DATE: 08-22-13
You may verify this certificate online
at corp.delarrare.gov/authver.shtml



State of Delaware
Secretary of State

Division or Corporations
Delivered 03:34 PM 08/22/2013

EILED 03:34 PM 08/22/2013
SRV 131016594 - 5368481 ETLE

CERTIFICATE OF INCORPORATION

OF

BATS GLOBAL MARKETS HOLDINGS, INC.

FIRST: The name of the corporation is BATS Global Markets Holdings,
Inc. (the "Corporation").

SECOND: The address of its registered office in the State of Delaware is

Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or

activity for which corporations may be organized under the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law").

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000,and the par value of eachsuch share is
$0.01, amounting in the aggregate to $l0.00.

FIFTH: The name and mailing address of the incorporator are:

Name __ _ _ Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Directors shall have the power to adopt,amend or
repeal the bylaws of the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the
bylaws of the Corporation so provide.

EIGHTH: The Corporation expressly elects not to be governed by Section
203 of Delaware Law.

NINTH: (1) A director of the Corporation shall not be liable to the

Corporation or its stockholders for monetary damages for breach of fiduciary duty
asa 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) The Corporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such
extent and to such effect as the Board of Directors shall determine to be
appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchase and maintain

insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
such person in any such capacity or arising out of such person's status as such.
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4) The rights 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.



IN WITNESS WHEREOF, the undersigned hasexecuted this Certificate
of incorporation this 22"aday of August, 2013.



BYLAWS

OF

BATS GLOBAL MARKETS HOLDINGS, INC.
* * * * *

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of

Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place ofMeetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the 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
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to

one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
certificate of incorporation or these bylaws, in all matters other than the election
of directors, the affirmative vote of the majority of the shares of capital stock of
the Corporation present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any

action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent

or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are

recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written

consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to

notice of the meeting if the record date for such meeting had been the date that
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written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

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

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman's
absence or if one shall not have been elected, the director designated by the vote

of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary's absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution of the Board of Directors but shall not be less than one. The
directors shall be elected at the annual meeting of the stockholders by written

ballot, except as provided in Section 2.02 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 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 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 Officeand Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such

other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to

remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some

or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the

rights and obligations of the holders of shares represented by certificates of the
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same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the

President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the

certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature 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. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer

instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date

shall not be more than 60 nor less than 10 days before the date of such meeting.
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 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.

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
I aw of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law").

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000, and the par value of each such share is
$0.01, amounting in the aggregate to $10.00.

FIFTH: The name and mailing address of the incorporator are:

Name Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue
New York, New York 10017

SIXTil: The Board of Directors shall have the power to adopt, amend or
repeal the bylaws of the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the
bylaws of the Corporation so provide.

EIGilTH: The Corporation expressly elects not to be governed by Section
203 of Delaware Law.

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) Eachperson (and the heirs, executors or administrators of such

person) 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 wasa director or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another corporation, partnership,
joint venture, trust or other enterprise, shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Delaware Law. The right to
indemnification conferred in this ARTICLE NINTil shall also include the right to

be paid by the Corporation the expenses incurred in connection with any such
proceeding in advance of its final disposition to the fullest extent authorized by
Delaware Law. The right to indemnification conferred in this ARTICLE NINTH
shall be a contract right.

(b) The Corporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such
extent and to such effect as the Board of Directors shall determine to be
appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchase and maintain

insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
such person in any such capacity or arising out of such person's status as such,

whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4) The rights and authority conferred in this ARTICIÆ 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 such amendment, repeal, adoption or

modification (regardless of when any proceeding (or part thereof) relating to such
event, act or omission arises or is first threatened, commenced or completed).

TENTil: The Corporation reserves the right to amend this Certiticate of
incorporation in any manner permitted by Delaware Law and all rights and

powers conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.



IN WITNESS WHEREOF, the undersigned has executed this Certificate
of incorporation this 22nd day of August, 20|3.

Malik M. Khalil

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
MEET1NGS OF STOCKHOLDERS

Section 2.01. Time and Place ofMeetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absenceof a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2014, shall be held for the election of directors and to transact such other

business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called

by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the

place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the

means of remote communications, if any, by which stockholders andproxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of

such meeting, except 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, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent

or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written

consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to

notice of the meeting if the record date for such meeting had been the date that
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written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to

take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to

take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are

recorded. Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman's

absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary's absence or inability to act, the

person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware

Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term OfOffice. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than one. The

directors shall be elected at the annual meeting of the stockholders by written
ballot, except as provided in Section 2.02 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.

5



Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the

Corporation. The Board may designate one or more directors as alternate

members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to

act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors

in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to any of
the following matters: (a) approving or adopting, or recommending to the
stockholders, any action or matter (other than the election or removal of directors)
expressly required by Delaware Law to be submitted to the stockholders for

approval or (b) adopting, amending or repealing any bylaw of the Corporation.
Each committee shall keep regular minutes of its meetings and report the same to
the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the

certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, 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 3.12herein.

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 nanner as
the Board of Directors shall detérmine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such

other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to

remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some

or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the

rights and obligations of the holders of shares represented by certificates of the
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same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the

Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the

certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a

certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date

shall not be more than 60 nor less than 10 days before the date of such meeting.
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 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.

11



PAGE 1

The first State

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

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

COPY OF THE CERTIFICATE OF FORMATION OF "DELTA MERGER SUB LLC",

FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF AUGUST, A. D.

2013, AT 3:44 O'CLOCK P.M.

Jeffrey W. Bullock. Secretary of State

5385750 8100 * AUTHEN TION: 0684790

131016625 4AWA DATE: 08-22-13
Fou may verify this certificate online
at corp. delaware .gov/authver. shtml



State of Delawaze
Secretazy of State

Division or Corprations
Delivered 03:34 km 08/22/2013

FlIED 03:44 PM 08/22/2013
SRV 131016625 - 5385750 FIIE

CERTIFICATE OF FORMATION

OF

DELTA MERGER SUB LLC

This Certificate of Formation of Deha Merger Sub LLC (the "Company")
is being duly executed and filed by Malik M. Khalil, as an authorized person, to
form a limited liability company pursuant to the provisions of the Delaware
Limited Liability Company Act (6 Del. C §l 8-201, el seq.).

FIRST: The name of the limited liability company formed hereby is Delta
Merger Sub LLC.

SECOND: The address of the registered office of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.

THIRD: The name 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 of Profits and Losses. The Company's profits and losses
shall be allocated solely to the Member.

11. Distributions. Subject to the limitations of Section 18-607 of the
Act and any other applicable law, distributions shall be made to the Member at

the times and in the aggregate amounts determined by the Member.

12. Management. In accordance with Section 18-402 of the Act,
management of the Company shall be vested in the Member. The Member shall
have the power to do any and all acts necessary, convenient or incidental to or for
the furtherance of the purposes described herein, including all powers, statutory or
otherwise, possessed by members of a limited liability company under the laws of
the State of Delaware. The Member has the authority to bind the Company.

13. Officers. The Member may, from time to time as it deems

advisable, select natural persons who are employees or agents of the Company
and designate them as officers of the Company (the "Officers") and assign titles
(including, without limitation, President, Vice President, Secretary, and
Treasurer) to any such person. Unless the Member decides otherwise, if the title
is one commonly used for officers of a business corporation formed under the
Delaware General Corporation Law, the assignment of such title shall constitute

the delegation to such person of the authorities and duties that are normally
associated with that office. Any delegation pursuant to this Section 13 may be
revoked at any time by the Member. An Officer may be removed with or without
cause by the Member.

14. Other Business. The Member may engage in or possess an interest

in other business ventures of every kind and description, independently or with
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others. The Company shall not have any rights in or to such independent ventures
or the income or profits therefrom by virtue of this Agreement.

15. Exculpation andIndemnification. (a) To the fullest extent permitted
by the laws of the State of Delaware and except in the case of bad faith, gross
negligence or willful misconduct, no Member or Officer shall be liable to the

Company or any other Member for any loss, damage or claim incurred by reason
of any act or omission performed or omitted by such Member or Officer in good
faith on behalf of the Company and in a manner reasonably believed to be within
the scope of the authority conferred on such Member or Officer by this
Agreement.

(b) Except in the case of bad faith, gross negligence or willful
misconduct, each person (and the heirs, executors or administrators of
such person) who was or is a party or is threatened to be made a party to,
or is involved in any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such person is or was a Member or Officer, shall be

indemnified and held harmless by the Company to the fullest extent
permitted by the laws of the State of Delaware for directors and officers of
corporations organized under the laws of the State of Delaware. Any
indemnity under this Section 15 shall be provided out of and to the extent

of Company assets only, and no Member shall have personal liability on
account thereof.

16. Assignments. The Member may at any time assign in whole or in
part its limited liability company interest in the Company. If the Member
transfers all of its interest in the Company pursuant to this Section 16,the
transferee shall be admitted to the Company upon its execution of an instrument
signifying its agreement to be bound by the terms and conditions of this
Agreement. Such admission shall be deemed effective immediately prior to the
transfer, and, immediately following such admission, the transferor Member shall
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 assets or
proceeds from the sale of the assets of the Company shall be applied in the
manner, and in the order of priority, set forth in Section 18-804 of the Act.

20. Separability of Provisions. If any provision of this Agreement or
the application thereof is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable to any extent, the remainder of this
Agreement and the application of such provisions shall remain in full force and
effect and shall in no way be affected, impaired or invalidated.

21. Entire Agreement. This Agreement constitutes the entire agreement
of the Member with respect to the subject matter hereof.

22. Governing Law. This Agreement shall be governed by, and
construed under, the laws of the State of Delaware (without regard to conflict of
laws principles).

23. Amendments. This Agreement may not be modified, altered,
supplemented or amended except pursuant to a written agreement executed and
delivered by the Member.

24. Sole Benefit 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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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.

'É. 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)

1 Pursuant to the Exchange's By-Laws, directors in Class I will serve until the second annual eleetion,
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 Classwill serve three-year terms.
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Chris Concannon Member 03/12/12 Class II

Representative/Industry (Fall 2013)

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 2013)

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 2013)

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 WaHison (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)
Harry Temkin (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Peter Wallison Non-Industry/Independent

Appeals Committee

Name Classification(s)
Brett Redfearn (Chairman) Industry
James Selway Member Representative/Industry

Scott Wagner | Non-Industry/Independent

Executive Committee

Name Classification(s)
Joseph Ratterman (Chairman) Industry
James Selway Member Representative/Industry
Sandy Kemper Non-Industry/Independent
David Roscoe Non-Industry/Independent
Harry Temkin Non-Industry/Independent

Nominating Committee

Name Classification(s)

Isenjamin 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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After printing this label:
f. Use the 'Print' button on this page to print your label to your laser or inkjet printer.
2.Fold the printed page aiong the horizontal line.
3.Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this iabel for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number.
Use of this system constitutes your agreement to the service conditions In the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales,income Interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental.consequential, or special is limited to the greater of $100 or the authorized declared value.Recovery cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.corn/shipping/html/en//PrintIFrame.html 9/27/2013



#


