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

Execution Page ONLY
APPLICATION FOR, AND AMENDMENTS TO APPLICATION g ,¡

FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE U !!
OR EXEMPTION FROM REGISTRATION PURSUANT TO

SECTION 5 OF THE EXCHANGE ACT

WNÑÏÑÕ Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure to kee accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the
applicant woumviote the federal securities laws and may result in disciplinary, administrative or criminal action.

JNTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS

APPLICATION O AMENDMENT C

L State the name of the applicant: BATS Y-Exchenge, Inc.

2. Provide the applicant's primary street address (Do not use a P.O.Box):
8050 Marshall Dr. Suite 120
Leneys,Kamas66214

t 3
3. Provide the applicant's rnailing address (if different): e p

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

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of acontact employee: 0ÛÛÛÛÛÛ
Eric Swanson General CounseL BATS Y-Exchange, Inc. (2121378-8520

(Name) (Title) (Telephone Number)

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

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

8. Indicate legal status of the applicant: _X__ Corporation __ Sole Partnership ___Partnership
__ Limited Liability Company ___ Other (specify):

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g. state
where incorporated, place where partnership agreement was filéd or where applicant entity was formed):
(a) Date (MM/DD/YY): 7/30/09(b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant was organized: General Corporation Law of the State of 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 swom, deposes and saysthat he/she has executed this form on behalf of, and with
the authority of, said applicant. The undersigned and applicant represent that the information and statement contained
herein, including exhibits, schedules, or other documents attached hereto, and other information filed herewith, all of which
are made a part hereof, arecurrent, true and complete.

Date:. 7/13 BATS Y-Eliehenge, Inc.
( É) (Name of Applicant)

By: Anders Franzon.VP, Associate general Counsel
(Signature) (Printed Name an

Subscribed and sworn before me this & day of6pmMi , S44%by
(Month) (Year) (Notary Public)

My Commission expires A"4.- -U- County of eMV'\ State of MM
This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable,

gemg SHAUNA HYDEa.- cs NOTARY PUBLIC
STATE OF KANSAS

armoFmsAs MyApp.Exp, 7-An•N·
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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

Exhibit£

Exhibit Request:

For each subsidiary or affiliate of the applicant, and for any entity with whom the
applicant has a contractual or other agreement relating to the operation of an electronic
trading system to be used to effect transactions on the exchange ("System"), provide the
following information:

1. Name and address of organization.

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

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

4. Brief description of nature and extent of affiliation.

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

6. A copy of the constitution.

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

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

9. The name and title of the present officers, governors, members of all
standing committees or persons performing similar functions.

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

Response: Please see below responses for the following entities:

A. BATS Trading, Inc.

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

2. Form of organization: Corporation.

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

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 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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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

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

6. Copy of constitution: Not applicable.

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

8. Copy of existing by-laws: Seeattached.

9. Name and title ofpresent officers, governors, members 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 of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

C. Chi-X Europe Limited

1. Name: Chi-X Europe Limited
Address: 10 Lower Thames Street, 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 of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

D. BATS Exchange, Inc.

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

2. Form of organization: Corporation.

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

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

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

6. Copy of constitution: Not applicable.

7. Copy of articles 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 Opefating Officer,)
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• Tami Schademann (Senior Vice President, Chief Regulatory Officer)
• Eric Swanson (Senior Vice President, General Counsel, Secretary)
• Brian Schell (Senior Vice President, Chief Financial Officer, Treasurer)
• Phillip Ratterman (Vice President, Core Software Development)
• Charles Randy Williams (Senior Vice President, Global Communications)
• Jeromee Johnson (Vice President, Market Development)
• Anders Franzon (Vice President, Associate General Counsel)
• Joe Bracco (Senior Vice President, US Sales)
• Troy Yeazel (Vice President, Operations)
• Jeff Connell (Vice President, Market Oversight)
• Derick Shupe (Vice President, Controller)
• Greg Steinberg (Vice President, Assistant Secretary and Associate General

Counsel)

• Aaron Weissenfluh (Vice President, Chief Information Security Officer)
• Eric Crampton (Vice President, Global Head of Software Engineering)
• Rodney Burt (Vice President, Infrastructure)

STANDING COMMITTEES:

Compensation Committee
• Peter Wallison

• Sandy Kemper
• Harry Temkin

Audit Committee

• Scott Wagner
• David Roscoe
• Chris Concannon

Regulatory Oversight Committee
• 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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BATS Y-Exchange Form 1 Registration Statement: Exhibit C

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: Seeattached.

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

CURRENT DIRECTORS:
• Joe Ratterman

• Mark Hemsley

CURRENT OFFICERS:

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

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

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 ofexisting 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 dèscription 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. Briefdescription ofbusiness orfunctions: 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, 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 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 Slimited 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 ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

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

I. 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.
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5. Brief description ofbusiness or functions: BAT S FX operatesa global foreign
exchange market.

6. Copy of constitution: Not applicable.

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

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

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

Current Directors
• Joe Ratterman

Current Officers

• Ken Conklin (President and Secretary)

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

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:
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Directors
• Joe Ratterman

Officers

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

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

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 of existing by-laws: See attached.

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

Directors
• Joe Ratterman

Officers

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

10, Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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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 iriDelaware 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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wem didy adopted MAttlig forth all funendment of Aho Ú¢difiesto of Jugospeyst(on of ge(d

corpormloo,deciating unidsinomiuient to ho advisableand außinfiydnganddirecting the proper

oßkors ol' ihe Corpornlion to file the netounty deriffionio offecting .inidamendmentwith the

9eerology of State ofDolm?MA.'010resolutiontotdagforththe proposedtmandinent(sas (bilows:

itidotVR11, that the Certifieste of incorportilón of ddscorporadonla mutiklad by changingdio

Artichilioinor muuberet"yovilh"sothat,or stended,suíd Articioshall14 niin readas followy

The tunownof Gm lutnistock thitcorporation is authorial to hsite is 8;000,003

Anres wJinaparYahutof3:01per thate.

SECONpi 'fhat the Coluent wasslp)ito by allof the:Acckholtléesad dkcelotánf tháCoiporation

«nawas miule eDMINa as of Øe(oberid ió05.
T(milh Thatsníaamendmentwe dŠtwioptediacr.cordance wtdilho provklous ofŠcolion M2

of ilya GennialCotporation Lawofthe StateofDebutpres

Vol)RTR ThiMhe capital o(sahlecipoetiös edl oot bepduccidudet or by reason af.odd

anvendment.
18 Wi"tTIESŠ AYI1ElmOF,saidcorpomtion ha emise&Èiiscornnenteto be signed thhi i

dayof. ostra_gf3 ,2005.
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DMIJWARE, DO IfgRRRY CARTIVY THE ATTACIIED XS A Tauß AND COR104CT

COPY OF THE CKfíaTFICATE OF AMENDMidNT OF "RATS TRADING, JNC.";

FILED .TN THTS OFFICE ON T]R4 NKåNTIR*i'll DAF QF OCTORßlt, AJ), p5
AT 10:56 O'CEOCK A.M.
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STATE OFDELAWAÍŒ
CERTIFICATE OFAMENDMlWF

0 F CERTIFICKIROF INCORPORATION

The corporadonorganind olid exhihig inder imd by vhttioviiho OpuvridCorpo)ndon Lawvi'uto
Sude of Deltawaredoeshereby neißfyi

FIR9T: ThaLPursunm la aComont Aidion htLlan of a SpechdJohitMeetíng of theolockhoidora

hadBonalof Directois ofBATS Trad(o ine,(the"CoqooradAn")adoptedpursuuntto 84edons221)•

and N1(f) of the Goneuil Corpordionlav of use$(mot Tanant (the "Comein.),resonidens

wuro duly adoptedsetdag (boith an amendment of die Cordflem of incorporailon of nald

cogx>mtioite deehnhypnia onendment to be ndybable and tæthod71nganddirecdng the pmper

oDkors of the Corpordlon to file the noconselycesfiesto cRiotics sold Nuendiusuwl(h the

sumetmy of inde of Odawam The tenolullon seidnafotlhjio inoposedamendmentb asfollows:

RESOINED, thallh4 CárilateofhootportnionOEditacorpotutioil hesneitdod by chanaíngihe

Aniclythereofnuaibenid"Votuth"sothat,asamteded, sitid Ardebtshallbeandreadmitollows:
Tho amolaitof the total Štookibly ce410idien linuthod?¢dto 69*9la 11¿000:000

shiiren wn a par vahwiof SA) par.shum.Eachhmedandculstaudli)ßehatoof

£1330imevithic stockshidtbeexchangedfor 19931tsv4of 01 inir Wdun+(ook.

BRCONU: That theCentemwe signedbyidióf thtMóttheidersimddheciourufthoungsmdan

undwe mudomlicedvee of October 19s2005,

TWR1h T)ud add amendmentwasdidy adoptedhi nadordancew 16dio províalónsof SeedonM2

of (he GenointCorporAlisa 1-tuv of theStatoof Dbhavne.

FO(AltiT)| Tipit dio Onplial ufkaktooijinittilon siinli not UC(aductil utidr;r or by rgtson ofeldd

14eó0thuant

1N WITNESS WHER1(OFonid corpoignonheenusedtha oci.nficainobo:dhuedtida19*day

of October:2005,

AuthodzadOhicen
Title: -Armiet.
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AT 3:217 OACLOCK SiN,
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STATEOFUKLAWARE ,
CERT1FICATítOFAM-ENDMENT

OF CEWilTFKIATis OFINCORPollAMON

Thevolporttdon orgradz4dandoNistingunderandby vittuu of the0¢itol CorpointionLaw of dm

Statuof Delawaredoesherohceilífy:

FIRSTi Tlint Puoliant to a Consent Action la Lien of a SpecialJointMócdngof the

Stockholdersand Beaulof Dlmotorsof DAT$ Tagling,ine, (the?Corpomilen"bdoid wed

to Becdona 228 pad 14)(f) of umGonem[Coiporadan Law of tho State of Deinwarc(the

"Cungent"),resolutions were dulystlopted setting faith antimendment of the CetiUlcato of

incorpotation of anid tosphintionedeciathigsaid tunetidmenttoneadvisahicmid entholizing and

i botdlill the proper ofilters of the Corpom(ionto file di4 %)CeantF coldlicate offeedng said

amcathtant with the Secretary of Slain of Dotmua The resoludonsetting forth die proposed

amendowni6 on foliowar

ilESOLYRD, tilat the Cordíkuteof hworpostlopof (hb corporation60 amendedby

chaging uteArtiolothereofnumber«l"Vowth"soihat,asencoded,saidArtieloshadbeand trad

is followst

The amouniof the(olal slookthiscorporelloals authorizedto lasueb 20,000,000

shareswithapar valuool'$.01pershire,
SECONos 'lloit theConsentwassignedby idl of the stockholilaisand dkectoinoribe

CoipontionandwasmadeafleoliveasofJunei 2006
7101101 Tid soldsmåndmentwasduly adopted ki accordancewith the provisionsof

seedon242ofthu0cuemlCorporation1.awofthestatootDdaware.

F0011Tut 'llial thecaplialofsaidsniporationabdi600×1teducedundetor byteteten of

said umendmenh

IN WITNKSSWIIRilEOF, sedtodomtion hasentsed this costuicateto besigned this

dayof24g(.e_a2006.

Amborb.cdOineer
illle; Preside1L_ _

Name llLyttikGlimielun

190M$0t
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Alv&s.ton of Cmixirations
Ikd.tvored 11:40 Mr 11/tof f!009

tiMD .11i3'[ AM .t1/10/2009
34V 09.1004022- 390663C FifR CERTIFICATE OF AMENDMENT OF

ClRRTIFICATEOFINCoitPORATTON
OF

13ATSTItA151NG,)NC.
n Delawaro Corporail0n

101sherebycertified dint:

1. The nameof thecorpomtion (hereinafier, referred to awthe "Corporation")
is BATS Trading, Ins

2. The Certifienteof Incorporation of the Corporation is herebyamendedby
striking out Arlisle yourth thereofandby substituting in lieu ofanid Article thefollowing
new Articki

FOURTHi immediately after giving effect to the Reverse
Stock Split (asdefined below),the tolal numberof shares
of stock whichthe corpointionshaíthaveauthority to issue
is One Thousand(1,000)and eachauchshare is $0.01pas
vál0e,

On Nevernber10g2009(the "ReverseSplit Date"),each
onehundred seventyseventhoustuidthree hundredninely
three and33/100 (1799133) sharegof outstindinh sthek
of tho corpondon shauha ind becomes whhout further
action by the corporation, one (1) share of stuck of the
corpomtión (the "ReverseStock Split"). Rach stock
eerligcate outsinnding linmediately prior to the Reverse

split Date shall, without any action on the part of the
holders Giereupon and thereaftersuntil surrendered as

fiereinafter provided,repreañt one (1)shareof stockof tía
corporation for every one hundredsevenly seventhotismid
three hundredninety three and 33/100 (f77,393,33)nhares
of stock of the corporationstated thereon.*fho registered
holder of such certifientes may,on or after the Reverse
Spik Date,omrondersuohcertificatesto tha corpomtionfor
cancellation aml,upet auchsuiTenders shalf receive in
exchange therefar, without charge, new eertificate(s)
togistered in the nameof inch holder representíng<me(1)
shareof stock of the corpomtion for each one hundred
seventy seven thousandthree hundred ninety three and
33/100 (f77,303.33)shares of stock'of the corporation
which pdot to the )teverse 8pht Date, wasrepresentedby
the certificate(s) represendng shares of stock of the
corporatiou



3. The amendmentof the Certilitate of Incorporation herein certified hasbeen duly

adopted and indhorized by director's resolution and by the written consent vóthout a
meetingofnicekholders entitied le voicin noeordnucewith the provhion of8eetious 228
and242 of the GenomiCorponitioit Lawof theStateof Delaware,

1N WITNESSWHERROF,the nudersigned has excented this Certificate of

Amendmentof this 10**dayof November,2009.

MATSTRADING,1NC;

atCháLopigtristosoil
Christopheiismeson, President

1



TH1RD AMRNDEDANlaRESTATRD lWLAìÝS

OF

BATS TRADINGi INC,

(n-Delawlire corporation)

ARTICLE L

DFViCES

1,1, Erinpipd__im.d_J1uginen_0-fçaThecorporation mayhavesuchprincipaland
other business olTicos, either within or without tho Stateof Delaware,asthe Boardof Directors nisy
designateor os the busincasof thecorporation niay requírefrom time to timo,

1.2, Ecg!siere<Laffice.The registeredoffice of the corporation toqidredby the
DelawareGeneral CorporntionLaw to be maintahiedin the Stateof Delawaremaybe,butneednot be,
identinalwithibo principaloffice hi theState of Dulaware,and theaddressof thy registeredoffice may be

olygged from time to tinteby the Boardof Directorsor by llic registeredagenteThe businessof(iceof
theregisforcà agentdOthecorporation shallbeidentioaltosuottregisteredoffice,

ARTiCLE IL

STOCRilOLDERS

2;L frangativietting. Tile annualmeetingof the stockholderssliallbeheldenjho 1"
Monday byNovembeeof eachyear(unicasthat datoshallbeanon-businessday or legatholidayhuvWeb
cycnt the annualinecillit ofthe stockhohletsshälFacRicidthe first business day immediasci followhig
reich date) for the purposesof eleuthigalifeelorsand for the fansaction of such otherbusinesees niny
come before themeethig,

2,2, pgeelaLh'isellag, Sycolal incetings of the atackboktura,for pay plupone or

purposes,unless otherwisépresetibedby statute,maybecalledbythe Boardof Directors or theÉrcaldent
or the Secretaryor by thepersonsor hr the manner,tietti;nated bythe Boardof Directors.

*A3. TiftenfMaling, Tha IToardotDirectors maydesignatoanyplace,either within
or without the Stife of0claware, as the placeof niecting for any anmut meeting or for any Spedial
meethig of stockhoklerscalledby the Doerdof Digactors. frno desígnation 6 inade,or if* special
meetingbe othanvisecalled,theplaceormcotingshtillhetheregistered officeoßhocorpodifen hi the
Stateof Delaware,

24 Noticeo(Medabib Writtennetlecstating theplace, dayAndhourof then neling
of stockholdersami,16caseof a specialmeeting,theproposeorpurposesfor whichtheuweting is called,
hallbe deliveredioeachstockholderof record entidedto vote at suchmeetinpnot icas thanten(10)days

(imicas a longer periodis reQuiredby lawor the artiolarof hicorporation) act more thansixty (60)days
beforo lhe dateof the inecting, either penoughy or by mail, by or at the direction of the Board of
Directors,the President,theScorciary,ar égy odier otAccror personscalling Riomeeting.If mailed,such
notice shall be deemed to be deliveredwhen deposited in the United States mail, addressedto the

CHIG 10207263



stockholderat his addressasaappensonthestock record books of the corporalionswith postino thereon

prepakl.

2A Mjentammet Any meeting of4tockholdere may be adjannted to reconvene at
any place designaled by vote of a majorityof tho sharessepresented(hereal.At the adjourned meeting,
the corporatton maytransaetany businesswhich mighthave beeninnsacted at the crihinal meeting,No
notice of the time or place of anadionminent need be given if the lime andplace are almonneed of the
mouting at which anadjoaminent is takengualess theadjoummentis Tormore thanthirty (30) days or a
newrecorddaleis ßxedfor lhe djoumed nweting,in which casenoticeof theadjounic&meeting shallbo
glycn to caehstockholder, Unless a newrecord datefor the adjouined meettnghiir.origibbdetennination
of stockholders of record entitled to notíccor to vote at the mecungat whichadjoutament6 taken simil
applyto the adjournedmcuting.

2.6. Fixinito MonLD_ats,Tor the purposeof detemihiinit stockbokiersentitled to
nele.eotor to votostmiy needag of stockholders orany adjoumment thereof,or stuckhoklers outilled to

reecive payme.nlof anydividead,or in order to makea detenninationof stockholders for anyotherproper
pmposeeihe floard otDirectors may fix in advanceàdatoastherecorddate for anysuchdetem hiation of
stockholders, suchdatein any case to benot more thansixty (60)days,and,hecase of a meedng of
stockholders,not less than ten(10)daysprior to the deleon whichtheparticularactionrequirhigMoh
determination of sioukholdertieto be taken, Ifto recorddate la fb:ed,therecorddate for delenuining:

'(a) stockhoklersentitled to notleeof or to voteat a neethig of stockholders thaRbe at
the close of businessontheday next preceding the day onwhichslotteeis given or,if notice if waived,at
the close of businesson thedaynext preceding the dayunivhicifthe rueelingis hold;

(b) stockhoklots enli(led to express consentto a corpornic action in avtlilag without
meeting shallbethe dayon whichtho first wiitten conseni isexpressed;or

(c) stockholders forsmyollierpurposeshall bethe close of businesson theday onwhich
fueBoard of Dircatorsadoptsthereschitton reintingthereto.

23. .Volillidactords.Theofneerhaving chage of the stocktransfer bookeforshares
of the corpomtion shalbat least ten (10) days before cuch niceting of stockholders, makea complete
record of tho alockholdersentitled to volo at such meeting, arranged in alphabetical order,with the
shirest of anii the nimiber of sharesholdby cache Such record shiill be producedand kept open tot ho
exanthistion of any stockholders,for any purposegernante to the meeting, dnrhig ordinary business
hours for a period ofat least ten(10) daysprior to lhe niectingeeliberal aplacewilbiathe city where lhe
meethig is la hehohl as spechied in the notice ofthe meethigor at the lilaceof the meeting.The record
shallalso beproducedandkept at the time andphice ofthe moeilagduringthewhoic lime thereoGand
inny be inspected by anystockholders present The originalstock trantfer books shall be the only
evkience astowhoamthestockholdersentitledio c>:authieauchtecordorkanslerbookkor to votoat any
meetingof stockholders.

18. Ottenink Except as otherwise provided by the certificateof incorporallowa
majority of the sharesculilled to vote,representedin personorbyproxy shallconstiktioa quommat a
meeting of stockholders;but inno eventshallicts than one-diiid of the sbarceeitlitled to votecohstitute a
quonna if a quonen it present,lhe afßrmative vote of the majotityof the sharesreprescatedat ihe
meeting nadentinedto vote ofthe subjectmatter shallbe thenelof the stooldioidersunlessthe voteof a
yeater mimber or voting by classesis retiukeby low or the deitisientosof incorporalían.Thoughless
thall a quonnnof theoutshm?ingsharciare icprescated át a meeting,ama.forityof ille sharesreprosonted

CHicJa7o? e,i



al a meeting vihich iriitially had a quonim mayadjonmthe inteling from ilme to tline without further
liotice.

23. (2nghtelef Mt9Ling, The picaidehter,in liitabsence, a Vice Presidenthi the

orderprovided tiitder Sectiond.6or,in dicly absence anypersonchosenby the stockholders lacsenissanU
call the meeting of the stockholders to order and shouhel ;itehahman of the meeting.The Sacrotaryof
the conioradon shay act as societary of all meethigs of the alockholders,but in ihn abscuce of the
8eofetetyethe presidingofficor mny appoinfany otherpersontonetas secretniy of themeeting.

2.10. Etogies.Ataltmeetiup of stockholders,astockhoklerentided to vote mayvoie

in person,by proxy,appehited in willing by thestockholdersor by his duly ntuhorizedattornoy in fact
Such proxyshall be fled with ihe 8eoretary of the Corporatinji hoforeor at the ihne of the meethig.
Unless otherv.4soprovided la the proxyand supportedby äufuolentinterest,a proxymay be revokedat
any ilme before it is voled,cilhar by writtennoticeAledwith the 6'ecretaryor the actingscoretary,or by
oini solico given by the stockholderto the presiding of8ecrduring the macilag. The presenceof a
stockbokler whohasNed a proxy shallnot of itself constiiidenicyocation.No proxy shalt hovalid after
three (3) yearsfrom the date of its execution,unics; otherwin provided in the proxy. The1tonrd o
Director0shnlihave the power and authesity to makerules establishingpicsanpflons as to thevalidity
andsufficieny of proxies.

2J L .VAll2P.EGhares,&ch ogistandingshamshal) heenfilled to one vole uponeach

maler subnitiscato avote a ameetingof stockholdersi excepttothe extent that the voting ríghtsof die
sharesof anyclassor classesare enlärged,ibnited or deniedbythe ocitillcato of incorporation.

1,12. y9iink_913harctby.Qetteinyojke.

(a) Olheiluingisthins. Sharessitading iirihavinine of anothercorpointiga may he
voted altherinperson or by proxy,by the presidealof suchcolparation ol' anyotherofficer appokitedby
suchpresídcat.A proxy exeoutedby any principal officer ofsuchother corporation or nasistualtheido
shril) he conchisive evidence of ihn signer's audioilly to act,in the absencoof express notineto this
corporation, given inwilling tolhe 8eorciary of thh corporation;of the designatiewofsoine other person
by thehonedof directors or the bylaws ofsuch other corporation.

(b) LegaUtgarcêcDiallvçuattLducLariessharesheld by any adahdstrators executor,
guardian, conservaior,inistes in bankruptcy,rAceiver,or Assigneefor creditors inny ha voted by a duty
egenutedproxy,wkhout a iransfer of auch sharesto his nomc.Sharesstandfug in the muneafn Jiduciary
may bn voted by him,either inpersonor by proxy.A proxyexecutedby afiduciary,shall betonclusive
evidence of the signer'sauthority to not,in thoobsenceof expressnouceto thís corporationi g(venin
wiithig to the Secretary of this coiporation, tímt such manner of voting is expressly inchibitedor
otherwise directedby thedoctanentcreating the fiducimy relationship.

(c) ) çilge_its, A stockholder whose sharesare pleNeedshall be entinedto vote such
shiwes, unlossla the transfer of the shorettha pledgorhasexpressly authorized the pledgeeto vote the
sharesand thereanerthe pledgee,or his pioxyr shallbeentitled to voic the sharesso transferred.

(d):ftegspry Stoskand SintsidigrLesNeither (reasuryahorca,norsharesheldby anotlier

tyofthe shares entit)cd to vote for the niection of discotors of stichother

corporattonis holdby thiscorporallon,abaube volet al anymeetionor counted in detenuiningthe Aolal
niimber of opisinnding sharesentitled to vote,but sharesof its owitissue heldby its coiparation in a
fiducimycapnellys held hyauch other corporniiosi in n ßduciary capacity,maybevoted andshaN c
counted in dctcijnibbig thetotal mimber of onishmding shotoscutilled to vola,
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(c);lgiatliold_cre. Sharesof record in the namesof two or more personsor shares lo
svblehtwoor morepersonshavethesaine fiduchnyrelationshipamlesstheSecretaryof the corporaisonis

given notloo othenviseand fumished whha copy of the insIniment creaßng the telationship,inay he
voted as foDowe (i) it voted by anIndividuid,his volobinds all holders;of (B) if yotedby morethan one
holder,the majorityvoto binds all,tm)cssthe voto la evenlysplit in whichcasethe sharesmaybevoted

ptoportionately,or aceciding to the ownershii>haerealasshown in theinsimment fikd with theSecretary
of thecorporation,

2J3, IValyer__olheligelyltakhobiery. Whenoverany nodenis regubed to begiven

to anyslockholder of thecorporationunder the cortificato of incorporation or hylawsorany provision of
the DelawareGeneralCorporation Lav,awaiverthereof in wríUng,signed ataliylime, whelher beforoor
oher the dmeormeeting,by the stockhohler elititled to suchnotiec,shall be deemedequivalent to the

SivinD of suchnoticu, Attendance of a person at a meetingshall constinite a wníverof notice oCauch
meeting,exceptsvhere(hopersonattends for the expresspurposeof chjoellanto the transaction of any
business,Neilherthobusiness nor thepurposenfanyregularor specialnicetingofstockholders,directors
or membersof aconimittee of directors needbe speelfled inthewaiver,

2.14 åtogabokinitGenanLWilitoptMegling.Anyactionrequifed or perniitted by the
cerillicate of incorporation or bylawsor anyprovisionof law to be takenat ameethisof thestockholders,
mayhe taken witheti ameeting,pilor noticoor vote,if a consent in writing,aditing forth the actionso
taken,shal) hesignesiby the mnibur of sleckholdersrequired to authorize suohaction arameeting, if the
action is aulheilted by lessthan unanknouscosteit, noticeof thenellon shallbegivento noneensenting

.stockholders.

A101'ICLE ll L

110ARD OF D11mCTollS

3.0 fintl.htweitspitd_Nunibei.. The business and affahaof the corporation shall
bemahnhedby its Board of Direciers.Tholumiber of direclors of thecorporniicasha½beone (iyor steh
other specifienumberasmaybedesigentedfrom time to ilms by resohnichotthe DormistDireciais,

12. Tennig.endQuellfioglim. Éaub duector shall holdof0cc umil the next annual
mcelingof stockholdersamiuntil his succesior aballhavebeen gunfífiedand electedear until hispior
death, resignadon or removahA director may be removed from office by afhnnatiW voteof a majority
of the outelandingshares entitled to vote for the eketioit of such duentof,eken at a inteting. of
stockholdnis entledfor that purpose.A directormay resign at any time by filing hiswtilton resignatioit
with the Secretary of the corpointion. Directors need not be residents of the State of Debiware or
stockholdersordinterpointion,

33 EngillBr_Meeting. A regidar meeting of the floard of Directors shall be Acht
withoni olharnelice tium this by-law immediately aßer iho annualmeeting of stockhnidersniid cach

od}ourned4esska thereof. The phice of suchregular meeting shall be the same as (hepleenof the
meeling of stockholders whichprecedesit, of suchoíbersuhahic pace as inay beenounced at such
nicationof stockhokters.The Board of Directors may provide,by resobriinia thetiac and piaco,cuber
within or wilhout thu state of Delawaror for the hokUngof additional reginarluentianswithoutother
notice thanwch resohaion.

3A Siiraims. Speelal meetingsof the lloard of Directors maybc valtidby
or at the re<piest of the President,Secretaryor Treasures tht:Presideal or Secretarycallingany'apcotal
nweting of tho floard of Directors may fix aliy place,either within or withourthe State of Delaware,as
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the place forhokling anyspecialinceting of thoBoard of Directors called by them,andif no other pince
is fb:cd thepieceof the meeting shallbo therenialeredoffice of thecorporation in ihe Stateof Oclaware.

3.1 Nolice;_\yn_iver. Notice of enòh meeting of the Board of Diretters(unless
olhenvise providedbi or pursuant to Section %3)shn))hegivento eachdkector not less thawtwenty-four

(2d) hours prior to ihe meetiht by givhin ornigtelephone or writien notice to a directorin persoitor by
telegram, or not lessthin thicc (3) daysprior toa nicetilig by delivenngor mailing noticeto the insiness
addressorsuchother addressas adirector shalthavedesignatedin writing und filed withthoaccretniy.It
ina0cd, suchnotice sha0 be deemed to be delivered when deposited la the Urtituti atutesmail la
addressed,with poslagethereonprepaid, if noticebe givenby telegram,suchnotico sha4hedeemed to
be deliveredwhenthe telegramis delivered to the tológraph compaily, Whencycr anynoikoo required
to be given to any director of the corpomlion uinier iho ocidfiente of facorporatioit or hylaws or any
provision of inw,a waiver thereof in wiking, daned at any time, whether hoforeor after the ihne of
meeting,bysheditaciol* enlilled to such notic shall be decinedclittivalent to lho giving of auchnotice,
Theatteininneoof adirectorni a mec(igg sliall constitutea waiver of notice of suck meeting,exceptwhere
adirector aliends a niecting amiobjects thereat to the transactionof any businessbecausethemeeting le
nol lawfully ca))cdor donvened.Neitherthebushtessto be transacted at,nor thepurposeof,any regular
or special meeting of theBunrd of Directors necdhe specified in the notice or waiver ol'nodec of such
moeting.

3.6. .41103911, lheept as othervlise provided by law or by the certilicate of

incorpomlion or thesebylaws,a inaJorityof the directors shallconstituto a quoniin for the traissactionof
businessatany meeting of the Board of Directors,but hi noeyegishidi lesathanonedhndof thedirectors
constitute aquontm.A majedlyof thedirectorstiresent(thoughless thousuchquaníîn)mayadjournthe
meeting from time to timewithoutAnthernottee,

2k7. Mgtst.oflainig, Theact ofthe majority ofthe directortpresent ata meetingat

which a quorum is present shallbethesuloftheBoardotDireciors,unlesslhoactofn grealernumboris
required by lev or by the certificate of sticorporationorthesebylaws,

3dL £queet_etMedings.ThePresidentor,hr hisabsencea Vico I residentin the
order provuledirmier Sectiois4,6,or,in their absence,any directorchosenby the directors preseni,shall
call incelings of tho Board of bircelots to order and shall notaschairmanof thWmtelhrg, 1716Secretary
of the corporation shall actesaccretaryofußmeetingsof the Boardof Directors but in the absenceof the
Recretary,the presiding officer may appolin any Anistant accretelyor tuiy dhectoror other person
present to act assecretaryof the incating,

3A _VKanciM,Any vacancyoccurritig h) the Bohrd af Úhcolors, lachiding a

vaconeycreated by an hiernasein the mtmberof directors,may befuteduntil thenaalsucceedhisaamiti
e)cclion by theeffirmnilyc voic of amajority of die directors then in officA though less thawnquornaiof
the Board oiDirceforsi provided;ihatin caseof a vacapeygreatedby the removalof adirector by vote of
the stockhokiers,die stockholders shall have the signito filf suchvacancyatthananicmeeting or any
adjoutuinentthereof,

3.10, (foranenstlion.The Board of Dirceforseby affainailiavoteof a innjtyrily of lhe

directois ihen in onice,and irrespectivo of any personalintérestof anyof its inciabers, mayestahtish
reasonabiccompensaliònof altdirectors forservicesto the uotpinatiop as ditcciors, officers orotheriviso,

or may defogatesuchnutliorhyto an appropriatesoinmillces The Boatd of Directorsalsoshalfhave
nui))oiny 10 provide for or delegateautholiíy to un approprialeconimittee lo provide íbr reasonable-
pensions,disabilityordeathbenefitseend other bonellisorpayments; to direótors,officers andemployees
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andto their estates, fainities,dependenisor beneocimicson accountof prior scivices renderedby sneh
directorgofficers and employees to thecorporadon.

3.H. ErfamHil191L(Anth A director of the corporation whoispresentat a meeling

of the ))onrd of Directors or a commitico thereof of which he i amember at which lettion on any
colp4raic matter is tal:enunless his dissed ahaube entered in the mimites of the meetlagor imiess he
sha)) Ale hiswrittendissentto such acjion viith the person acting nathe secretaryof lhe inecting before
the adjoununent therect or shall foiwod yuch dissent by legistered nyall to the Secrobiry of the
corporation hmnedíately after the adjoutumentof the meeting.Nachfight to dissent shallnot apply to a
dkector who voted infavor of suchaction.

3,12. Bon1mittags The Boardof Dirceors by reschulon adoptedby the aifkinidíYo
vote of a majority of lhedircelors maydestgiinto one ormore cornmittees,eachcomitintee to consistof
oneormore directors electedby theBoardof Diretters,which to the c):lent provided in said resolution as
iriinally adopted,andasthereaftersuppleinentedoramendedby flutherraschaionadoptedbya like vote,
shall have aird mayexorcise thepowersof theBoardof Directors la(he titanagementof the businettand
affairsof the corporationandniay nuthothe the scal of lho corporationto beaffixed to pil paperswhich
may require 16 Enth auch committee shall11×ha owit raiosgovemingthe dondnotof its actMtiesand
shallmskesueltrepods to lhe Boardof Directorsofitsactívltiesasthe llount of Directorsmayrequest

333, Uponiinsa Consent WilhaLh'Le_cLlg.Any actioh reguired orpenidtted by the
cerilliente of incorporationor hylawsor anyproylsionof iaw to betakenby the Boardof Directorsat a
mecung.orby afosohilion ol'any committeethereofmay be takenwithout a meethis ifa consent in
writing, setting forth theactionsotaken,filed wilh the minulos of theproecedings,shall bealgactiby all
of the directors then la office.

3.14. Telei>hgnie-hketing Members of thol3oard of Directors, or anycoinnlinco

designated by lhe Board,niay participale in a meeting of sah Board or comínillec layinnansof
conference ic)cphonc or siinilar communientionsequipmont by meansof which all personspadicipating
in the meeting canheareach oibenandparticipation ina meetingpursunut to thisby-law shelteouslinito

presence h) personalsaith meeting.

ARTICLE it

OFFICERS

41, 82nlag.Theprincipalofficersof the coivorationshallbea Preskient,or any

mimber of Vica litesidents, and aSecrétary,eachof whom shalfeocleeled by the Board of Directors,
Suchother officersand assistantofficersasmaybedeemednecessarymay bedecled oroppobitedby the
BoardofDirectors.Any numberofofAcesmaybohd4by thesameperson.

42. Ele_clie:131ntLlo!»Utf9tfleg.Theotheersof the corporationto beelectedbythe

Boardof Directors thanheelected anninityby theDonrd of Dircelormat the first medingof tho Boardof
Direc4orshdd aftereachanatafmeenngof thoílocitholders,INho aléottonof officersshallnothe held
al suchmeeting,suchelectionsheuteheldas soonihereafter naconvetiícti!Ìy maybe.Jinch ofílcer shaH
holdoffice until his successorshauhavebeen dulyelectedor until hisprint dealb;resignatíonor removal,
Anyofficor mayresignat imy finie uponwritten notice to the coipurathm.Rothiroto electofficca shaD
noi dissolveorotherwiseaffeel the colporation.

43, Removal.Any ofßcet or agent may be removed by the Bohrdof Dhectors

vvhenever bi its judgment the best interestsof the naiporation WW bescived liturchy,but suchremovaf
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shall be without prejudiceto the contract lights, if any,of die putsonso removed, Bloctionor
appointment shallnotof hself ercale conhacirights,

4.6 yacancies A vacancy in any pencipalofflee becausuof ikath, resiipintion,

removal, disquatikeationor otherwise,shallbe Aled by the Board otDirectors for the unexpircifportion
of the terns

4.5, l'resident, The Präsident shall be the principal executive ofßuef of the

corporatiog and,subject to the control of the Tioard of Directors,shall, in generalpupciviseandcontrol
all of thebusinessand affairsof lhe corporglons; He shall,when presenhpreside at all nicelings of the
stockholders andof theBoardof Dircotors, 11c'shall haveauthodly,siihject to suo nuesasmay be

prescribedby 954Bonid of Dhectors,to appoint suchagents and einployeesof the corporation ashe shed
deem necessmy,to prescribe thek powers,dutiesand contpensation,apdto deleitete authorily to theme

SuchagentsnadempicyeesshallholdatTice atthe discretion of thePicsklent,116shal havenuthorityto
sign, execnicand acknowkdge,on behalf of the corporation,all deeds,morlanges,bonds;stock
certiileMesi contracle, lenses reports and all otheedonments or insiniments, of every conceivablekind
and chanicter whatsoever,necesaniyor properto he executed in the c<ntracof lho coxpamilon% retoder
business,or which shallbe nighorhed by resolution of the Bóård of Directors; and,except asothenvise
provided by law or theBoard of Directors,he liiay adhorhe anyVice Presidealor otherofnceror agent
of the corporation to sign,execute nd neknowledgesuch documentsof histruments in his place and
siend, in general hoshall perform all duties incident to tho office of Presidentmid such otherdulics as

muybepresciihedhyihe Bonniof Directorsfronifime to tiene,

d,6, The.hthcátenb inthcabsence aflhoPresidentor ht thecycni of hisdeath,
innbully criofur,al toact,or in lhe oventfor anyreasonil tholibehapreeßoablefor thePreildentto not
personnuy,the Vice President,ifonc is electede(or in the cycat therebe moreihrm onoVinePwsident,
the Vice Preshients in the order designated by the Board of Dhectors,or in the absence of any
designadon,then lit the orderof their election)shallperform the dullesof theliresident,andwhenso
andng,shall have all the powers of and he subjectio alliho rosniellongupoli the President, Any Vícc
Presiglentmaysign,with the Secretary or AssistniaSedietary; certifientes for sharesof the corpointion; L
andahallpmform suchotherdidiosandhavesuchauthetily a from tinitslo time ranybe deicgatedor
assignedto hiinby the President or by ihoBon«lof Directors; The execytionof any inshamentof the
corporationby anyVicePicsident shallbe conchislyc evidence,e to third pmtics,of hisauthorityto act
in lhe steadof titeiresidtht,

4,7. Thg1curcia The Secretaryshala (a)keeptiie ndnutesof the meetingsof the

stockholders and of lhe Board of Directors in one or snarebooksprovidedfor the pmpuset(b) nuesi
inalmroenisto befiled wilh the Scorcíary of State;(c) accthat all nodeesare duly nivali inaccordnuce

with the provisionsofdresc bylawsor as requiredby law; (d) beoustodianof thecorporate recordsand of
the scalof the corpomtion and seethat the scalof the corpomtion is affixed to all domunantsthe
executionof whichonhohalfof thecorporallottun(Ici Hsseed6 dulysuthorned;(c) keepor arranticfor
the keeping of a rettister of the post offico addressof each stockholderwhich shallbe tinnished inAhe
Secrchuy by suchstockbukka; (f) sign with the Presidcubor aVice President,certinestosfor shines of
theeorpointion, the issuanetof which shaHhavebeen Mdheitted by rosolutíonof thelforal of Directors;
(8) havetonend charge of the stock transfer books of the corporadon; and(h) in genoralperforin all
dudesincidentto the officeof Scoretarymid havosuchother duties nd exotedseesuchauthoistyas from
time to thnemayhedelegatedorassignedto hhitby thePreildent orby theBoard of Directors,

'1,8 Ike teatret. TNcTreasurershelly (a)have chargeand custody of andbe
responsiblefor all funds and securilles of the corporalitari (b) receive andgive renetpts for monöysdue
and payeble to thecorporation from any sourcewhatsoeur and dépositall suchmoneysin the nomeof
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the corporañon in such bankt trust companies or el er depositariesas shallbe selected ht accordance
vith the provisionsof Section 13; and(c) in general perform all of the dudes incident to the office of
Treasurer andhave suchother dutiot andexcicise such othet authority as from ilme to time inny be
delegated or assigneddohim by DioPresidentor by the 13eárdof bircolors, 10regidiedby theBoard of
Directors, t)ie Treasurer shougive a bond for the (n(thful discharge of his dutieshesuchsumandwith
such surelyor surelles asthe Board of Directors shalldefemiino.

49. LIMISlantA9ers1R1%Land-ADi&ntTreastner,s. There shall be such immher of

Assistant Secretariesand AssistantTreasurersasdieBoard ofoirectors mayfrom tiinc tolitne atuhorize,
if any.TheAssislant Secrelmies may algawith thePresidentera Vice President ceilfficates for sharesof
the corporädenthe issumise of ivhich shall have been authorizd by a resolution of the Udayd of
Directois. The Assistant Transnrets shaltrospectively, if requiredby the 13oardof Directorsigive bonds
for the foi hfifMacharge of the duties hi suchums and wRhsuchsurelles tis the Board of Directorsshall
detennine the Assistant Soercittries andAssistant Treasureratin general,shall perform suchdutiesand
havesuch authority assheRfrom time to time he delegatedor assignedto themby lhe Seeinjary or thc
Treasurer, respectively,orby the Presidentor theBoard of Directors.

010, .Olh9thtaikutaltalid Actine OfTtects.Thö Board of Direcíors sha#hávothe

power in appoint any personto nel as asdatanNo any officer, censagent for the colporation in hitstead,
or lo perform the duties of ouchofficot whenever for any reasonit is impracticable for suchofficer to act
personally, andsuch assísiantoracting offleer or other agentso appabitedby theBoard of Dknotors shall
havelhepower toperformin) theduties of the officejo whfeh hcis suappointedtobe nnassistant,or as
to which heis so appointedto act,exceqit assuohpower may to otherwise defincti or restricted by the
Bonid of Directors,

Øl ). Egletjes, The salariesof theprincipal officers shoWbe fixed flom ihne lo thne by
the Board of Directon or by a duly authorisedcommittee lhereof,imd noofficer shallbeprovoulud from
teneiving suohsalarybyitsson ofthe factthathois alsoadirector ofthe corporation.

ARTICLE V.

CONTRACTS,LOAN,C}IRCKS
AND DEPOSITs; $14inlALCORPORATE ACTS

5.L Gonancts.The BoardotDijistors mayothorize anyoffleet or oilleers,agentor

agents,to catóghito any contract or executeof deHver any instoment htthe nameof an onbehalfof the
corporationgandauchgirdlorization maybe generalorconfined to specific bistimees, In the ahíanceof
oinerdesignation,all deedsemortgagesand insírumentsof assignmealor pledgestadchy thecorporniton
shai) bo executetiin thenameof thecorporationby the1 residentor aVice Vrcsídontsadby theSecrchny;
an Assistani Secretary,thoTragsuret or anAssistet Treasurer; the Secrotéryor an AssistantSecretary,
when necessmyor iquired, shalieffix the corporatesen)thereto|and whewsoexecutedno otherparty to
such instoment oranythirdparty shallho regítired to inakeany inquiry intotheunthotítyof thesigning
offleeror officers.

ii. JMn0 Noindentednessfor horrowed money shallbe conírnetedch behalfof tho

corporation gud no evidencesof such indebteilnowshall be issued in itsnaine unlessauthorized by or
under the autheilly of a reachifion of the Boatd GT Diiectors, Suchmahotization inay ha genomi or
confined to sponific instoneet
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53, llenQsils.All Anidsof thecaiporallon not othenvise omidoyed shall bedeposited
from thuu to time lo the crollt of thenoiptorallon in suchbanks,inist companies orother depositariesas

inny be solcotedby or imdcy thuauthority of a resohition of ihe Board of Directors.

5A ,ViolittiLofâcontilletAvned hylitisaQqiyataligg, 6ttbject always to the speeiße

directions of theBoard of Directors, (a)anysharesorother securities issuedby anyother corporation and
owned or controlled by thh corporation may be voted at any meetingof scourítyholders of such ollar
corportalon by the Presidentof this corporation Whois present,or in his absence,by a Vice President of
his corporallon who may be present,and (b) whenever,in the judgment of the President, or in his

absonec,of ayiec President, it todeakable for this corpgration to executea proxyor wiliten consent in
respect to imy sharesor other securilína issuedby anyother corporation andownedby íbis corporadow,
such proxy orconsentshall boexecuted in the name of thiscorporation by the President or oneof the
Vice Presideals of this corpomdan, withoutaceensíty of any authorisation by the Boardof Directors
affuation of corporate real or countersignatuto or onesiallonby anotherofficer, Alty person or persons
designated in the mannerabove stated dalhe ino>;yor proxiesof this oorportalonshall havofull right,
power igul aiuthority to vote t);c sharesor other secudtlesissuedby sucirolh4r emperationandownedby
its coipotation thesameassuchsharerer other secud(icaínightbevoted by thiscorporation,

ARTfCLE VL

CERTIFICATES FOR STfARRS AND T)TE1R TRANSFER

6,1, Actil(icale&forjiburcs, Certificates repres:ntjng sharesof the coigouillos shóH
be in such funn,consistentwith law,as ehallbedeterminedby (beitoardof Dircolors.Stidh cortificates
shallbe signed by the Presidentor a Vice President andby the Secretarycrym Assistant Secretaryor
Treasurer of AssialantTreasurer,All certificatesfor abarcashallbeconsecullvèlynumboredor otherwisc
identified, The nameand addros of the personto whomtheabaresre resentedtherchy are fasted,wilit
the inmusefof sharcsandibitcot issuct shnilbeenteredán thestockinesfer booksof the corporation. All
costificateaarrondered to the corporationfor transfershall he canceledand no now thrillicate simil be
issued tidil iho formercettineatofor a like numberof sharesshallhavebeen suirenderedandcanceled,
co;ceptas providedin Scotion6.06,

63 EA-chiMetrosAndAcal, Thesealofibecorponition onhaycertificates for
sharesmaybe afacshalle.The signature of thePresidentor Vice Presidentend the Secretaryor Assient
Secreíniy uponacertificate may be facshniles if thecedificato is manuallysigned on behalforn liansfer
agent,ora registrar, other thenthe corporation itselfor ai employee of the corpomuon,

6,3, Ripinge_ hy verlificers, hi case rmyofficer, who has signed or whoge
fáctieße signalure hasbeenplaceduponany certificate for shares,shallllave ceasedto besuch officer
before suchcertificateis issued it maybe lasuedby the coiparation with the sainaeffectas ifhe were
suchofficerut thedateof its lastic.

Nde TiandLl(±Shetch Prior to duc presenbuent of a cuttificato for shnics for
reifistration of trentfer, the corporationmay treatthe regiatored ownerof suchshare as the person
c:(clysively untitled to veto,to receive notifierdionsand othmvisc io iniyoándexercisenil ihorightsand
posyurofanowner.Where ateitificate for thatca is presentedtotheernyorationwith a requestto register
for transfer,the corporationshallnot be liable to thu owneror imy other peleansuffering loss asa tesult
of suchreglairation of transfer if(a) there wereon or whhthe ucitificate the necessaryendorsementr and
(b) the coiparationhadno dutyto ingnhe into adverseclaimsor hasdischarged by such duty. The
corporatioir mayre4uberensanableassurance(hai infil endorsencais aregenuineandeffective and
contpliance whh such otherrefpilations asmay be prescribedby or nader lhe entholityof the Board of
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Dircetors; Wherea transfer of shares is madefor collateral sectuily; ind not absolutely,it shalkheso
expressedin the entry of transfer if, whenthe sharesarepresented,both the transferor and thefransferec
sorequest

63 ftestlictions_011TißKfeb The face or reverse sido of eachecitBicate repic clidhe

sharesshedhearà conspicuous notation of any retiricile imposedby the colporation upon the (ransferof
such shares.Olherwise the-restriction Ís invalid except against_those with actual knowledge of the
i'esfrictions.

6.6, LALDeAr.oye10dilolc_it('cuffirates,TheBoardof Directors may direct anow

certificate or cealficates to be issued in placeof miy collificato or certi0cates therotofore issited by flio

corporationrdJegedto havebeenlost, stolenor destroyed,upon themaking of an affidavit of that fact by
the personclaiming the conflicatoof stockto be loshstolen or desnoyed.Whennuihoríaíngsuch issueof
a nowcordficille oseerifficat(s, lite floard of Direciais ntay, in its discretion and asji conditionprecedent
to the Issancethereof,rcquhu the personrequestingsuch new ecrtificate or certificates,or his or her
legal representative, to give thecorporallon a bondinsuciršuntas il tua)i directas indenmityopimi any
claim that maybe inade againsNhe coniointioitwith respectto the certiacaleaficyd to have been losh
stolen ordestroyed.

6% GuitsidentligitiotS_lintes the shares of the corpétallen may be issued for such

considention as shall be fixed from låne to time by theBoard of Directors consistentwith thainwsofthe
State of Delaware

6,84 Rinchikohtilons.The Board ofDirectors shallhavethepower andauthorityto
nyake nNsuchfolher niles and regulationsnotinconsislautwith the statuterof tilt Stateof Delawareari(

may deemexpedientconcoming the faenn,irensferand regletration of certificates representingshoresof
the corporatione

ARTICLE WL

SEAL

7.L The Board pf Directors nyey,at their disciction, provide a cortierate sealhi an

appropriate fono,

ARTICLE VUL

FISCAL VEAR

8,L The Ascalyear of thecorporation shallbegin on the first dayof hautary andend

on the ist dayofDecember in eachyear..
ARTICLEIX,

AMENDMENTS

9,L .DyRLockilioeg.These bylawsmaybe inhapted amenkd or Yepealedandnew

byhavs may bc adoptedby the stockholdersenfilkd to vote at the stockholded muual raceting wnhout
prior nolice or any othei meathig provided ihc amerithan under consideration ha been set forlh inthe
noitceof meetieß,by affirmativevote oftetjess than a majority of the sharespresentor representedat
any inceling atwhich a quemm is hi attendisco,

cilic tuom.t .je,



93. 11yjaitecton,Thesehylawamayhe adolited,amendedat repeated by theBoard

of Directors as provided in the certilleate of incorporadonby the affirmativo volc of a majoiily of the
nmber of directors presentat any meetingat whichafincomi la inattendance;butnoby4awindopted by ,
thestockhohlersshall be amendedoricpealed by theiloard ol'Directors iribe bylaws so provide.

93. LmpliedAmelidingets.Any aciloittakenorauthotizedby the Board of Directors,
which wouldbe laconsistent with the bylawsthenin effect but Btaken or authouzedby affimintive vote
of not less than the mimber of directors taquired to amend the bylawsso that the bylaws would be
conalstent with suchaction,shall be given the sameeffeel as though lhe bylawshadbeenleniporarily
amointedor suspende&so ler,but only so far,as is necessaryto permit the specifle action so lukenat
authodxci

ARTICLE E

INiiEMNIFICNfloN OF liiteCTORS ANDOFFTCERS

10.L Judsonnolinegiaaffress_attniilliloyces Tho Corporation hall

indemnify to the full extent pennitted by law any poisninutadeor lhrealened to bemadea yrity to en
action or proceedint,whetheroiiminal,civil, adatinistrative or hwestigative,by reasonof the feetthat the
person,his or her testator or intestateis orwas a director,of0cer at omployeeof theCorpornitouor any
predecessorof the Comotationor servesorservedanyotheronlespriseas adirector,offleet or employed
at the request ofthe Co)poradenoranypredecessorof the Corpo(ation.
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T eundmigned, for the pytpose of organkingacárpomtionunderthe Generd

CorporationLov of the Stale of Delaware;certifies:

ErgjTDThe concef theCorpomtionisBATS Holdínas,Jac.(thi"Coiporettoi)"),

.sy;ONJ2:The luitial registeredoffice of ihn CorpointionintiteStain of Delattarels
1209OvanppStreekWilmington,Cointy of NewCastle.Delaviate19801,andtheunmeofits
inhiniregisteredagentni thataddien is TheCoipoculati Tiust Costipany,

RJIER:Tbc pinposeor purposedof%oCorponulonis lo enangoin imyinwM nel or
netivity for which tog)ondiousmaybeorganb.edundertheGeneralCorporattenLawof
Ddaware.

Auth&t!!Lsis

EE KR

(n)The total aunibetobharesofsinek that the Corpodion shallhaveauthodly to issde
id0,000,000shardsof conmionsteekhavingaparvalutotS;Ølperthine,

hhilRgttoitutB31!9699Et939.tåhutitiloting

21]£111:In aldition to any limitoßoia on the (moderof shat%of the Corporadon's
capitalstocksetforth in Qte,byiLawseTihoCorpomilon thefolloningshotapplyio thefullest
extentpermutedby law:

(a)gdivida. Asusedinthis Aritele FIFTH:

(i)Theterm"Patson"shnfimeananatural potson,parmershiík
entporation,liialled liabliitycompany,entity,goversnes,et poihioni
subdivision,agencyat insinunenalky of asovermnont;

(ii) Theicim itelatedPersons"thallmeanwithrespectto sayPoison:(A)
nay"affihale"of such Person(assuchteonis definedin 161161264 underthe
SeturniesExcitangeActof 1934,astunended(tho"Act")); (b) noyofherPuson
with whichsuch(bstPersonhasany nyeoment,maingement or understanding
(whetherat act in wratus)10att togetherforthepuiposfoi ildquiring,voting
holdingw disposbigof shareaofthe capítdatockof theCorporaduniprovnied40

sta teor r»Jovaro PersonstudibedeemedatteinwdPersonpersitantto this clanse(B)solely a a

låÎÏÛ ÜÎÛÎogsuhof ach Penshrheing of hocomingnjuídy lo aninvestor Righ4
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Agreement1obe enteredluto by andamongtheCoipornlioitand thestockholders
namedthereinonor about)idyi2007 (the"hwestorIUghtsAyeersent"));(C) in
thecaseof ePersonthedisacompany,corpornilonor suniintenthy,any ekecutive
officer (as definedunderRule3h-7 underthe At;t) or director ofsuchPerson ned,
in the caseof aPersontlini laapartaenhipor limited liability conpmiy,nay
generalpartuur,managingmemberórmanagerof suchPerson,asapplienWei(D)
in the enseof anyPersonthotisa registerederokeror denletihnt luis been
adminedto stankershipin-lhenationalsecuritiesexchangeknownasBATS
Exchange,ine.(na"ExchmigoMember"),anyPersonilmt isossuelate.dwhh the
ExchangeMember(asdetermined usingthedefhillion of "persoitassoelatedwith
asiember"asdeTinceuntletSection3(a)(21)of the Act)L(B)inihe caseof n
Personthat is auindivídpal,anyreintiveor spouse.nfanchPeisomer anyreintívo
of AuchspousewhohasthesamehomeassuchPersonorvvhois adirectoror
o(ficerof untColpurationet any dits parchtsorsubsidiariest(P) in the caseof n
Personthataanexecugveoffleer(asdefinedtinde.rRule364 todor the Act) or a
directoiota company; corporationof similar entity,suchcompany¡corporationor
einhyasapplienble;and(0)in thecaseof aPersonthat is agenemipermer,
managingmeinborormanagerof agiugnershipor limkedliabilkycompany,such
paanceshiporlintiled linbilitycompany,asappilenbletand

(lii)'11ioterm"heneliciallyown","ownbenefinintly"oranythrrivative
thereofshallhavethemeaningset forth inRuk 13d.3underthn Act

(b')!b!!!&M,

(i) ForsolongnatheCorpornliogabal)control,dhettiy or indirectly,
BATS Exchange,Inc,e.xceptasprovidedincistise(ii) belowe

(A)Noyerson,chher idone criogetherwith its Robited Persons,
mayown,dhettiy erindiroctly, of recordotheriefichly,shares
constiuningmoitthan forty percent(40%)of anyclassof caphulsto<;hof
sheCorporadon;

(B)No ExchangeMember,either alone ur togetherwithits Reinted

Person.x,mayownedheedy orindimedy,of iccord or beneficia)íyishams
constitutingmorethantwemypercent(20%)af anyclassof capitetstock
of thoCorporniion;and

(C) No Penon,eitheraloneor togetherwith asRelated Persas, at

nuytimemay,direcdy,indheedyorpunual to any votingmist,
nytemem, planorotherstengentent(otherthantheinvestorflifis
Agreement),voteorcausethevotingofsharesof thecoplialstockof the
Corporaßenor givu onyconselitor proxywhh respectto shares
representhismorethantwenty perceut(20%)of the votingpowerofdie
then iswedendouisiandinAcapantstoelof the.Corptantion, nornutyany
Persomtuber aloneor together with inRelatedPersons,enter into any

`)¬�„_tattilWestorRigidi

Agreematit) Wahonyotlier PersoAdithernioneor togetitor with Ils
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itelated Persons,tmderthenmstancesiluit watild resuuin thesharesof
caplinistockof die Corporalloidhatarcsubjectio suchagreement,pheor
other arrangeinentnot beingvotedonimy mallerof mattersor anyproxy
relatíngtheretobeingwithhold,wheretheeffect of suchagreement;plan
or otherarrangemoniwould beto enableanyPerson,either ulone-or

together wkh itsRohitedPersons,to voie,possessthe right to vote or
causethe votingof sharesof thecaphafstookof the Corporationthat

wouldrepresenttuote thantwentypercent(20%)of subi votingpower.

(ii) Subjectto ulauses(iii) and(19)belowl

(A) The limhationsin clauses(1)(A)imd (i)(C) aboveshnilnot
app)yhr thecaseof anydassof stockthatdoesnothave theitght byits
toontavole hi the electionofreembersof the ßensdor Directors of the

Corporationoronother mutteinthatmayrequirothe approvalof tho
holdersof voting sharesofthe Corporation(other than tratters effecting
the rights,preferencesor privflegesof sold chrssof stoon);and

(B) The.lhallationsin clauses(t)(A) and(1)(C) above (nxcept with
respectto ExchangeMemhea04thekkelated Persons)maybe wolved
bytheBontdorDirectors of theCorporationpursuantioarosoludonduly
adopiedby diehonrd of Directors,if,incontincticawth 14ing such
action,the lionto of Dimators adopisaresolutionstadogthal it istlio
determinalianof suchnoordthat suchacdonwill not bripalytheabilityof
BATS Exchange,lac,to entryoutitshatellonsandresponsibilitiesasna
"exehnnse"imder the Act raidthemiesind togutationspromulanted
theremider,thath isotherwisointhebestintereMsof theCorporation,As
stockholdersnéglGATSExchfulge,Ute,anddat (i wrnot impaklhe

abilliy of theUnited States SecarliiósandExchangeCommission(the
"00100631011") to enforcethe ActåndthernI4s andreguinlichi
promitignitd thernunder,entisuchredahttien4hatl notbe effectiveitalil It
a filed with andapprovcòbytheConrniission.In makingthe
determinaijonsreferredto intheimmedialdyprecedingsemence,the
floard of Directua may imposeonthe Person(nquesdonimd itsRehued
PersonssuchconditionsandresujetkinsGudamayhi litsale disotation
deemaccessary,appropriateor desirabbin furtheratedofthe objectives
of theActand therulesandreguladenspromulgatedthereundetandthe

govemananofBATS Bychange,ine.
(iii) Notwhhstandingetagsgi(ii)(A) and(ii)(B) above,hennycasewhereu

Í>ctson,cilher nioncor togelhor withils RelatedPer@ns,Wouldowti or vntotuore

thananyofthe ahoyopeíccatagelimittiliolís uponconsilmlnliolipf anypropoicd
ele ast.igniurstor Ernusferof ihe Corpoistíon'scapitalstock,suchele,
assigninenfor trapsfershnifnot becomeeffectivetuull dic Boardof Directors of
dieCorporatkin shallhavedeíanniiteAby resolution,thatsuch Personanti its
RdatedPersonauto not subjectto anytipplienble"sliriutory disqualiffenikm"
(within the meaningofßcetion 3(a)(39)oftheAct);



(iv)Notwahr4andingclauses(it)(A) and(ii)(B) above,andwithout giving
effect tosamosanyExchangeMemborthat, ohhorMononi togetherwidiitt
RelatedPersonkproposesto own,dirtetly or indirecdyof recordorhenafininly,
sharesoftho capianstockoftheConiostlpa consthallagmorethan(wenty
percent(20%)of theoutstamiingsharesof any clan ofcapitalstockofthe
CorporationantianyPersonthat,cilhar aloneor togedier whhhaRobited Persons,
proposesto own,disectlyor ladiwcífy,of recordorbeneficíally,aanresof die
capitalunnkorthoCorporationconstituibignioin thanforty percent(40*A)ofthe
ontstandingiharesof any dassof espindstockof ilm Coiporation,or to a.terefsa
votingrights,ur grantanyproxiesof consentsw(th respectto sharcaof dic caphyf
stock ofthe Corporationconstisting moreihnatwenty percent(20%)ordie

votiggpowerof thethen15sutdandoutsthMlingsaniusof¢nphalstockof the
Corporation,shallhave delivetedto the Boardof Directorsof ihnCorporationa
noticela writing, notless1660 forty-five (d$)dhys (or anyshmterperiodto which
aid Boardshallexpresslyconsent), before lho proposedownershipof such
shares,at the proposedoxcidseof saidvoting righlaar ilje grantingorsaid
ptodes or consentsi of asimention to do so.

(c)]]egidFCN_NyJiget,

(i)Any Personthat,eitheraloneet togetherwithitxRelatedPersons,
ownsedkeetlyof hidítectly(wbutherbyacquisitionat by ae ongeinthenumber
orshatesoutstauding),of recordorhonotMally,fivepacent(5%)ur moreof ihe
thenaantandlagsharesof caphalstockof theCorporation(exclutungsharesof
any clan 60siockIhat doesnothavalharight by its ternato votognerally ki the
cheilenof membersaf thelloardof Økectorsof the Corpotationyball,
hmuedinselyupon604uiring knowledgeof its ownershipof five percent($%) or
moreof thethenolitslandingsharerofstich sidek,tiYo166Bonniof Ditactora
wrliten notice ofsuchownership,wakhnotice thantanter(A)MichPersontfull
kgatnauto;(1))seh Person'alítlyor stargaandthedateonwhichsuchthtoor
stnutswasacquiredi(C) suchPerson's(andasRelatedPersori's)approximate
uvinershipinícrestof theCeiposaioniand(D) whethersuchPersonhasiho
potyer,djyectly or indkecdy,to direct the managementor polinksof the
Corporation,whelber throughownershipof securitics,by comraelorothenvau.

(ii)EachPersonrequkadto provideavrinennotleepursuantto
abparagraph(c)(i)of thisAtilelo FWP)hhathpdate weknoucepromptlyafter
any changeindecontentsof that notice(providedthatnoschupdgednotico
shall belequiredtote providedlothoßoardof Directorst(A)]n thoevoulof an
increaseordeutenein theownership¢runnlagesostportedéf legtuonolie

percent(1%)of thathenoutsuurduteshinesof A4ychin of eophaletoth (such
incrosseer docreanachemeasurednunulat)vely fronttheammuitshowoundte
hist suchnotkt); man anyincreaseordoerenseof less thanonepercent(1%)
resubtle och Penonowningmorethan twenty percent(20%)or main thin faity

percimi (40%)ofDipshotesof anyvíast of capitalstockthenoutsinndhig(ni o
ilme whensuchPersonpreyiouslyownedlessihansuchpercentages)orsuch
Perseitowningkas than twenty percent (20%)or hasthanfortypercent(40%)of



ihesharetof tury classof enpitafstockdienoutstandirig(tàatime whensuch
Personpreviouslyownedmore thnasuchpercenuign);or (B)]n ihneventihe
Corporadonissuu additionalsharesofenpiinblock(of secuihicsconvertibleinto
capitalstock)of takesanyotheractionthat dikitestherownershipof sudi Person,
oracquiretor redeenishares'ofoutstand1nhcapitalstockor takesuity other
actionthat increasesthe ownershipofsuchPersonsineachcaseniilhorit imy

chany in the unmberof sitaroslieldbysuchlerson.

(iii) TheBoard o(Directorsof theCoiparationshnil havelhe right to
requiteanyPersonreasonabigbeHavedto he suhJe<:tto andigvíokaicinoflhh
ArticiäFlFI H to providatheCoqaration completa informationasto 60 shoreadt
stockof theCorpurationowned,dkeedyorindirectly, of réconiof heneficially,
by suchPersonnodits Rekted Personsandasto anyother hachudmatterroteihis
to theapplienbilityor effectof this ArtioleFIFTH asmily roadottatilyhnregaisäd
of nuchPerson.

MileMLl/AMathy

stockholderpurponitosethtransfer,assignorpledgeto anyPerson,other theathe Corporglion,
any sharesof the Ougrottflon thatworddvlobteihe proví4tonsof this Aitkie Riff H,thenihn
Corporadonshaßtecotòon thebook of theCorporettoííthetrensferofonly hatiannhetof
shamsihaiworldnotviolate lim provisionsof thisAtticle FIFN1and shall tienttheaunishihig
sharesasownc6bytheparported toasferortfor»Il pugiosegginchidingwkhoin limhtition,
voting paymentofdlykleadsuttddistributionswahrespectlopuchshares,whelhorupon
liquidationor othorvibe.itanystockholderpurportsto vatter to grant any proxyor enterinto
sily03reemem,planoruthm arrangementrelatingtothe.vatingof,sharesthatwonkiviointo the.
piovisions of IbisAitklo FlFFH,theatheCorpamtionshalnothononuchvote,proxy,
ngreemeni,planorotherarrangementtothe extentthatsuchjiroubiouswouldhe vlotatedand
anyshmessubjectto that armngementshalnotbeentitledto bevotedto iheextentof such
violation, .

(allt/Ratteladmi)Ahatchtrpeiteilyltoas[en_ediayly)driatefA(£Àttitle,ifany
elockholderpiirports to sell, transfer,easigni tiledge,or own anysholes of thaCorporaitordli
vfobillonof theprovisionsof this Article Fifdsthenthe Corponitiottshaillravedie right to,and
shallprompdyafterconfinningsuchvintatínhandto the extent fundsare legallyavaltable,
redeenythusharéstold,tron,sferred,assigned,pledged,orownedlaviointionof theprovistansof

thisArtjele Fifth for oínico pershareegimi to thefuir marketvalueof thowslinios.Wdtten
trodäcgine)be givetsbyíbaSterutaryof the Gospointiontolhe holderorholdersaf ter;oid with
respetuo thoredeemableshornat lheaddrenof theholderorhohlersof recordepperivingon
thebooksafdheCorporation,winchnotleeshiill piecify adite forredemptioilof theihatesthat
shallbenot leasthnaten()0) daysnot tnoro thetithaty(30)daysfrom the dateof suchnotico,
Any sharesthathavebe.tasoenliedfor jedemptiewsonHnot hodeemedoutplandingiferesfor
the purposeof votingordeterminingthetorninumbs ershnra endtledto voteon anymatteron
and after thedulgonwhtehwritten notice ofredemptionhasbeengivento the holder or hohara
of thoseshare if a sumsufficient to redeemsuchshaensshallhpvebeenirrevocablydeposliedor
set asideto paylhe renemptionprice to the holdei otholdefsoftko sbatesuponsurrenderof
conifientesfor ihoseshareeWikien notiecahn0bcgivenby the secretary of theCarpention to
allholdersof recordappearingonthebooksof ihn Corporationof anyredemptionbythe
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Corporntion(including,withoutliminning,aredemption plusuantto this cinase(e))(in each
case,a "Redemption"}got more thankg (10) daysafter consummat(unof the Redemp(for
which noticeshall speelfythenumberof sharesoutshadingafter theRedemptionof eachclaar,
of the Corporation'scapitalstock,

lleLMfyslen

JKflitThe mimberofdirectorsmaybelacreenedordecretisedfrondhnatuntineby a
resolutionadoptedby theBoardof Directots.Dircelots shallbeeteetAdby160aiockhokiersof
the Corporationpursuant toond inaccordance with thisCertifientooflacoperation andtheBy.
Lawsof the CorporndonElendonof dhoctorsneed notbe bywrittoabalot unlessthe By.Laws
of the Corpondlonshallso provide,The Dohydof Dirtotort oranyindividualdirectorginybe
removed front office inaccordancewith (he:By4.awsof theCorporadon,

SEEN1%Thedurationof theCorporationshallbe perpetinih

£101!219Tigenaardof Dilectorsslintihávothe powerto adopleamend or repeat11y-
Lawsof theCorporation.TheBy44wt of ihn Corporationniayalsohoamendedor repeided,or
new Sy.Tavsof the Corporationineybpadopted,by acílon takenby thu stockholdersof the
Corporation,All amendmentstothe CorporatioitsBy.Lawstoastbe.Madeln accordnco wah
proceduresset omin the By-Lawsof theCorporation,

kuteemificuliellsamtLim!41thittefMrso.!ar-Mahaus

N!NIlle

(n)]NielußifEdå9R.The Corporárionshall provideinduttinificationfor nembersof its
Boardof Directors,moniittief comm(tiersoÏthe BoardofDietetonsandneothercommitteesof
thaCorporationiand ils c.teuntiveofßeorseandinny j)rovidcindeninificatio)(forfis other officers
endtsage:atstuíd employees,mid thososervbiganothercorpornŠnipaineiship. johit veigure,
trust är other emorprisoattheTequestof theCorporation,in eachcaseto the maximumexeunt
permilled by Delawarelaw; pmvided,howevetibet theCorpointionmayßmit'theextcutotsuch
indeomificationby IndMdualcontreetswkh its directorsandexecutiveoffleers;and,provided,
further,AhattheCorporationshalloolberequiredto indentify anypersonin coimeetion with
anypotteding (orpart thereof)(nitiatedbyguchlícrsolvoranyproceedingbysuchperson
aganattheCorporationor itsdkáciots,ofíícers,employeesor otheragentsunless(i) such
indenie}Ocation6 ei;presslyrentikedto bemadeby hav,(ii) thu proceedingwasauthorized by
the Doordof Ditectors of the Cotpontion or (iii)such indemnífientionis providothy (ka
Corporntión,in itssolodiscielleA pursuantto (Ile pow0rsvested in the Corporn(ion imder the
GeneralCorporaticaLawof Duhwere.

(b)L.inntaling-oChabidlyTouhefullestexteninoi pohihiled by the GeneralCorporation
Laviof dic$1aleof Delawam,asit edhison thodaic thisCertificate of inentpontion is adopted
orassueÌÑawmay 10101be funcaded,nodircelor ofthe Coiponition shallheUnble to lho

6



Corpomtionorils Atockhohlersfor monetarydamitgesfor anybreachoffiduciary ditty asa
director.No amendmentto orrepealof thisArdeleshídladverselyeffeniAnyrintaorprotection
of adkector of thoColporationthat6:dstsanhalline of suchamendment orreptal iviih respect

10 any actionsinken,or intettons,prior thereto.

ŽßNROAedonmuybeinkcahy the stockholdersof itin Corporatino,wiihounonceting
by wdtten consentasandto theextentprovidedatthe umeby theCeneml CorporationLav of
Dolaware,

9ElE111Eta 1tholil194fA11Rpl

RM_VILNTH.:Whemivera compombe or ersagamentlaproposedbetweenthe
Coiporation andAs creditorsor anydassof thomd/or betweenthe Corporatínaandits
stockholdersor anyclassof theui,miy costof epittabl4pelsdictionvihhfatheStateof
Delawaremay onthe applientionin asuínmorywayof dieCorporationorof artyndfior or ]
stockholderthereoforon theapplicationof anyroccíverorinceiversappohuetífor the
CorporauonunderSectiott 291 ofTitic hof die DelawaroCoileny onthetipplantiotráf pusicos
indissolutionord anyreedverorreceiversoppolytedfortheCorporadonunderSectionT/9 of
Title 9of lheDolWare Code,onferaneedngof thecreditorserclaáof creditors and/orof the
stockholdersor citiesof stockholdersof theCorporation,nathecaseamybe,to be summonedfu
auchmannerassudiconit dkecta ifar ninjothy inmtmberrepresentíasthreefourdigin vahinof
the creditorsorclassof creditatspandlord(hestockholdetsorchissofstockholdersof the
Colporaliò, asthe0%o inay beitigree to any comprombeoramogcornji andto näy
reorgardnationof theCorpomtionastonsequenenafanchcompromisooranailgementihn said
cornpromiseor artMicávamnedthesnWreoryignßon thathff sanctionedbylipcost to which
the unidapplicmionhasbeenmodo,buedhtg onn)) thetieditors orclasso(cinditor and/oran
all the stocklicklersoretnásof stockholders.oftheCorporation,u the caseinnylie,andalsoon
the Corporslott

ingitilimittotQ11!(!cattettigeld!!Lou

'?WP203.The Corporhtlooressvestheright to amendthis Cetificate of

Incorporadon,ant) to changeorrepealanyprovisionof theCeril(fentooflueorporntían,iti die
maner prescribedat theline bystatute(prordded,however,thatanyetch amendment,thange
anepeal mustbefirst approvedbydie Bondefinitentors), andall rightscon(crredupon
steekholdersin theOestificateof incorporadongreyanted subjecttelliis truervelion.For su
longasthe Corpomtionsimilcomrolidkesityor jndirectly,BNTSExyhage,toe.ibeforeany
amendmentto or reperdofany provisionof diisCertíficatoof )ncorpointion shnitheoffective,
thoseghgageishallbesaboutedto the Boárdof birculois of BATS líxcinngs lac andif that
Boardshalldelarmingihmthesamemust be tiledvvhhor filedwhkomfapproveitbythe
Commission before thechangesmaybe effective,underSection 19of the Act guldtheniles and
reguitatonsprornuinald thereunderby theCalamissioneroibenvise,thenthe proposedchnoget
to theCeriltienteof hie;orporailonof thisCorporationsanitnotbeeffective)Wil liisd4% or
filed with andapprovedby diaCommíssion,asthe eenmaybus
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AIVIENDED AND IIESTATED CERTIFICATEOF
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(.Pitraumil to Seettoris242auf2d5 of the
General CorpointionLaw orthoStateof Delaware)

BATSGioimiMarkola,Inog a corpointionorganized andexistingundermtdby
vhtue of the provisionsofthe GeneuilCorpointionDayof dieStateof Delaware(the "General
Corpolation Law"),

DOESHERIdl.WCEld7FYi

Thérthenameof thiscorpointionisBATSOlobidMatkets,hic, andthat thiscorponition
wasotigionfly hicosporatedputsuontto the GoneiniCospostionLawon hino 29,2007tudar the
nautoBATSHoldings,inci

That the Bonid of Dhectors duly adoptedresolutionspropos)ngto amandandtestatethe
Certificato ofincolpostion of thiscorporallon,der)aringsaidamendmentAndresintementto be
advisaWeoud in thebest interestaof this corpomtionandhe stockhokiera,andauthoihing the
apitoprietooffíeelsof this colpoultioido solloittheconsentifthe stockholderstherefoie,vihich
yeschittonseitingfaith lho proposednittendinantan(restatementiangfollowse

RESOLVED,that (he Celti0cale of inecipmation of this cóipontion he ainondedmid -

a tatedbutsentímlyto readasfollowst

M.at

ElgtiThe numaofthe Corpoiation isBATSOlotmlMarkets,Inc.((lie "Coijiotation").

afskLerylgh

00)$0: The hiitial registoredellice of ihe Coipointhm in the Statoof Delaware is
1209Ouingo Suce4W)hnington,Countyof New Cas0c,Delaware19tt0),andthe nomeofits
initudregistereitsgentut(hald&css isTheCoiporallonTnist Company,

24tRE

RHalLI2:Thepinpose ei pluposesof theCorpoationla to engap in naylawfulactor
activity for vóilch coivoihdogs may be organizedunder the General Colpotation Law of
Delaware,

MthmalMah

EDilam

(a) Thetotal munbesol'shaws of stockthat the Coipondon shall haveatahedlyto issua
is 20,000,000shmesof corninonstockhavingaparvalueofShi pershare.



U.i.oitanopratIrautard)mtonatuitUma

ÎllHH: la addition 10 any liantationson the imunfer of abiuts of the Coup<nution's
capitatatook set faith in the By4mvaof theCorpointion,the foHowlugshallapply to iba íblient
extentpelmitted by lW

(a)[knlag. Asusedin ihisArticleFíFTIT:

(i) The teen "Person"shad menu it natusalpenon, patinership,
corpostion, limited liability compauy, enthys govemment or pâtiUcal

¼�•�°_intomentalityofa goveonenti
(ii) Thetenn"RelatedPeisons"shallipeanwith lespeeBoany I?eisolu(A)

any"afluhite"of stich Person(astech termja defined inRule 12b-2underthe
Secutties ExchanacActpf1934, Asamanded(the '¼ct"));(D)any other Person
whh whichsuchfirst Personhasany agreement,auangementor understanding
(whetherór not in wdting)to acAtogelhor for the pulposeof negulling,vothin
holdirig oi dispens ofshutesofthecapitalstock of thoCo)potation(providedno
Peison shaubedecinodaRelafedPenni pursuunt to this clause(B)solely ava
rasal) of such hisogn being og becoming a party to naJavestoiRights
Agnemententeredinfo by andamongtheCorpmationand thoulockholders
nantedtheieinpu laupaty 1,2008(the"hwestoiRightsAgreement"));(C)istthe
caseof a Petsoni at a coinpany,corporation or skulineentity,anyexecullve
oilícer(asikdinedtodet Rtile 364 ander theAct)or dhuctorof auchPersonand,
iii the caseof a Personthatío a painershipat Railedliability company,any
genmalpartner,ynanagingmembroor manageròfsuchhiton, asoppífenble;(0)
in the caseof any Poinenthat is a registeredhmkhr er dnalerihat lius been
admitted to membetahipin the natiom?sociskiesexchangaloown as BATS
Exchange,)no (au"ItxchangeMembet" any Petsonthat is assoclafedwith the
ExchangeMember(asdetenninedusing1hodaßnitionof apersénassoointedwith
a menibeeasdefhied underSection3(a)(3))of the Act); (E)]u the case of a
Pomontistiaanatmal personnodE;whangaMoniber,anybioke) of dealer(hat is
alsoali ExchangoMemberwith whichsuchPesonje anocínted;(F)ín thecaseof
a Pomonthat is a naturalpoison,any inlative orspounoof suchPerson,or any
reintiveof sudhspousewho has the samehornoas suchPerson or who is a
duettoror offleet of the Co2ponitionoranyofits parentsossubaldimiest(0)in
the caseof a Persnathatisogexecutiveofeer (asdefinedinder Ride 364 under
thoAct) ora dheetoi of a comptmy,eorporationor ahnlinemility,suoircompany,
corpointionor entity,as applicabletand())) fu lhe casoof abison that aa
genenilpairnes maungingmemberormmagerof apagnershipor limitedilanlHty
company,suchpoismrshipor ihnheddiabilitycompanyensappittablesand

(iii) Theterm"hanoßciallyown","ownbenefiefally"or imy derivauve
shareofshalthave themeanugset forthin Rua1364undertheAct.



(b)ktn#a!Loils

(i) Forso long asthe Corpointion shall contio),diteolly or ludhectly,
DAI SExchang lac, >:ceptaspíovidediaclatiso(Ji)below:

(A) Nohisong either nioneoMogetherwithits Related Poisons,
may own, dhectly or hidhectly, of record or benefielotly shares

�|�t�À_(40%)ofanyclnsaoftaphal stookof

theCotpointioni

(B)NoEx4%angolviembetealthr aloneor loilólhervhAtt Related
Persons,mayown,dircolly or indirecily,of recordor beno.fichaly,shmes
constiguingmorethan twentypoiccat (20%)of anyc att of cpital stook
of theCorpointion; and

(C)No Person,olihesniatu et (ogelbervAihits Re)atedPersonegat
any (inio any, direc(ly, indhocity or putenani to any yethgi taist,
agreement,phs or other annagement(other thm> he hwestorRights
Agreement),voteor causethe voitugofshotosof the ospital stockof the
Co)pundion et glyo ady consentor )»oxy vnth tespect to sbates

ispiesenthismote thau tweatypercent(20%)of the voting powerof the
thenissuedandoutuhmdingcapltatstockofthe Corpmotionnoigny any
Pomon,dther aloneor togelber with ite RelatedPoisons, eidesinto tuiy

agreement,planer othel altitagentent (other thin the Investoi Rights
Agreement)whh say olher Person,chhoridone o: logethey with its
RotatedPetsons,under ohntierstancesthat wouldresuil h) tho sharesof
caplinkstoekofthe-Corpointionthat arosubjecttooch anrdomon(p)nnor
otherationgomeninotbeingvotedonanyina0erof natiois or nuyproxy
elating theiofohohig v4thhoki,whom0)o affectof suchnateement,phm
or other mangementwonkibe to ennbletmy Peison,eitheraloneof
(61otherwith |(s Reitiled Poison; to voto,possessËio fight to voteor
connoGie voting of abaresof the iinpital stockof the Corporationibni
waiild repte$9nt moja this h9tgly petoent(20%)of anidvoting power.

(ii) Subjectto clauses(iii) and(iv)belova

(A) The Unitationsin clauses(i)(A) nad (i)(C) aboveshall not
applyin 166caseof any otaarorstockthat doesnot haveJha ilght by its
toims to votela íbaelcationofmembateof theDomdof Dhtett»s of the

Colporallonof onotheronliots thatsiiny icquhe the approyhl of lhe
holde)$of votingsharosof tho bolpotittion (olkefíhnum ilula affetting
fluoights,picfbroncesorpilvueye ofstddcheerslock); apd

(B) The lhaltationsin clauses(1)(A)and(i)(C)aboya(exapptv4th
tespect to ExóhiingeMunibelemid their RelatedPasons) maybe waiyad
by the Boutòof Directorsof tho dolporation pununut tua resohdiondely
adopted by the Board of Direeting if; in connectionwith taking such
notion, the Board o?Dhectors odoptsayesolution stoßngthat it is the
detelminationofsuchDuaidihnt suchAndonwilknotimpair the abDityof



BATSExchannoint. to carry out asinnotioneandresponsibßltiesdaon
"exchange"ieder the Act and the niles and regulationsplomulatiled
thereunder,that it isof leivóse inthe besthueeshof theCarportiongits
stookholdeiaandBAT$ Exchange,Inc,,andthat it villtnot impairlhe
ability of the Unhed StatesScenifties and ExchgageColí»nission (the
"Comniission")to enforce the Act And ihn iular and togulaílona

promplantedtheretutdes,and suchreso)utionsha)1aotbe effeclive untiLR
is filed wfth and appioien by the Commission,hi making um
detoiminationirefolyed to in the inunediptoly picoedingsentence,lho
Boardof Directora tuuy imposeon thoPetsoith) qukstionand its Rdated
Poisonsmichconditionoand realdelionsihat il niay in its satodinotetion
Acomneeeggae,apptoptfateor desimblehi íbithalance of the ob}cc090%
ofthe Autsud the adosandregulationsprotaulgatedtheroundereaudíbo
govenienceofBA18 Exchtmgefine.

(iii)Notwithstandingslauses(ii)(A)nnd (ii)(B) abovo;in any casewhoiua
Penon,altheraloncor togetherwilh its RelatedPomona,wouldownorvote more
than anyof theabovepercentagelimitations uponconsummationofany proposed
sale, assignmenter (musfer of Ao Coiponitiods capital stock, auchsale,
assinamentni transfeephallnot becomooffentlyeuntil (66Bqiud of Dhettomof
the Coxpomdenshathhavedetonniued by ieschulogythat such Person394 its
RelatenPersonsme not subjeutto pay applicable"slaintoiy disquanfication"
(withhtthemeatngof Scotton3(a)(39)of theAct),

(iv)Noiwlihetandingalmees(ii)(A)and(ii)(S)abov%sadwithoutgithis
efibei to same,any Exo)mngoMembei thal,eilberaloneor togalbst with Ms
RelatedPersons,proposesto ownedirec0yor Indheetlyiof3ecord or beneficia4y,
thates of thecapitalstock of the 061poiallou countugtingmore ihtui twenty
peicent (20%) of the outstandfugshareaof any cJaseof capkalstock of the
Co)pointion andany lionon that,eHhei alonoostogetherwkh itsRelate:dPersons,
pioposesto own,directly or indireetly, of record or beneficiallysshinesof the
capítulplockof thoCoipointíon constitutinginorethanforty peicent(40%)of the
outntnadingthatesof enyclassofenpludMonkof (heCo)pojation,or (o naciaisc
vetingri ts,of ginn(anyproxiosor consentswhhrespectto abates of ihn caphal
otookof the Coiporation constituting mow thoutwenty peinent (20%)of the
votige power of the thenissuedandoutstandingshmenof caphaíalock of the
Colporallon sheRhavndollyesedto the Boardof f))rentola of the Corpomtion a
noticolawndegenotJessthan forly4ive(45)days(oranyshm(eepeiodio which
saidBoard shnNexplosslyconsent),beforelho gaoposedowncahip of nuch
shares,or theproposedexerci,soof anidvoting ughtsor the gmating otsaid
proxicsor consents,of its intentiontodoso

6) Residreith'n!LE

(i) Any Pononthat, eithey alone or tegelher wtih ita RelatestPersons,
owns,dkcolly orindheedy (whetherby acquisliioiiorby á changela thonuinhet
etchmesouttianding),otroccid or beneficially,five pa cent(5%)orynote of ee



ihell ontstandingsharesof caplinLatockefthe Ompointion (exotudingsharesof
any clantofstockthat doesnothavethe lígid byits tennetovoic generally hethe
election of members of the Board of Dhectois of die Cogiomiton) shnu, (
3mmodiatolyupouacquhingknowledgeoNia ownuishípofAívapercent(5%) of

itiore of thethen outstandingthates of suchstoek,givethe Boardof Dhvetota
vnitten uudeoof suchovmelsbip,whichnoikeshallshitet (A) suchPeisch'áJWl
logal none; (B) suchPerson'stitle or litatus and thedateon whlohsuchtitle or
statuswassequked;(C) imehPerson'a(mid its RelatedPersetts) approximato
ownershipintercal of the Colyomtion;and(C) whether such Panonhasthe
powch directly or Indireony,to direct the managementor politics of the.
Coipotallon, whetherthinugh ownershipoftecruitieseby connuetor otherwise.

(ii) Baub Poison required to pavide vnittou notion pumuan(to
subparagraph(a)(1)of thitr AdleloNET}T shattupdatesueli noticapíomptly after
anychangein thecoittents of thatnotitetprovidedthiit nosuch updatednotice
shall botequired to be provided tolho Boardof Dhectotan(A)inthe eventof an
increaseat deotensohi the ownersidppercentage so repoted of lessAbanone

peicent (1%) of the thenoutstieding ahatonof íniy elan of enpital stock (such
inctcaseordecreaseto be menstiledcumukilynly(tom illo nmountsliown on the
lastauchnoiice);salessmig biercatoor douteuseof less thanone porcelit (leA)
yestdadn suchPersonowning indre than twentypoteent(20%) ormore thanfolly

paroont(40%)of ihn shiums of nuycleaaof onplial stockthenoutsinading(ata
ilme whensuch Poisonpieviously ownedless thousuchperteninges) or stich

Poisonowninglessthantwentypercent(20%)orha·sahnaft»ty percent( 0%)of
the shinesof anyclass of capitalslockthenoutsinading(at a tímowhensuch
Poisospreviously owned moie then suchyeicennigen); oi (f5)3); ibe pyoni Oyo
Corporation inues additionalsharesof capitalstock (of securitiesconveídbleinto
caplial stock) or inheadmyothei *(lonihat dilutesthe ownoiship of suchPenoth
or acquires ei redeemssharesof outstandhigonpitalstock or takes imy other
Action 0141indienscothe ownershipof such Petson,la vacheasewithoutmy
changehi the unmberof sharesholdby suchPerson.

(iii) TÍio Bosni of Dittofors of tho Ootpointion shall havethe right M
icquire anyPeasonitasonably belíevedto besubject to andin víolationof ibia
Artigle NFTíî (oprovide the Coipointion compleloinfomintionlisto allshnits of
slook of the Coipontion owned,dhoctly of indirectly,of recotti or bouclicially,
by suchfesson und itsitointedPoisonsownas to anyothet factual manerreindng
to ibe applienbilityorsilhoforibisAttick FIFTHasmgyseasonablyhorcquested
afauchPoison.

(d) ImidblatarLEnnda..aumuduJioinlaustthKAdlela. If any
slookholderpwpoits to soll,tuulafet assignor pledgeto anyPoison,other thnathe Corporation,
any sharesof the Corpointion that would violate the)»ovisions of thisA.idole lilPT)¾ then the
colpoolion ihall woord on the books of the Colpostion shestansferof only that niimber of
shutestbrit would not violata thepiovisions of thin Aitkie TGFTliandahnliimatthe setuninilgt
shoes as ownedby Ahopurpmted tinusfelob for BII purpose; inohiding without linistathm,
voting, paymentof dividends anddisidbutionswith respectto such Wheros,whether apua



lignidationor othelvelse.ifanystockholderplupoita to vot%or to samtiniy pioxy or enterjato
any agiuoment,planor otheyanaugemedrojallagio thevoting of,shalesthatwoukiviotale the
provisions of this Atticle F)FTH,then the Corpointion shall not honor Mich voto, pioxy,
agmement,planor othernarmgement tolhe extentihat sdehprovhfonswouldbe violated,and
any sharessido)notto that auángennut shall not be entined to ha Voted to the extentof such
violation.

(c) Sightle Achnåkm.etlmotMik JEQU4[crittik?|alaflotLefUtide:Ig- if any
stockholder pmportsto soll, transfei,assian,ph:dnu,or ovmanyahmesof the Coipontion in
violationof the provnions of thh Arde)cNQh,thentheCoipoinhon shnilhovòthoaight to,and
shall promptlyaller confinnlag toch VJobidonfod to lhe atent landome legnuyaváÛnWo,
redeemthe thates solditrounferred,assigned,pledged,or ownedhi violation ofthe provisionsof
tha Attiolo FifUt for a prícapor shoreeqtial to iholiuemarketvahinof thoso sheros,\Witteti
notice shall be givenbythe Secretelyof theCoiporationto the hoWerorholdomof recordwith
respectto thosedeemaWesharcastibe nddlessof the holdet a holdein ofitcold rippcatingon
thebooksof the Colpomlion, ydhnoticosha0specifya datofoi redemp6onof theshinesthat
shall henot less ihnu ten(10)daysnormoreihanthbly (30)daysfromthodateof suchnotice.
Any sharesthathavebeenAostuleilfoi redempnonshallnot be deemedoutatendingshniesfor
thapuipose arvatingosdetenuihingstetotglnumbei af shoresexudedto vote onanymatteton
and afteelbedate onwhichwttaanotíconftedeniption asboongivento theboklei or holders
of thososhores100sumsufficknMofedecisinuchshärmshallhavebeeninovocablydeposkedni"
set nsWeto pay the tedempdon iniceto thehokler or holdenof the sharesupon autremierof
ecitificatesfor those sharceWilden nouceshni)be given by thetootetely of theCoipointiorDo
al) holdett of recoid appening on ihe books of theCorporadon of a4y ledemption by the
Coipontion (includingwithout ihnhaikm,e redempilonf>pinnantto thiaolause(a)) (in each
nano,a "Redomplon")not moto lage (en (10)dayspfter consunmation of the Redemption,
whleh notiou shallspecify the amiberaf shmesoutsinadhininterthe Redempdonof eachclass
of thecolpointioes ospitaistock

heetaßlhen.

JECM: Themtmbei ordhêëtommaybe incicased of dociensedfrom time to time by a
resolutionadoptodby die Bonniof hiluglänk bircoforeshá)Fhoalceleti by the stockholdepof
the Corpointion puisnani to/and iltfx:cordance willHhis Cetilflentoofhto)poration ind the By-
Lawsof the Corpomlion.Eleollouordlicetottneed notbeby writtenhallot unlessthe By,Lawa
of the Corpomtionshallso provkle, TheBoaid of Dhectors orany indivkhal directormay be
removedfrom officola liceonkincowiththeBy-Lavesof theCoipmation.

lasitou

ElR)hll; Thedurtisanofths Coipontion abidiboperp41md.

lly:lM-s

EIGGIER:ThoBomd of Direttöin shall havethe power toadopt,amendor icpeal By-
Lawsof the Corporation.Th ßy4ewsof theCorporadonmay aka boamondedortepented,at

new Dy-Laws of the Caporationmayheadopted by ließen takenby the stockhokhusof the

6



Corpontion.ARamendmentsto lho CorpointioWA liy-Laws nnist be madelnseemdniscevikh
proceduressetoutin the Ily-Laws of the Coiporadon

LohmelhalManMinhuanDaniterlah!!ity

NBfm

(n) Jighettiglito!LosThe Ceipointimeshallpavide indóiniñ0callonRormembetsof its
Bonid of Direttom,membersof commit(ecsof theBonidofDirectora andof olhei conmiitteesof
iho Coipontion, andItaexcoutiveafflecre,andmayprovideindemnificattomforita other officers
andilà agentsnudemployeca,andthoseserving anothercorporation,partnetship,joint venture,
hust or othei enterpfhoat iho n:tinentof IbaCorpointion,la cashanteto themaxhnumextent
peimitted by Delawomíawpprovided,however,nietthe Corpostionmaylanitthe extentofsuch
imlemnifiendonby individuaiòontinets whhils dhreícis andexecutiveofficers;and,piovided,
niilhei, that the Coiparation uhrdinot be required to indenudfy anypersonb) coimeetion widi
any pioceeding (or part thereal) inillated by sushperson or asíyprouteding by auchperson
against the Corpointion or its diteolow, officcia,4mployees or other aguits unless (i) auch
indenmßiuntionis expresdy inquhud to ho modoby law,(ii) the pioneedingwasauthoshedby
the Boardof Dhootorsof the caipaintto or (iii) suchindemnificationla provkledby (he

Cogiointíon,innasólodisoetion,puanaatto the jiowersvestediniho Corpointion undet the
CesietalCorporadonbay otDelawmo

(b)?dtá!!puf1kiMiy TothefidlestextentpotpiohiblictibytheGericolÒ<»potolíon
Law of the Stateof Delawmoresit existsogthedatothis Cerdlienteof Incoijamilonis adoptd
or nasuch law mayinícr be omend¢d,no dhector of the Corpolation shallbe liable to the
Corpotaílon or its stockholdetsfot monetaryAmnagesfor any I»enth of fiducimyduty as a
dhootor.No amendmentto or inpealofthia A11(cleshalladverselyaffeelanyrightor proteafon
ofa dhestorof the Cenpointionthat exhts at the timo ofstoh amendmentorsupeal with respect
to any actions taken,or inacilons,pilorthelete.

AsliottEl yttileißlá

J)Rl'h: Action may be takenby thontockholdetsof tiio Corpointion,ytithout a niecling
by vnitten conseniusind to the extentprovidedat the titue by the Gential Coipoudion law of
Dlawnst

ÍÂ91%NEd&MNål202t!TREolnattf

EllVfRKf]li Wheneyera compromise <n atlangement 6 proposed etwoonthe
Corpoistion and its creditors or any alausof ibem ondlorbetweenthe Corpointion and to
stockholdes or any cdassof thankany coastof etpiliable piisdintionwhhhi the State of
Delawareinny,on the applicationin a summaiyvmy ofshe.Coipointion orat any canditoror

niockholde)thereof or on the igipiention of any receivoi ci receivere appointed fois the
caiponition underSaotion291 ofTitle 8of theDelawme Codeoron the applioalonof trusices
in dissolution er of miy?cuive or receivetsappointedfor the Coipomiion kinder Seedon279of
Tjde 8 of theDelavanoCode,ordei nmeedngof the omditou or class ofemditors,and/orof tho
slookholdersorclass of stockho)dessof the Co pointion, none casemaybor to besummonetihi
suchmanner assuchcoutt dheets.îÝ« najority la numberrepresentingthreelourths lir valueof



the tieditois or e)4ssof eieditois, nndlot of the stockhoklersor classof stockholdersof iba

Ceponillon, as 160 case may be,agree to anycompion)isc ti attai>gementand to any
reorymization of the Coipoielionas consequenceof eich compiomiseor aliangententilho said
compromiseormlangementínd ihn saidiecisimization shangif sanctionedby theedui t towhleh
thesaid applicationhps beenmade,hebindingonall thecreditainorclassofcoditors, rind/oron
all thestockhohletaor chtssof stockholdgin,of the Coipotalicii, asthe eitse may be,andalso on
the Coipomlíon.

tunauhneltLifatificato.aLamem(lon

IERTH The Corpomtion reícive the ught to amend this Ce:Nidate of
Incorporationoundto ebanghor repealany picylalonof this Coitificate ofincorpostion, in the
mannerpresedheilat the timeby tdatute(providedehoweventhatany suchanicaidment,change
or icpoal must ha Tiet approved by the Board of Discotete);andall dghla nonfonedppon
sícokholdes in this Certificale of hicorpomdon are gianted sublot to this reservadon,foi so
long as theCorpois(ion shallcontrol,directly or indíleouy,BKf3 Fxchange,Inc.,befote any
amendmentto or tepentof anyprovision of this Ceitificate of incorporationshall be efleutive,
thosechangesshallbesubmitted to the Boatif of Direoicis of BATSExchange,Jncandif the
samemustbefiledvikh or fíledwithand approvedby the Commissionbeforeihociumgesniay
be effective,inder Notion 19of theAct andthe iules andloguladenspiomulgatedtheicunder
by the Commission01 othetelse,thenthe proposedchangesto iheCetíßigsteofincorpomilon of
thia Coipontícu shall not ha effective etill filed with 0; filed viith and appoved by the
Commissloa,asthecasemaybe,

Theandnieignedhascaused thisAmendedandResinfed
Celti0catoof incoipostion to beexecutedthis IOn'day
of December,2008.

ÃÑotizedOffisee

Name:JoeRattermán(Cli(cflìxecutive Officci)



Xy OTs10NUdYN, 730Xin00K HNClŒTARY OF JiTh'tW OF Al?IN STMW OIP

Dieriißehim, 00 RiotNDT CNJte'IFy TilN ATTAG)/Mu XH A f(TOR AND 00ftneCT

COPY OV TMd RN3TATRI) CNRTIFICMW OF '9)ATS OfiGUMa NMit0478; XWC.

JVrhND XN 711%5 OFFICN ON TilN Julull'lWNNTil DìW OF NOVriMlJNR,A,0.

20|(0, Ny 2:32 O'ClioCI( R,N,

A>e13ND COPY OF TIII/J 0Mit?XFXÒMW Hil3 13NNWW0laimiti? ??0 RJIM

Nje CrisTJM CottWTi ititC0itDN11 Oli' pleumi.

(Oy 0 a 1 i $($1

43014till R.100 AUTilNN'l TION 03 ti

|10;l.102A93 DMW; 11-10s.10

Edf,0.GSEda ""



42f*ahaof I.ulnynro
linoforMy of ¡Jiate

U.(V.(NJonof <!6ex enn
la.L(vared 02:30 Pld 0 .

AMENDEDANDRKSTATEDCERTDitCATKahEE10 Fry,s

1&ontoM11meATammmitems
(PnésiumEta Saelions2aand245of (he

Gescra) CorpornilonTsawof thoS(nla of Delmyara)

BATSGlobalMarkets,Inc,ncorporndonorganizedandoxistinginderamihy virineof

the provisionsof Aho GeneralCorporailonEnv of the Slido of Deinwato(the "Genton
Coipendian Law"),

DOES IIICRidfY CERTilft:

That ihoamneof thiscorporation&BATS010644IvinrketsJao,amtihni this corporidon
wasoiighmayincorporatedpursunalto thoGenointCapomlion1.nwonJtínc29,2007underthe
annieBATSHohlfags610.

That the Board of D&colors dulyadoptedinsolellontiproposhigto interal androsinto166
CerilGen(cof hicorpämlion of tidscorpointion, declaringsdidtimcadmanta)UITestatementtobe
advlanblenad in the bentinterestsof thin corporadonandlui sto khoklerstod-nuthorixingthe
approprintooffleers ofthheorporallonto nolleitJhoconsentof the stockholders16erefos,which
resoludonsoldagforth 160prposed amendmentandrestatomenthinafollowst

RESOLVED,ihetthedullfcido of ideorpenitionof thiscorporation he amendedand
restated61liaentírctyto rendmifollows:

E)ARDThemaueof inadorporation BATSOíobufMorkeisipe.(die"Corporation"),

)(ethiergLliÌk?

RTKlQhTD)The initial registeredunicoof theCorporallonin ihn Minieof Deinwarein i
1209Grange4trer;l, WilminutosCoimly of NewCluelo,Delaware19801,andihn amineonto
inliintróglateredagentat ihn(ndikensitThe GorgonitionTinstConípiny,

TJtlau

RilgpfThe pmposeor purpom ofibo Corpomiion 6 in engageinany lawndnotor
audivlyJoy whieb eorpomifensmayhe orniinizedunder tho GenomiCorporationLawof
Delawaro,

. Anthetasteak

lloitimb

(nyihe toint minib4 of shoresof stocktha liin Corpomilonshallhaeninhorky to inuo
(d.0ß00,00délareaof tommoirafod havíoso porvainooft 0) yteshme,

abl(IM10%I



ElitCB:by arkitítonlo any Umitationson the iniesler of shnics of the Corporittion's
unpitalstock notforth hr the By4;nwa of thaCorporationethefoRowingshafiapply to the lhlicaf
extent perminedby huv:

(a)Aggyllang.Asusedla (hisAi ticinFWITE

(i) The förm "Porson"shall moonit natural person, pathiership
corpomlion, limited habBitycompany, untity, id>vorinucal,or politioni
subdiyalosugencyor insintmbabilityofn govemment;

((i)'ITic temi "RebitedPersons"shallmesiviílb reapccito tuy Person;(A)
any"afGlinte"of suchhison (assuchterm is dditad heRule 1254inder tho
securitieBxchangeAet of 1%,asnoended(the "Act"));(fi) miyotherlierson
with avbichsuckfirst Personhasany agreement,armagementor iederstanding
(whetheror netin wdung)la nel together for thepurposoof neguManvolhig,
hohlipsordWposingornharesof thoenpildstockofihe CoIpoetíon(provkledun
person shnuhedeemedaReintedParsonpurstumiin ibia clauno(0)solely ana
resuß of suchPerson'sbaíng or becomingn party 10 im Invasior Righk
Agoumanicatoredinto by nadamongdic Dipr4ton and (he stockhohlota
nautedthercluonJainíteyty2008(the"lavestorIUghteAgrcoment"));(C) in the
caseof aPersontiint is á company,teirpontion or similarentity,imy excentlyn
officer(iis delliied imderRulu36-7unddrthaAct)ordimotorof suchPernimand,
hr the caseof aEcison ihat is 6 porlacrshfi) or intilind Rabilitycompliity, iny
generalpahier, munngingmetabaror nantigerofrudh Person,asapplicahini(D)
la tho pasaal miy Argon (hat is a registeredhmkeror dealer(hL has been
ndmilledto piembership fu the niittomt incuritionexchiinge kumva naDATS
Exchange,ine.orthenationalscouddesexchinge knownysj1ATN Y-Exchange,
ino.(hereingler,dihet syth piatonal securitiesexchangesindi ha referredto
generallya on"Exchinge"andanynashyargon,un"ExchangoMumhor"),any
personihn 6inociated with (hoT&xchatígeMember(nadeforminedusing the
definitimt of "personnasochitedwith a member"as ddined under Section
3(a)(21) of the Aal)i (11)hi the can of 0 Ponogthat isa im(tiral lierson and

l�D!Œ_`_ordotderthétis eduòint ExchnogaMaraberwith

whichmicaPersonis associnfed;(F) )n tha sanad ePersonthatk n natunit
person,anyichitivourspouse of suchyenon,oranyreindvantsuelispousewho
he the samehneteas anahPerson or who la a direittor i», officer of the
Corporationeranyof Ilspinon¼orsubsidindos;(G)in thecaseda partion tilia is
anexecullynaffluer(asdefined underRule3&7 undertheAct)oradkeelorof a
coutprmy,corporathmor smihir endly,michcompapy,earporationor eníky, its
niipucable;ned(14)Jothe casoof a Forsonihnt laa poneredpnt(nor,mumythig
niemberor mannierof a pnrínorshipgr limited thihility compagy,woh
partneråhiporilmitedlinhilhycompany,neapplicehte;and

(jh) The icym abanofiefcNyown","ownhónefininily"or any dutivative
thereornhallhavethameaningsederthinRule1364 midgethaAct

2
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(blidialkdles

(i) Fon:o Ing>,at the Corporationshall conhol,direadyor indhtelly, an
ExcJinageoxegplasproyldediaclause(ii) below:

(A) NoPerson,cilherutonoor tegelhorwith itsRelalestPersons,
may own,dkcolly or indisce(ly,of record or benoticinfly,shpres
constilatingmorethnaforty percent(40%)of anyclassof unpital slookof
theCorpomiloni

(11)NoRyobangeMember,either alongor fogelbarwhh(InRektled
Persons,mayown,futuallyorbidliectly, ofrecordorbenußcinify,ähares
cuantitutingmomthan twenty percual (20%)of any elessof engital slook
of the00rimrationgod

(C) No Person,eithethloneor togetherwith intRelatedPersons,nf
any limo say, dh·ectly, inthectly or paranunílo any voling trusti
egreemonii pinh or othermumgemetíÌ(other than thu Inycatorliifthis
Agreemetil),voit órcituyoflio yelitig ofshare,'ref ille enpital stock offne
Corporation or givé sily nonscalor prosty with respeel to shiires
representinpmoreihmitwontypercinit (20%)of the votingpowerof the

0�Ì�¨_oulslandingcapitalstockof theCorpornitornormayany

Person,eitherisuncor togelhorwißt ils Ra(idet!Persons,cli(ar lato any
agreement,plan or olhararrangescot(other thtm tho investorRighis
Agreemoul)with any n(herPersonseitherufono or (ogether wRh lis ,
Related Persons,tindie círcutiis(nutesthatwoukiR:sult in Iboahntesof
orgulalslookof theCorpointiontantaresubjecttoauchaldcoment,planor
0(herntrangementtínthebig vote(1onanymatter ormatics or anyproxy
rehelegthtirololichig våthheki,wherethe elTeetol' sitch agroeototiliplus
or othat arrangementwould be to ennbleany Parada,cliher niorioor
toßelhorwith its .RebitedPerson%to voic, possosalho ylght to vote or
cansn thevoting of shamsof thacapilàØstopkof the dorporniion that
wouldreiticadetmnreihin twentyperecut(20%)ofnid vallonpower.

(ii) Subjectto ahmaca(ill)and(ly)below:

(A) Thó limitallonshr clansen(I)(A) and (i)(C) above3644 ilM

89)ily in thecaseof anyeinsaof stockthatdoesnot navnthu right by161
formsto vainin theelecitou of membóràof the Boardof Directors of the
Corpornlione on othersti(ters that inny i?qidra lho apprévoiof the
bok(craof volbigshoretoftht(kirpomilon (atherthanmattersaffectilig
therights,prefei-clicesorprivitogo.1ofanidelnseof stock);and

(1))Tholiniitationslaclauses(l)(Á) and(i)(C)abova(exceptwl(h
respoutla isschungoMeinbaraand their ReinledPersons)muy bevinived
bythoDonrdof Dhec(omof theCorpornilowpersonnito areschtfluitduty
aidoptedby the Boardof hkeators, if, in conneetloit Viith taking such
notion,theBoardof Directors adoinsareachitten stating that il ts the
determinationof suuh Boardthatauch trettonwithnotimpairthy abitf(y of
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nn Thehinge to carry out ily lanotions ind responsibliftiesns on
"exchtligy" underthe hof anti the rates and oldilittions prornident¢d
thercutuku 0181Ilia odiarwiso111lho heal intercatsof Ric Corpornlion,f(s
stockboklartendtholotchtge, indthat it wulnot frispairthenbßity of the
Unitedßinles SecuritiesanáExchtutendommission(the"Commissida")
to enforce the Act andihn rnies nudregitintions pmandantedthorounder,
andauchrosolutionshallnot beoffective imill itia liledwithumfapproved
by the Commission,E insking he detem)inniicos roterredki In the
imaddiatelyprecedingsentence,theBonrdof DirectorsinnyJmyoseon
the Person la <pestionandJia RaintedPersonssucheenditionsned
restricIlonsthal IUunyinitssoladíacretiondeemnecessary,appropriatoor
dealmblein furthemucoof the objoelivesof 166 Act und ihn tulos and
reguiallonspromulgatedtheretinder,nadthe govemanceof theappiitable
lhchango.

(iii)l20twithshuiding chiuson(il)(A) and(íl)(D)nuova,inanyunuewheres
Person,cIlhertilone or togetherwißtItallelatedPersons,WonIdownorVoteniore
thansty of the abovoperconingelimitationsuponconenemationof anypoposed
sale,assignment or transterof the Corporation'sunpital slock,such saic,
nasignmentor Irnnslårshallnotbecomoo(Bietlyeuntil theBnimiof Dheetors of
thedorpoention shulfhavedeAermined,by resointion,thatsuchPersositad its
itelnied Póraonsare not aihject to any npplinable"sintutorydisqualillension"
(withinthe iuenningof Section3(a)(19)of the Act);

(19)Notwlibstandingclauses(ii)(A)and(ll)(B) above,natl withonigiving
ciTeut10 munsany lheimage Memberilmi, eitheralonaor togetherwijk ife
Relatedfereot*,propoposto own,dkogily or intifreatlygofrecordor he niicítdly,
shátes of the oniihn took of the Corporationconail(n(ing moto dag) tweiny
pattent (20%)of lito ògtninnißugshanaof liny clan of capihilstankof the
Corpomlinnind imyPeisonthat,¢ltheralanoor togetherwilh ifeRaintedPersons,
proposesto nwn,directlyor indirectly,of manutor hânotícially,shnmsof the
coplial slookof4hoCorpointionconstituling morethanibetypercent(d0%)of the
ontstandingshareaof anyclavearenpitalstopk of the CorpoiTilton,or lo exercho
VotingTl(tlus,orgrantimy proxirger consentswithreciect tosímreaof the nupital
slook of 166 Corpornilosconsultilhis morothat twentyperuent (20%)of ihe
votingpowerof ilta theninucil andcitisinnding sharesof enpflatstock of thepoolion,shallhavedeliveredlotheBourdofDirectortof theCorpomilon a
sofico inwriting,nelleanthanfortydive(4S)days(oranyshorterpótiodto which
ski Donalrdatil exprenslycruineat),beforetiio proputied ownership of unch
shorus,or the poposedexerciseof anidvothat rights or tho firanting of unid
jiroxius or consents;of itshi(gullon io doso,

(9) Red sl_Nelles

(1)Any Person thair either gionu or together with its RelatedPeraans,
owgs,dimotly atindkontly (whetherby acunisitiouor bya chauty laAhomuuher
of shnrescultfindlag),af reoordor begelicially,(190percent(5%)of mote of the
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lhanoutsinndingsharesofonpitutstockof theCorpornyon(excludingsharesof
anythins of stockthatdoesnot have therightby ils (elius to voinnonerallyin the
cleationof membersof íba ficard of Dircutorsof ihn Corporanen)shall,
immediatelyuponautiuiritig knoviledhoöf itsownershlyof five percent (5%)or
inoro ofibo thenonudnadingshoresof suchstock,give the llaned of Dieuters
valtian noitesofsuchownership,véhichnotteoshall sinter(A) auchPornon's100

legalnumal (B) sunbPerstm'slitic or sintuaandthodatoonvihb;h suchihloor
statte wasacqidad; (C)suchPerson't(andits letalenPerson%);iptuo:dniato
ownershJpintercit of the Coiponitiónynnd(D) whetherauchPerson hasth
power,dircelly or indirectly, to dimeI the Juanagementor policies of the
Corporation;vthelhorthroughowmmihipof secudiics byagalmotorotherwisc

(li) )ìnch Personrequired to provkte writton noties pursunut to
subparnatoph(c)(i)oftids ArticleRIFTR shnilupdatánuchnoticopromptlyafter
any changeht thecontentsaflhet notico provided thatno nochupdatednotles
sjælt herequired to beprovidedto the Boardoflyirectors: (A) In thoeventof an
inercaneor decrennehi the ownershipperecataguto reported of lost thenionà
perenal(t%) of tha lten outntandingsharesof anychissof capistmouk (onch
increaseor decrenanto be menored cumulatlycly from the ninuuni shownon die
hist nchnollec),unionsanyinurenntor decreneoof lossthanunapercent(1%)
resultsinRudhyarsonownhigluorethantwentypercent(20%)ormoreihne(bNy

perecht(40%)of thesharesof anyclosaof unpityilaluckthenunatanding(ni n
(Ime whenauch Persnaproglouslyowned losainnasuchpercentage6)er und
Personowninglesalhtm twentyportout(20%)or lessthat forty penient(40%)of
the sharesof imyeinstof caplitdidookthenoutsimiding(al n ilme whentoch
Poisonprevionly owlic momihnustich percoulages);e (0) in the eventdie
Corpontion199963Additional sharesofcapfhiStock (9r securitiesedavardblehilo
capitalstock)or takesnoyother antiopthatdihitestheownershinof aughPerson
of licijnitos or fedoeniashnicaØ¶oliistandhig enpituiasockor lukuuanyolher
nellon thatbiorcitansthe.owactship of sucirFernon,in quehcase without miy
chgaanin theinimber ofabaresheldby suchPorson,

(iii) TheBeinxi of Directorsof the Corporadonshallhave the righi to
eqidro any Personreasonablyboßeyedto boinbjectto andhi violnijan pf this

Aillolo FIFTH toprovidethe Corpomiloncompleteinformadonastoidtshares of
stock of the Corpomtionowned,dirteily orindirecdy,of redordor benefiointly,
by sh Personniid itsRelatedPersonsandnato rmyoíberfactualmatterraidibig
to thuipplienbliityor affectof thb ArticleFIFTITnamuyreuenahtyM requested
of suchlierson,

(d) .?Ral.AUligtgWI AmtLet.eurde14m.h]!plellon..K!!?!?Alkla. I f hay
stockholderpurpods losell, tranelbr,assip orpledgelo Iiny PersonenihoisihanihoÒorporation,
pay sharesof theCinpornilon jhatwonki vioint?166provisioneof thk Arilulo FIFTfi, thea the
Corpoindon ahni) record ca lite 60661 of lhe Carpention thetratisfor of crity theilnmher ur
slaucalhot wouldnot violate(40provalonsof thisArdoloFIFFH ind shalltreat the remainlag
sharen nr oivnedby thti purporíedfinneforor,for all purpowhy includíngvnthoutJhandon,
volhig, payilient of diyidóñdaunddistribdons with respect to sunkshares,whetheeupon
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iiquidationorotherwise,10uny stooldioklerfairportsto vote,or to grantegy proxyor talar into
ratyagreemenhphm or otherarrangoonn(niitting to thevotingof,sharonthiil weidd vlointe die
provisiomi of ibis Arda FIFTHs then 166CorporationSIinil not honor toch Valor poxy,
narcement,planor otherarrant4emealto thaextentthatnachprovinfomrwonidbevitihite<Lniid
miy sharessubject to that arrangementshall notheendtled to be voind to the extcat of such
Viointion.

dlyIals/atts(htåpki_flettefLlikirlic/s.If imy

stockholderpurportato self,fransfer,assignipiedañoor ownany sharesof the Corporallonin
violationof theprovisions of this ArdclePHit,then thodolpotaffon aludilmvethedghi logand
shnHpromptlyaller confirmíngsuch viointionand in the extentihnds nrolegally avaliablo,
redeemthesharessold,transferred,assigned,pledged,orowned in violatiottof the proylalonaof
this AritoloFißhfor a pdeopershare equal to the fairmarketvalueof 16646 alaist Written
notteeshallite givenby dio Secretaryof ihn Corpostionio lho hokierorholdursoffecordwith
yaspectto the fedeoinabhesharesytt the addressof iht hohloror fieldersof rueerd appendngan
thehooksof tile Corporation,vihlehnogenshall s;*ellya datefor redenipitanof theehtiresthat
ohnubegotless than ten(10) daysconnote (fun thirty (3O)days from facdeleofetahnotice.
Any shares(hnthavebecaso enledftredemption shallnotbedeemedoutstandinpiharnafor
thepurposoof votingor determiningthe tétalnumberof sharesantlíladto voteonanynuller on
andnacythedatoonwhichwritten nodeeof redemptionhasbeengiventoihe hoklerorboklerw
of thosesharesif asum aufflolonitoredeemanchsbarcashallhavebeenirrevounblydeposHedor
set ashtetopay the redemptionprice to lhohuidororholders of Inosharesuponanadadorof
certificales for thoseshare*Wrliten nollenshoube givenby the Secretaryofthe Corpomliini 10
all holdersof recordappearingon Ahobooksof the Corporationof anyredemptionby the
Corporatiofi(inchidbigewithout limitation,a redemptionputantudto ihis clause(c))(in each
coac,n "Redempdon")noi inoro thfu) ten (iO) daysallet constninetilonof the iledemption,
avhichnoticeshadspecifythemimber of sharosotdatandingallor theRedemptionof eachclass
etthedorpentionscapitalstock.

ligartet._fnystpr.t

SLTD:l;The numberof dyeokaamaybohiercatedogdecreasedkom (hug to thue by n
reachidonndopipdby illa J)onrdof Okeatore,Direelow shal boelectedby the stockhohintsof
iheCoipuratiouputenantN nedla necorchincewith166Carlificato ofínearpointion andlhol.lys
Lawsof the Corporation,Electionordkceloraneednotbe by wditon halícioídónihol3y-Laws
of theCorporationshal noprovida.TheBoardof Direchira t»'nny ladividual ditector may be
reinovedfrom offinein acoordancowith thenylawoof theCorporn(loth

ern!!»s

(pgEliffitTheshintion of theCérputylionshall bepoivatunt

ROJE)) The Board of Direchiveabalthave liin power to adopl,amendor repealBy-
Lws of the Corpuration,ThoDydeva of thaCorporationmaynhobo amoededorrqichhid,Är
nowDy4nws of theCorpomuonInay beadopted,by neuenhtkuu byAho elockholdersof iba
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Corporation, All troendop(s to the Corporatioits By-Laws must bemadein nunardmicewith
prgeuduresretnul in the ny-LawsorthoCrpom(fon,

hège.llignilstatætR8alktanteriterhan%f

M!iffili

(n) Indqtignea!Loll,The Corpomilonshall provideindcomf(içotlou(br niembers of lin
lloard otDircolors,niembersof eommittensof thoBoardofDireciottipííj of olker committeonor
the Corpointion,and iineXcou(iveomeofs,aridmay provhicindem(líandahforfts of ¢isofftenis
ind its agentsandetuploycoseandthosagiarvíngimouicecorpornilon,parts:mhip,Jobitventuro,
trust or other enterpriseni the requestof AhoCorporation,in eachend to the maximuutoxient
pennittedby DóblWurniaw;providedillowever,that the Corpotutiormityilinitihu aloneofnuch
indoniuífícutionby indívidsdcontractswithits direetorsandexecutiveoffiners;and,provkled,
ibilher, tilat (hoCorpomisonshoßnot heregelred to indemnifyaby personin connocuonwhh
naypmceeding (or parl thereof) initiated by sudh personorany proncedinitbyauth pvison
ußnbuit the dorporationor (Is ditcoters,olTicura,employeesor olherageaistuties (i) such
indemnificationis expresslyrequiredto lui madeby law,(B)the proceedingwas iñhorized by
iho Dourd of Directors of the Corpomikm or (ifi) suchindmanificallonis providet) by ihe
Corporation,in itssolodiscation,pursuantho thepoversvestedin ihoCorpondionimderthe
Goncrp)Corporationf.uwofhohtwnm.

(b)hielle/Joitofk@lNy, Toihe ibiksi nxh;ninot probiliitudbytheGenomiCorpurntlon
Lawof thoSitdc off>ahtwam,nait CXisisonthedaicthisCeltillenteof locotimidionia adopted
or assuchlaw mayhuothe encaded,no directorof theCorporallonabdi he línblo lo the
Corpomtionor hastockhoklersfor monetary damagnafor anyhoachof fkluolarydutynaa
disculos,No amendmentto or reptedof thisAyudoshalladvanidyaffectanyrinbipr protection,

of a directorof thudorphéntionthatexistsat (he timeof suchemendmentor topsattvi(h respeal
to cuynotionsinkoa,or lunctions pdor thereto.

Minnlemit,Msaling

edE Actioninay betukeli by the stockholdigaof fhoCorporalían,withoutameetin
by written unintente nadto the extentpovaled 60tha thus by thu0cuttal dorpandion1.nwof
Debuvem,

ßelsRfD).itinil99LechEDilitsm!Il

EL[jylilàII:1:Whenever a compromiseor asutgomuni la poposed between the
Corpostionand l(s creditomor any chiasof 1666%ied/or betweenthe Corpomfionendf(a
stadholders or any ghtenof thenbany tourt of equitableJudadiadowwkhin the tn(e of
îMawammay,ontheapplicallonin a summarywny of theCorporatingor of anyemdhneor
slackholdur thereof or on the tippUcalhin of any reecfver or reudven appolniedJor the
CorporathmunderScollon 291ol"fitio8 of the DelawaroCodeoren thrappih;nilon of trustens
in dissolutin urnfany receiveror receiversappointedfor theCorporallonumkr Bee(fon279of
Tineffor theDelawam Cothhorderamoednaof the credhornorclassof credhani,and/orof the
stockhohleraavcina of stockholdersof theCorporetton,asthecuemaybe la hasummonedin
suchmannera nunhcourt dkccis.lf n moJodtyinnumberrepresenthugthreelaurilui lavnlueof
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'the crediiors or class of creditors,and/ord ihnstockhokleraor classof stockhohlersof tha
Corporntion,as the ease any be,parco to any vonipromiso of arrant¢nientund to rmy
r0ergni)(76tionof theCáriantifilon nauopecipienceof 8066coniprontie or utTilagemeel,lhosalti
contpromiseorarmngeluenta))dlhe saidreorgmiltationá til if. nnetimitidby lhoentif in whih
the aid applientionhitsheensiindo,beblodingon610116cretularsoreinesoforedilum,liiidhw ott
all (ho stockholdersor einsautstockhohlers,of theCorporallon,asthe casomaybe,ind alsoon
liin Corpornfion.

3'3%121.7%The Corpomtion reserves the daht to amomi (his Ccillento of
incorpom(lon, andto thatido or repealanyprovisionof thisCortificatoof litcorporation,hathe
mannerprescribedat the thuobystatuto(pmvided,however,(bat anysuchnmendment,change,
or tepent musthefiral ppprovedby thoßenrdof Directors),Itád nif rightsconferredupon
stockholders bi this Cottifiento of hicorpomtion omstanledsubject to tidsreservotion.Forso
losig natha Corpomtioti·shnilcaptmi,directlyor indirectly,airExchautto,hoforeanyignendnicist
to orspent ofåny provisionof tidsCcrillicate oflacorporiitionshtill be ulTective,thosochiingen
almlibc .nibmittedto thulknird ol'Dheden; of such ßxchangoand ÍÉthesameimist befikd with
or fíled wilh and approvedby the Cont»Ission beforo the changesmaybe offective,under
facilon 19of theAcl nedthendasandregulationspronwilatdediheroinderby the.Comadssion
or othenyh;o,thanlacproposedchimnesto lho Certifienteof incorporntloaof this Corpornfloa
shallnotbadloolivotinill fíludwithor filedivith malapprovedby the Comniksion,asthe enco
nutybe.

The undetsignedhasennd thisAmendedandRestated
CenHicaleof Incorporlion to beexecutedthisliin'day
ofNovember,2010.

By:EmpMJiijleman
AuthorizedOffleer- CidefExecutiveOfInter

Name:JosephP.Rattennin (ChiefRxceutigoolTícet)
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%e'First State

I, JEFFREY N. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELANARN, DO HEREBY CERTIFY THE ATTACHÈD ÎS A TRUE AND CORRECT

COPY OF THE RESTATED CERTÏFICATE OF "BATS GLOBAL MARKETS, INC.",

WIhED IN THIS OFFÏCE ON THE FOURTH DAY OF MAY, A.D. 2011, AT

2:18 O'CLOCK P.H.

A FILED COPY OF THIS CERTIFICATH HAS BEEN FORNARDED TO THE

NEN CASTLE COUNTY RECORDAR OF DEEDS.

Nany a nullots secretary or sia

4381465 8100 e AUTHE TION: 8738255

110491$20 DATK: 05-04-11
You Jaaf9erJJy this certificato online
ao corpAelawaresgov/authver,shtml



State of Deinware
8eoretary of St:ace

Divia.ian of Cos: tions
Delivened 02:23 011

FIIED 02:18 PM 1
BRV 110491520 - FTLE

SECOND AIVTENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF BATS GLOBAL MARNETS INC.

(Pursuantto Sections 242 and245 of the
General Corporation Law of the State of Delmvare)

BATS GlobalMarkets,inc, a corporation organized andexisting under and by virtue of

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

DOES HEREBY CERTIFY:

That the nameof this corporation is BATS GlobaiMarkets, Inc.andthat this corporation

wasoriginally incorporated pursuantto the General Corporation Law on June293007 underthe
name BATS Holdings, Inc. Theoriginal Certificate of interporation of the Corporation was
amended and restated by filing with the Secretary of State of Delaware an Amended and
itestated Certificate of Incorporation dated asof November 18,2010.

That the Boardof Directorsduly adopted resolutions proposing to amendandrestatethe
Certificateof incorporationof this corporationasheretoforeamended,declaringsaidamendment
andtestatement to be advisableandin the bestinterestsof this corporaticaändits stockhoklers,
and authorizing the appropriateofficers of this corporation to solleit the consent of the
stockholderstherefore,which resolutionsetting forth the proposedamendmentandrestatementis
asfóllows:

RESOLVED, that the Certificate of facorporation of this corporation be amendedand

testated in itsentirety to readasfollows:
.Nate

TMSI: The nameof the Corporation is BATS Olobal Markots,luce (the "Coiporation").
RegisteredOffice

SECOND: The initial registered ofTice of the Corporation in the State of Delaware is
1209 Orange Street,Wilmington,County of New Oastle,Delaware 19801 andthe nameof its
initial registeredagent at that addressisthe Corporation TrustCompany,

hates

TBIED: The purpose or purposcaof the Corporationis to engage in any lawful act or
activlty for whiòh corporations may be organized under the GeneralCorporation Law of
Delaware.



Authorfied Stock

(a) The total number of sharesof stock that the Corporation shall have authority to
issueis 25,000,000shares of common stock having a par value of $01 per share ("Common
Stock") of which 24,500000 are designated as Voting Common Stock ("Voting Common
Stock''),and 500;000 are designated asNon-Voting CommonStock ("Non-Voting Coounon
Stock").The rights, preferences,powers,pelvileges,and the restrictions, qualifications and
limitations of the Non-Voting Common Stock are identical with those of the Voting Common
Stock other than in respect of voting and conversion rights as set forth herein,and for all
purposes under this Certificate of hícorporation,the Voting Common Stock andNon-Voting
Conimon Stock shall together constitute a singleclass of sharesof the capital stock of the
Corporation.

(b) Voting Rights.

(i) Voting CommonStock Except asotherwise required by lawor this Certificate
of Incorporation,the holders of the Voting Conimon Stock shall possessexclusively all
voting power,andeachhoklerof Voting Common Stock shallhaveone vote inrespectof
eachshareheki by hiin of recordon the booksof the Corporation for the election of
directorsandonall matterssubmittedto avoteof shareholdersof the Corporation.

(ii) Non-Voting CommoWStock.Except as otherwise required by law,sharesof
Non-Voting CommonStock shall be non-voting; provided that so longas any sharesof
Non-Voting Connon Stock are outstanding, the Corporation shall not, without the
written consent of a majorityof títe outstandingsliares of Non-VotingCommon Stockor
the affirmative vote of holders of a majority of the outstanding sharesof Non-Voting
CommonStock at a meetingof the holders of Non-Voting Common Stock duly caßedfor
such purpose, amend, alter or repeal (by merger, consolidation, combhation,
reclassification or otherwise) its Certificate ofincorporation or bylaws so as to adversely
affect (disproportionatóly rekitive to the Voting CommonStock) the preferences,rights or
powers of the Non-Voting Common Sicek.

(c) Conversion ofNomVodngConnnonStock.

(1) Upona transfer by any holderof any issued and outstanding sharesofNon-
Voting Common Stock(other than a subsidiary of the Corporation) to a personother than
åny Related Person of sudhholder, the shares of Non-Voting Common Stock so
transferred shallautomatteally,without any actionon part of the transfererethetraiisferee
or the Corporation,be converted into an equal number of shares of Votíng Common
Stock upon the consummutionof such transfer.Upon surrender of the certificate or
certificates representing the sharesso transferredandconverted the Corporation shall
issueand deHverin accordancewith the surrenderingholder'sinstructions die certificate
or certificates representing the shares of Voting Common Stock into which sush
transferred sharesof Non-Vodng dotuinon Stock havebeenconverted.
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(ii) The sharesof Noneyoting Common Stock shall be convertible into sharesof
Voting Common Stock ott a one40-one basis at any time and from time to time ut the

optica of the holder. Any such couversion 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 holderof suchNon-Voting Contmon Stock, stating
that such holder desiresto convert the sharesof Non-yoting Conunon Stocksor a stated
number of such shares rcpresented by such certificate or certificates, into an equal
number of sharesof the Votiiig CommonStock.Such nonceshall also statethe naineor
names (with addresses)and denominaties in which the certificate or certificátes for
sharesof Voting Common Stock are to be issuedand shall include instructions'for the
delivery thereof, 'The Corporation shall promptly upon receipt of such notice and
certificates,issueanddeliver in accordancewith the surrenderingholder'sinstructions the
certificate or certificates evidencing the sharesof Voting CommonStock issuable upon
such conversion,and theCorpotation will deliver to the converting holdera certificate

representing any Non-Voting Common Stock shareswhich were representedby the
certificate or certificates delivered jo the Corporation in connection with suchconversion
that were not converted.Stich conversion,to the extent perniitted by lawishall bedeemed
to have been effected as of the close of businesson the dateon which suchsurrendered
certificate or certificates shallhave been receivedby the Corporatiott,

(d) Concurretitiy with the filing of this SecondAmended undRestatedCertificate of
incorporation with the Secretaryof State of Delaware,all sharesof commonstock outstanding
immediatelyprior to such filing shall be redesignatedasVoting Common Stock,and all rights
exercisableor convertiblehito common stockoutstanding immediately prior to such filing shall
be redesignatedexercisableorconvedible into Voting CommonStock.

Limitations on Transfers Ownership and Voting

illE: in uddition to any limitations on the transfer of shares of the Corporation's
capital stock set forth in the By-Laws of the Corporation;the following shaíÌapply to the fidlest
extent permitted by law:

(a)ReRnition Asused in this Article F1PTH:

(i) The term "Person" shall mean a natural person, partnershipi
corporation, limited liability company, entity, government, or political
subdivisioneagency or instrumentality ofa govemment;

(ii) The term "RelatedPersons"shallmeanwith respect to anyPerson:(A)
any "affiliatei' of suchPerson(as such term is defined in Rule 126-2 under the
Securities Ekehange Act of 1934,asamended(the "Act")); (B) anyother Person
with which such first Person has any agreement,arrangement or understanding
(whether or not in wrhing) to act together for the purpose of acquiring,voting,
holdingordisposing of sharesof the capital stock of the Corporation(provided no
Person shall be.deemed a Relatedferson pursuant to this clause (Bisolely as a
result of such Person's being of becoming a paNy to an Tnvestor Rights

- Agreement entered into by and amongthe Corporationand the stockhokiers
namedthereinon Januaryí, 2008 (the "InvestorRightsAgreement"));(C) in the
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tasc of a Person that is a company, corporation or simílar entity,any executive
officer (as defined under Rute36-7 under the Act) or director of suchPersonand,
in the caseof a Person that is a permership or limited liabílíty compaliy, any
general partner,managingmemioeror manager of such Person,as applicable; (D)
in the case of any Person that is a registered broker or dealer that hasbeen
admitted to membership in the national securities exchange known as BATS
Exchange,Inc,or íbenationaisecurities exchangeknoweas 13ATSY-Exchange,
Inc. (hereinafter, either such nationaf securities exchange shall be referred to
genernilyas an"Exebange"andany sucii Persoman"ExchangeMember"),any
Person that is associatedwith the ExchangeMember (as determined using the
deilnition of "person associated with a member" as defined under Section
3(a)(21) of the Act); (E) in the case of a Person that is a natural personand
Exchange Member,any broker or dealer that is also an Exchange Memberwith
which such Person is associated;(F) in the case of a Person that ísa natural

person,any relative or spouseof such Person,or any relative of suchspousewho
has the same honic as anchPerson or who is a director or officer of the
Corporation orany of its parentsor subsidiaries;(G) tothe caseof a Personthat is
anencoutive officer (as definedunder Rule 36-7 under the Act) or a director of a
company,corporation or similar entity, such company,corporatiott or entity,as
applicable;and (H) in the case of a Person that is a genei·al partner,managing
member or manager of a partnership of limited liability company, such
páftnershipor limited unhilitycompany,as applicable;and

(iii) The term "beneficially own","own beneficially" or any derivative
thereof shall have the meaning set fordi in Rule 13d-3 underthe Act.

(b) Enritations

(i) For so long as the Corporation shall control,directly or indirectly,an
Exchangeexcept asprovided inclause(ii) below;

(A) No Person,either alone or together will) hs Related Persons,
inay own, directly or indirectly, of record or beneficially, shares
constituting more than forty percent(40%)of any classof capitai stock of
the Corporation;

(B) No ExchangeMember;either alone or together with its Related
Persons,mayown, directly or indirettiy, of record or beneficially,shares
constitutingmore than twenty percent(20%)of any class of capunistock
of the Corporation; and

(C) No Person,either aloneor together with its RelatedPersons,at

any time niay, dírcotly, indirectly or pursuant to any voting trust,
agreement, plan or other arrangement (other than the fnvestor Rights
Agreement); vote or causethe voting of sharesof thecapitáistockof the
Corporation or give any consent of proxy with respect to ashares
representing more than twenty percent (20%) of the voting poweepf the
then issuedand outstanding capitalstock of theCorpomtion,nor mayany
Person,either alone or togetherwith its Related Persons,enter into any



agreement, plan or other arrangement(other thau the Investor Rights
Agreement) with any other Person, either alone or together wkh its
Related Persons, under circumstancesthat would result in the shares of
capítalstock of the Corporation that are subjectto such agreement,planor
other arrangement not being voted on any matter or matters or any proxy
relating thereto beingwithheld, where the effect of such agreement,plan
or other arrangement would be to enableany Person,oíther alone or
together with its Related Persons, to vote, possessthe right to vote or
cause the voting of shares of the capital stock of the Corporation that
wouldrepresentmore than twenty percent(20%) of saidvoting power.

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

(A) The limitations in clauses (i)(A) and (i)(C) ábove shall not
apply in the caseof anyclass of stock thatdaesnot havethe right by its
terms to vote in the eleationof members of the Board of Directors of the

Corporation or on other matters that may require the approval of the
holders of voting shares of theCorporation(other thaninuttrs affecting
the rights,preferencesor privileges of said class of stock); and

(B) The limitations in clauses (i)(A) and (i)(C) above (except with
róspectto ExchangeMembers andtheir Related Persofís)maybe waived
by the Board of Directors of the Corporation pursuant to a resohnionduly
adopted by the Board of Directors, if, in connection with taking such
action, the Board of Direoforsadopts a resolution stating that it is the
determination of such Board that such actionwiltnot impair the ability of
an Exchange to carry out its functions and responsibilities as an
"exchange"under the Act and the rines and regulations promulgated
thereunder,that it is otherwisein the best interestsof the Corporation its
stockholdersand theExchange,and that it will not impair the ability of the
United States Securities andExchange Commission (the "Commissione)
to enforce the Act and the rules and regidations promulgated thereunder,
andsuchresolution shallnot beeffective until it is filed with andapproved
by the Commissíon.in making the determinations referred to in the
immediately preceding sentence, the Board of Directors may impose on
the Person in question and its Reinted Persons such conditions and
restlictions that amay in its sole discretion deem necessary,appropriate or
desirablo in furtherance of the objectives of the Act and the rules and
regulations promulgatedthereuhder,and the govemanceol*the applicable
Exchange.

(iii)Notwithstandingclauses(ii)(A) and(ii)(B) above, in any casewhere a
Person,eitheralone or together with its RelatedPersons,wouldownor vote more
than anyof theabove percentagelinthetionsupon consuinmationof anyproposed
sales assignmentor transfer of the Corporation'scapital stock, such sale,
assignmentor transfershallnotbecome effective until the Boardof Directors of
the Corporation shall have determined,by resolution that such Person and its
Related Persons are not subject to any applicable*fstatutory disqualification"
(within the meaning of Section 3(a)(39) ofthe Act).
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(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
RelatedPersons,proisosesto own,directly or indirectly,ofrecoid ottbeneficially;
shares of the capital stock of the Corporation constituting more than twenty
percent (20%) of the outstanding sharesof any class of capital stock of the
Corporation and any Person that,either alonc or together with its RelatedPersons
proposes to own,directly or indirectly,of record or beneficially,sharesof the
capital stock of the Corporation constinitingmorethanforty percent (40%)of the
outstanding sharesof anyclassof capital stock of the Corporation, or to exercise
votingrights, or grant any proxies or consentswith respect to sharesof the capitál
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the thenusued aml outstanding sharesof capitalstock of the
Corporation,shall have delivered to the Board of Directorsof theCorporationa
notice inwriting, not lessthan forty-five (45)days (or ny shorterperiodto which
said Board shall expressly consent), before the proposed ownership of such
shares,or the proposedexercise of said voting rights or the genting of said
proxies or consents,of its intention to do so.

(e) Rqe_edM_cogg.

(i) Any Person that, either alone or together with its Renited Persolis,
owns,directly or indirectly (whether by acquisition or by a change inthenumber
of sharesoutstanding),of record or beneficially,five percent (5%) or more of the
then outstanding sharesof capital stock of the Corporation (excluding sharesof
any classof stock thatdoes not have theright by its terms to vote generally in the
election of members of the Board of Directors of the Corporatica) shaU,
immediatelyuponacquiringknowledge of its ownershipof five percat (5%)or
moreof the then outstanding sharesof suchstock, give the Board of Directors
written notice of suchownership,which notice shäll state: (A) such Person%iuli
legal name; (B) suchPerson'stitle or staturand the date onwhich stich title or
status was acquired; (C) such Personis (and its Related Person's)approximate
owucrship interest of tho Corporation;and (D) wfictiter such Person hasthe
power, directly or indirectly, to direct tho aianagementor polities of the
Corporation, whether through ovmership of securities,by contract or otherwise.

(D) Each Person required to provide written notice pursuant to
subparagmph(c)(i) of this Atticle FIFTH shall update suchnoticepromptly after

any change in the contents of that noticet provided thát no spch updated notice
shall be required to be provided to the Board of Directors: (A) in the event of an
increase or decreasein the ownership percentageso reported af fossthan one

percent (1%) of the then outstanding sharesof any class of capitatstock (such
increase or decreaseto be measuredcumulatívelyfrom the amotmi shown on the

last such notice),upless anyhietease or decreaseof less than one percent (l%)
resultsin suchPersonowning morethantwenty percent (20%) ormorethan forty

percent (40%)of the sharesof any elassof capital stock then outstatiding (at a
time whensuch Person previously owned less than suchpercentages) or such
Person owning lessthah twenty percent (20%) or lessthan forty percent (40%) of
the shires of any class of capitetstock thenoutstanding (at a time when such
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Person previously owned more than such percentages);or (B) in the event the
Corporation issuesadditionatshares of capital stock (or securitiesconvertibleinto
capital stock) or takes anyother action that dihitestheownership ofsuch Person,
or acquires or redeems shares of outstanding capitalstock or takes any other
action that increases ti e ownership of such Person,in each case without any

change in the number of sharesheld by suchPersoni

(iii) The Board of Directors of the Corporation shall hugethe right to
requke any Personreasonably believed to be subject to and in violationof this
Article FIFTH to provide the Corporation completeinformation asto aushaiesof
stock of the Corporation owned,directly of indirectly, of record or beneficially,
by suchPersonand its Related Personsandas to anyothet factual matter relating
to the applicabilityoreffect of thísArticle FIFTR asmay reasonablyhorequested
of such Person.

(d) Effect.ol Purvorted Trmisfers and Voting in j'iolallair of this Articie, Ibany
stockholder purports to sell,transfer, assignor pledge to any Persongother than the Corporation,
any sharesof the Corporation that would violate the provisions of this Articio FIFTH then the
Corpomtionshall record on the booksof the Corporation the transfer of only that numberof
sharesthat would not violate theprovisions of this Article FIFTH imd shall treat the remaining
shares as owned by the purportedtransferor, for all purposes,inchidbig without limitation,
voting,payment of dividendsand distributionsAvith respect to suchshares,whetherupon
liquidation or otherwise. If any stockholder purports to vote,or to grant any proxy or chter into
any agreement,plan or other arrangementrelating to the votingof, sharesthat wouldviolate the
provisions of ils Attiale FIFTFI, liten tlie Corporatioit sliall not linnor snehvote, proxy,
agreettente plan or other arrangement to the extent that such provisions wouldbe vlo(niediand
any sharos stibject to that arrangementshall not he entitled to be voted to the extent of sudh
violatíon.

(e) Riwht to RedeemShares Pinporrecl(vTransferred in Vio!aliotr of thisArticle. l f any
stockholder purports to sell transfer,asšign,pledge; or own any sharesof the Corporation in
violation of the provisionsof this Article Fifth, then the Corporation alialf have the rightto, and
shall promptly after confirayingsuchviolation and to the extent ftmds are legally available,
redeem the shares sold, transferred,assigned,pledged, or owned in violation of the provisionsof
this Article Filth for a price per shareequal to the fair marketvalueof those sharos.Wiitten
notice shall be given by the Secretary of the Corporationto theholderor holders of record with
respectto the redeelabte sharesat ihe addressof the holder or holdersof record appearing on
the booksof the Corporation,which notico shall specify adate for redemption of thesharesthat
shall he not less than ten (10) days nor more than thirty (30) days from the date of Mich notice.
Any sharesthat haveteen socalled for redemption shall not bedeemedoutstanding sharesfor
thepurpose of voting ordetermining the total number orsharesentitledto vote on anymatter ott
and after the date onwhich written notideof redemption has been given to tileholder or holders
of those sharesif a sinisufficient to redeemsuch sharesshaBhavebeenirrevocably depositedor
set aside to pay the redemption price to the holder or líoklersof the sharesuponsurrender of
certificates for those shares.Wrkten noficeshallbe given by the Secretaryof theCorporation to
níf holdersof record appearing on the books of the Corporation of any redemption by the
Corporation (inchiding, without limitation, a redemption pursuant to this clause(c)) (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 number of sharesoutstanding after the Redempt[on of each class
of flic Corporation's capital stock.

ILrdáQaselon

SI.X.TH:The nuniber of directors maybe increasedor decreasedfrom time to dmeby a
resolution adopted by the Board of D rectors, Directors shallbeelected by the stockholders of
the Corporation pursuant to and in accordancewith this Certificate of Incorporation and the By-
Lawsof the Corpordtían.Election of direetors neednot be by written bailot unlessthe By-Laws
of the Corporation shall so provide. The Board of Directors or añy individual director may be
removed from office in accordance with the By-Laws of the Corpomtion.

Iaitalian

SEVENTH: The duration of the Corporation shall bepeepetuaL

By-Laws

BIGHTH: The Board of Directors shall have the power to adopt,amend or repealBy-
Laws of the Corporation.TheBy-Laws of the Corporation may also be amendedor repealed,or
new By-Lawsof the Corporation may be adopted,by action taken by the stockholders of the
Corporation.M0amendments to the Corporation aBy-1aws must be madd in accordancewitty
proceduressetout in the By �œ_„_ofthe Corporations

Indemnification andLimitation of Director Liability

]£70H:

(a) lndenmilicadme *fhe Corporation shall provideindemnification for members of its
Boardof Directors,members of committeesof the Boardof Difectorsandof other commíttees of
the Corporation,anditsexecutive officers,andmayprovide indemnificationfor its other officers
and its agents andemployees,and those serylag anothercorporation,partnership,Jointventure,
trust or other enterprise at the request of the Corporation,in each caseto the maximumextent

permitted by Delevare law; provided however, thatthe Corporation may liinit the extent of such
indemnification by individual contracts with its directors and executive officers; and,provided;

4"|_„_inconnectionwith

any proceeding (or part thereof) initiated by such person or any proceeding by such person

against the Corporation or its directors,officera employees or other agents unless(í) such
Indenudfication is expressly required tote madeby kiw, (ii) the proceeding was authorized by
the Board of Directors of the Corpomtion or (iii) such indemnification is provided by the
Corporation; in its sole discretion, pursuant to the powers vested in the Corporationunder the
General Corporation Law of Delaware.

(b) Limitation ofLiability. To the fullest extent not prohibitedby the General Corporation
Law of the Stateof Delaware,asit exists on the date this Certificate of incorporation is adopted
or as such law may later be amended,no director of the Corporadon shaMbe liable to the
Corporation or its stockholders for monetarydamages for any breachof fiduciary duty as a
director.No amendment to or repeal of this Article shalladversely affect anyright or protection
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of a director of the Corporation that exists at the tinioof such amendment2or repeal with respect

to any actioiis tuken,or inactions,prior thereto,

Action without Meeting

TEN_Tli:Actionmay betaken by tlie stockholders of the Corporation, without ameeting,

by written consent as and to the extent provided at the time by theGeneral Corporation Law of
Delaware.

Compromise or Other Arrangentent

ELEVENTEI: Whenever a compromise or arrangement is proposed between the

Corporation and its creditors or any class of them and/orbetween the Corporationand its
stockholders or any class of them, any court of equitablejiirisdiction within the State of
Delaware may,on the applicationin a summaty way of the Corporationor of anycreditor or
stockholder thereof or on the application of any receiver or receivers appoínted for the
Corporation under Section 291 of Tide 8 of the DefawareCode or on the application of titistees
in dissolution or of any receiver or receivers appointed for the Corporation underSection279 of
Title 8 of the DelawareCode,order a mcoting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of nieCorporationsas the casemay be,to besummonedin
suchmanner assuchcourtdirects.If a majority in number representing three fourths in value of
the creditors or class of creditors, and/orof the stockholders or class of stockholders of the
Corporation,as the case may be, agree to any compromise or arrangement and to any
reorgani:tation of the Corporation as consequenceof such compromise or arrangement,the said
compromise or arrangementandthe said reorganizationshall,if sanctionedby thetourt to which
thesaidapplicationhasbeenmade,be bindingonall the creditors or classof creditors,and/oron
all the stockholders or classof stockholders,of the Corporatioit asthe casemay be,andalso on
the Corporation.

Amendnient of Certificate of Incorporation

TWIEFIH The Corporation reserves the right to amend this Certificate of
incorporation, and to change or repeal any povision of this Certifienteof incorporation,in the
mnenerprescribed at the time by statuto(provided,however,that any snehAmendment change
or tepeal must be first approved by the Board of Directors), and all tights conferred upon
stockholders in this Certificate of Incorporation are granted subject to this reservation,For so

longasthe Corporation shallcontrol,directly or hidirectlycan Exchange,before any ainendment
to or repeal of any provisionof this Certificate of Incorporation shall be effeclive,those changes
shall besubmitted to the Board of Directors of suchExchangeand if the samemustbe filed with
or filed with and approved by the Commissiod before tlie changes may he effective, under
section 19 ofthe Aet and the rules and reguhitions promulga ed theretmder by the Commission
or otherwise,then the proposed changes to the Certincateof incorporation of this Corporation
shallnot beoffective until filed with or filed witíbandapproved by the Commission, asthe case
may be.
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The undersignedhascausedthis Amended andRestated
Cestifkate of Incorpoiation to beexecuted this 4thday
of May, I L

Dyr

Name Eric Swanson
l'ille: Eecretary
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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 of the Stockholders of the Corporation shall be
held at such place, either within or without the State of Delaware, asmay be designated from time to
time by the Board of Directors.

Section 2.02 Annual Meeting.

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

(b) At an annual meeting of the Stockholders, only such business shall be conducted as

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

sixtieth (60th) day prior to such annual meeting or, in the event public announcement of the date of
such annual meeting is first made by the Corporation fewer than seventy (70) days prior to the date
of such annual meeting, the close of business on the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made by the Corporation. A Stockholder's



notice to the Secretary shall set forth as to each matter the Stockholder proposes to bring before the
annual meeting: (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, (ii) the name and
address, asthey appear on the Corporation's books, ofthe Stockholder proposing such business, (iii)
the class andnumber 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 asExhibit
A). Such nominations, other than those made by or at the direction of the Board of Directors, shall
be made pursuant to timely notice in writing to the Secretary of the Corporation in accordance with

the provisions of paragraph (b) of this Section 2.02. Such Stockholder's notice shall set forth (i) as
to eachperson, if any, whom the Stockholder proposes to nominate for election or re-election as a

director: (A) the name, age,business address and residence address of such person, (B) the principal
occupation or employment of such person, (C) the class and number of shares of the Corporation

which are beneficially owned by such person, (D) a description of all arrangements or
understandings between the Stockholder 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 casepursuant to Regulation 14A
under the 1934 Act (including without limitation such person's written consent to being named in the
proxy statement, if any, as a nominee and to serving as a director if elected); and (ii) as to such
Stockholder giving notice, the information required to beprovided pursuant to paragraph (b) of this
Section 2.02. At the request of the Board of Directors, any person nominated by a Stockholder for
election as a director shall furnish to the Secretary ofthe 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 ofthe business proposed to be
transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the Chairman of the Board of Directors, the Chief Executive Officer, or the
Secretary 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 causenotice 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 ofthe request, the person or persons requesting the meeting
may set the time and place of the meeting and give the notice. Nothing contained in this Section
2.03(b) shall be construed as limiting, fixing, or affecting the time when a meeting of Stockholders
called by action of the Board of Directors may be held.

Section 2.04 Notice of Meetings. Except as otherwise provided by law or the Certificate

of Incorporation, written notice of eachmeeting of Stockholders shall be given not less than ten (10)
nor more than sixty (60) days before the date of the meeting to each Stockholder entitled to vote at

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

Section 2.05 Quorum. At all meetings of Stockholders, except where otherwise provided
by statute or by the Certificate of Incorporation, or by these Bylaws, the presence, in person or by
proxy duly authorized, of the holders of a majority of the outstanding shares of stock entitled to vote

shall constitute a quorum for the transaction of business. Inthe-absence of a quorum, any meeting of
Stockholders may be adjourned, from time to time, either by the chairman ofthe 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 sharespresent in person or represented by proxy at the meeting and entitled to vote on
the election of directors. Where a separate vote by a class or classes or series is required, except
where otherwise provided by the statute or by the Certificate of Incorporation or these Bylaws, a
majority of the outstanding shares of such class or classesor series, present in person or represented
by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter
and, except where otherwise provided by the statute or by the Certificate of Incorporation or these

Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of the
votes cast, excluding abstentions, by the holders of shares of such class or classes or series shall be
the act of such class or classes or series.

Section 2.06 Adjournment and Notice of Adjourned Meetings. Any meeting of
Stockholders, whether annual or special, may be adjourned from time to time either by the chairman
of the meeting or by the vote of a majority of the shares casting votes, excluding abstentions. When
a meeting is adjourned to another time or place, notice need not be given ofthe adjourned meeting if
the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any 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 sharesstand on the stock records of the Corporation on

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

Section 2.08 Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationship respecting the same shares,unless the Secretary is
given written notice to the contrary and is furnished with a copy of the instrument or order

appointing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect: (a) if only one (1) votes, his act binds all; (b) if more than one

(1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in question proportionally,
or may apply to the Delaware Court of Chancery for relief asprovided in the General Corporation
Law of Delaware, Section 217(b). If the instrument filed with the Secretary shows that any such
tenancy is held in unequal interests, a majority or even split for the purpose of subsection (c) shall be
a majority or even split in interest.
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Section 2.09 List of Stockholders. The Secretary shall prepare andmake, at 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 he 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 dated consent delivered to the Corporation in the manner
herein required, written consents signed by a sufficient number of Stockholders to take action are

delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal
place of business or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of Stockholders are recorded. Delivery made to a Corporation's registered
office shall be by hand or by certified or registered mail, return receipt requested.

(c) Prompt notice of the taking of the corporate action without a meeting by less than

unanimous written consent shall be given to those Stockholders who have not consented in writing.
If the action which is consented to is such aswould have required the filing of a certificate under any
section of the General Corporation Law of the State of Delaware if such action had been voted on by
Stockholders at a meeting thereof, then the certificate filed under such section shall state, in lieu of
any statement required by such section concerning any vote of Stockholders, that written notice and
written consent have been given as provided in Section 228 of the General Corporation Law of
Delaware.Notwithstanding the foregoing, no such action by written consent may be taken following
the closing of the initial public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended (the "1933 Act"), covering the offer and sale of Common Stock
of the Corporation (the "Initial Public Offering").

Section 2.11 Organization.

(a) At every meeting of Stockholders, the Chairman of the Board of Directors, or, if a
Chairman has not been appointed or is absent, the President and Chief Executive Officer, or, if the

President and Chief Executive Officer is absent, a chairman of the meeting chosen by a majority in
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interest of the Stockholders entitled to vote, present in person or by proxy, shall act as chairman.
The Secretary, or, in his absence, anAssistant 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 immber 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 anduntil such director's
successor shall have been elected and qualified. A vacancy in the Board of Directors shall be
deemed to exist under this Bylaw in the case of the death, removal or resignation of any director.
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Section 3.04 Resignation. Any director may resign at any time by delivering his written
resignation to the Secretary, such resignation to specify whether it will be effective at a particular
time, upon receipt by the Secretary or at the pleasure of the Board of Directors. If no such
specification is made, it shall be deemed effective at the pleasure of the Board of Directors. When

one or more directors shall resign from the Board of Directors, effective at a future date, a majority
of the directors then in office, including those who have so resigned, shall have the power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall
become effective, and eachDirector so chosen shall hold office for the unexpired portion ofthe term

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

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

Section 3.06 Meetings.

(a) Annual Meetings. The annual meeting of the Board of Directors shall be held

immediately before or after the annual meeting of Stockholders and at the place where such meeting
is held. No notice of an annual meeting of the Board of Directors shall be necessary and such
meeting shall be held for the purpose of electing officers and transacting such other business asmay
lawfully come before it.

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

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

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

(e) Notice of Meetings. Notice ofthe time and place of all special meetings ofthe Board
of Directors shall be orally or in writing, by telephone, facsimile, telegraph or telex, during normal
business hours, at least twenty-four (24) hours before the date and time of the meeting, or sent in
writing to eachdirector 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 10.01 hereof, for which a quorum shall be
one third of the exact number of directors fixed from time to time in accordance with the Certificate

of Incorporation, a quorum of the Board of Directors shall consist of a majority of the exact number
of directors fixed from time to time by the Board of Directors in accordance with the Certificate of

Incorporation; provided, however, at any meeting whether a quorum be present or otherwise, a
majority of the directors present may adjourn from time to time until the time fixed for the next

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

(b) At eachmeeting 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 Byla'ws.

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
andprovided in the resolution of the Board of Directors shall have and may exercise all the powers
and authority of the Board of Directors in the management of the business and affairs of the

Corporation, including without limitation the power or authority to declare a dividend, to authorize
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the issuance of stock and to adopt a certificate of ownership and merger, and may authorize the seal
of the Corporation to be affixed to all papers which may require it; but no 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 classesof stock of the Corporation or fix
the number of sharesof 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 passed by a majority
of the whole Board of Directors, from time to time appoint such other committees as may be
permitted by law. Such other committees appointed by the Board of Directors shall consist of one

(1) or more members of the Board of Directors and shall have such powers and perform such duties
asmay 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 suchcommittee,
andwhen notice thereof hasbeen given to eachmember 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 andplace of special meetings of
the Board of Directors. Notice of any special meeting of any committee may be waived in writing at
any time before or after the meeting andwill be waivedby 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 andChief Executive

Officer, or if the President and Chief Executive Officer is absent, the most senior Vice President, or,
in the absence of any such officer, a chairman of the meeting chosen by a majority of the directors
present, shall preside over the meeting. The Secretary, or in his absence, an Assistant Secretary
directed to do so by the President and Chief Executive Officer, shall act 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 and have such other powers as the Board of Directors shall
designate from time to time.

(c) Duties of President and Chief Executive Officer. The President and Chief

Executive Officer shall preside at all meetings of the Stockholders and at all meetings of the Board
of Directors, unless the Chairman of the Board of Directors has been appointed and is present.
Unless some other officer hasbeen elected Chief Executive Officer ofthe Corporation, the President
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and Chief Executive Officer shall be the chief executive officer of the Corporation and shall, subject
to the control of the Board of Directors, have general supervision, direction and control of the

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

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

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

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

Corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the

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

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

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

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

(f) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause
to be kept the books of account of the Corporation in a thorough and proper manner and shall render

statements of the financial affairs of the Corporation in such form and as often as required by the
Board of Directors or the President and Chief Executive Officer. The Chief Financial Officer,
subject to the order of the Board of Directors, shall have the custody of all funds and securities of the
Corporation. The Chief Financial Officer shall perform other duties commonly incident to his office
and shall also perform such other duties and have such other powers asthe Board of Directors or the
President and Chief Executive Officer shall designate from time to time. The President and Chief

Executive Officer may direct the Treasurer or any Assistant Treasurer, or the Controller or any
Assistant Controller to assume and perform the duties of the Chief Financial Officer in the absence
or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and each

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

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

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

the Board of Directors or to the President and Chief Executive Officer or to the Secretary. Any such
resignation shall be effective when received by the person or persons to whom such notice is given,
unless a later time is specified therein, in which event the resignation shall become effective at such
later time. Unless otherwise specified in such notice, the acceptance of any such resignation shall
not be necessary to make it effective. Any resignation shall be without prejudice to the rights, if any,
of the Corporation under any contract with the resigning officer.

Section 4.05 Removal. Any officer may be removed from office at any time, either with or
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the

unanimous written consent of the directors in office at the time, or by any committee or superior
officers upon whom such power of removal may have been conferred by the Board of Directors.

ARTICLE V
EXECUTION OF CORPORATE INSTRUMENTS AND VOTING

OF SECURITIES OWNED BY THE CORPORATION

Section 5.01 Execution of Corporate Instruments. The Board of Directors may, in its
discretion, determine the method and designate the signatory officer or officers, or other person or
persons, to execute on behalf of the Corporation any corporate instrument or document, or to sign on
behalf of the Corporation the corporate name without limitation, or to enter into contracts on behalf
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
of the Corporation to attend and to vote at any meeting of stockholders, partners or equity holders of
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any corporation, partnership or any other entity (including BATS Exchange, Inc. and BATS Y-

Exchange, Inc.) in which the Corporation may hold stock, partnership or other equity interests, asthe

case may be, and may exercise on behalf of the Corporation any and all of the rights and powers
incident to the ownership of such stock, partnership or other equity interest at such meeting, and
shall have the power and authority to execute and deliver proxies, waivers and consents on behalf of
the Corporation in connection with the exercise by the Corporation of the rights and powers incident
to the ownership of such stock, partnership or other equity interest. The Board of Directors may from
time to time confer like powers upon any other person or persons.

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

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

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

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

ARTICLE VI
SHARES OF STOCK

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

the Corporation shall be in such form as is consistent with the Certificate of Incorporation and
applicable law. Every holder of stock in the Corporation shall be entitled to have a certificate signed
by or in the name of the Corporation by the Chairman of the Board of Directors, or the President or
Chief Executive Officer or any Vice President and by the Treasurer or Assistant Treasurer or the

Secretary or Assistant Secretary, certifying the number of 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
issuedwith the same effect as if he were such officer, transfer agent, or registrar at the date of issue.
Each certificate shall state upon the face or back thereof, in full or in summary, all of the powers,
designations, preferences, andrights, and the limitations or restrictions of the shares authorized to be
issued or shall, except asotherwise required by law, set forth on the face or back a statement that the
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Corporation will furnish without charge to each Stockholder who so requests the powers,
designations, preferences and relative, participating, optional, or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or
rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the

Corporation shall send to the registered owner thereof a written notice containing the information
required to be set forth or stated on certificates pursuant to this section or otherwise required by law
or with respect to this section a statement that the Corporation will furnish without charge to each

Stockholder who so requests the powers, designations, preferences and relative participating,
optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided
by law, the rights and obligations of the holders of certificates representing stock of the same class
and series shall be identical.

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

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

Section 6.03 Transfers.

(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 of the Corporation to restrict the transfer

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

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

Section 6.04 Fixing Record Dates.

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

(b) Prior to the Initial Public Offering, in order that the Corporation may determine the
Stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be
more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. Any Stockholder of record seeking to have the Stockholders authorize or take
corporate action by written consent shall, by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10
days after the date on which such a request is received, adopt a resolution fixing the record date. If
no record date has been fixed by the Board of Directors within 10 days of the date on which such a
request is received, the record date for determining Stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action taken
or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business or an officer or agent of the Corporation having custody

of the book in which proceedings of meetings of Stockholders are recorded. Delivery made to the
Corporation's registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors and prior action by the Board
of Directors is required by law, the record date for determining Stockholders entitled to consent to
corporate action in writing without a meeting shall be at the close of business on the day on which
the Board of Directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the Stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the Stockholders entitled

to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose
of any other lawful action, the Board of Directors may fix, in advance, a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than sixty (60) days prior to such action. If no record date is
fixed, the record date for determining Stockholders for any such purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 6.05 Registered Stockholders. The Corporation shall be entitled to recognize the
exclusive right of aperson registered on its books as the owner of shares to receive dividends, and to

vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
OTHER SECURITIES OF THE CORPORATION

All bonds, debentures and other corporate securities of the Corporation, other than stock
certificates (covered in Section 6.01),may be signed by the Chairman of the Board of Directors, the
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President or Chief Executive Officer or any Vice President, or such other person as may be
authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile of such
seal imprinted thereon and attested by the signature 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 sealon such bond, debenture or other corporate security may be the imprinted
facsimile of the signatures of such persons. Interest coupons appertaining to any such bond,
debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the
Treasurer or an Assistant Treasurer of the Corporation or such other person as may be authorized by
the Board of Directors, or bear imprinted thereon the facsimile signature of such person. In case any

officer who shall have signed or attested any bond, debenture or other corporate security, or whose
facsimile signature shall appear thereon or on any such interest coupon, shall have ceased to be such
officer before the bond, debenture or other corporate security so signed or attested shall have been
delivered, such bond, debenture or other corporate security nevertheless may be adopted by the
Corporation and issued and delivered as though the person who signed the same or whose facsimile
signature shall have been used thereon had not ceased to be such officer of the Corporation.

ARTICLE VIII
DIVIDENDS

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

Section 8.02 Dividend Reserve. Before payment of any dividend, there may be set aside
out of any funds of the Corporation available for dividends such sum or sums as the Board of
Directors from time to time, in their absolute discretion, think proper asa 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 andexecutive officers to the fullest extent not prohibited by
the Delaware General Corporation Law; provided, however, that the Corporation may limit the
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extent of such indemnification by individual contracts with its directors and executive officers; and,
provided, further, that the Corporation shall not be required to indemnify any director or executive
officer in connection with any proceeding (or part thereof) initiated by such person or any
proceeding by such person against the Corporation or its directors, officers, employees or other
agents unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding
was authorized by the Board of Directors of the Corporation or (iii) such indemnification is provided
by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
Delaware General Corporation Law.

(a) Other Officers, Employees and Other Agents. The Corporation shall have the

power to indemnify its other officers, employees and other agents as set forth in the Delaware
General Corporation Law.

(b) Expenses. The Corporation shall advance to any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a
director or executive officer, of the Corporation, or is or was serving at the request of the
Corporation as 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 suchperson to repay said amounts if it
should be determined ultimately that such person is not entitled to be indemnified under this Bylaw
or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this
Bylaw, no advance shall be made by the Corporation to an executive officer of the Corporation
(except by reason of the fact that such executive officer is or was a director of the Corporation in
which event this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, if a determination is reasonably and promptly made (i) by the Board
of Directors by a majority vote of a quorum consisting of directors who were not parties to the
proceeding, or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion, that the facts known to the
decision-making party at the time such determination is made demonstrate clearly 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
advancesgranted 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 havemade a determination prior to the commencement of such action
that indemnification of the claimant is proper in the circumstances because he has met the applicable
standard of conduct set forth in the Delaware General Corporation Law, nor an actual determination

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

(d) Non Exclusivity of Rights. To the fullest extent permitted by the Corporation's
Certificate of Incorporation and the Delaware General Corporation Law, the rights conferred on any
person by this Bylaw shall not be exclusive of any other right which such person may have or
hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement,
vote of Stockholders or disinterested directors or otherwise, both as to action in his official capacity

and asto action in another capacity while holding office. The Corporation is specifically authorized
to enter into individual contracts with any or all of its directors, officers, employees or agents

respecting indemnification and advances, to the fullest extent permitted by the Delaware General
Corporation Law and the Corporation's Certificate of Incorporation.

(e) Survival of Rights. The rights conferred on any person by this Bylaw shall continue

as to aperson who has ceased to be a director or executive officer and shall inure to the benefit ofthe
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"prótfeeding" 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 expensesof establishing aright 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 ofthe 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, and addressed to his last known post office address as shown by
the stock record of the Corporation or its transfer agent.

(b) Notice to Directors. Any notice required to be given to any director may be given by
the method stated in subsection (a), or by facsimile, telex or telegram, except that such notice other
than one which is delivered personally shall be sent to such addressas 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 such notice or notices was or were given, and the

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

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

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

(g) Notice to Person with Whom Communication Is Unlawful. Whenever notice is
required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of
the Corporation, to any person with whom communication is unlawful, the giving of such notice to
such person shall not be required and there shall be no duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting which
shall be taken or held without notice to any such person with whom communication is unlawful shall
have the same force and effect as if such notice had been duly given. In the event that the action

taken by the Corporation is such as to require the filing of a certificate under any provision of the
Delaware General Corporation Law, the certificate shall state, if such is the fact and if notice is
required, that notice was given to all persons entitled to receive notice except such persons with
whom communication is unlawful.

(h) Notice to Person with Undeliverable Address. Whenever notice is required to be
given, under any provision of law or the Certificate of Incorporation or Bylaws of the Corporation,
to any Stockholder to whom (i) notice of two consecutive annual meetings, and all notices of
meetings or of the taking of action by written consent without a meeting to such person during the
period between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent
by first class mail) of dividends or interest on securities during a twelve-month period, have been
mailed addressed to such person at his address as shown on the records of the Corporation and have
been returned undeliverable, the giving of such notice to such person shall not be required. Any
action or meeting which shall be taken or held without notice to such person shall have the same

force and effect as if such notice had been duly given. If any such person shall deliver to the
Corporation a written notice setting forth his then current address, the requirement that notice be
given to such person shall be reinstated. In the event that the action taken by the Corporation is such
asto require the filing of a certificate under any provision of the Delaware General Corporation Law,
the certificate need not state that notice was not given to persons to whom notice was not required to

be given pursuant to this paragraph.

ARTICLE XII
AMENDMENTS

Subject to paragraph (h) of Section 10.01 of the Bylaws, or as set forth in the Certificate of
Incorporation of the Corporation, the Bylaws of the Corporation may be amended or repealed, or
new Bylaws of the Corporation may be adopted, by action taken by the stockholders of the

Corporation adopted by the Stockholders of seventy percent (70%) of the shares entitled to vote. For
so long as the Corporation shall control, directly or indirectly, either one or both of BATS Exchange,
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Inc.and BATS Y-Exchange, Inc., before any amendment to or repeal of any provision of the Bylaws
of the Corporation shall be effective, those 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. andBATS Y-Exchange, Inc.(for purposes of this
Article XIV, both entities generically referred to as the "Exchange"), the directors, officers and
employees of the Corporation shall give due regard to the preservation of the independence of the
self-regulatory function of the Exchange and to its obligations to investors and the general public and
shall not take actions which would interfere with the effectuation of decisions by the Board of
Directors of the Exchange relating to its regulatory functions (including disciplinary matters) or
which would interfere with the Exchange's ability to carry out its responsibilities under the 1934
Act. No present or past stockholder, employee, beneficiary, agent, customer, creditor, regulatory
authority (or member thereof) or other person or entity shall have any rights against the Corporation
or any director, officer, employee or agent of the Corporation under this Section 14.01.

Section 14.02Confidentiality. All books and records of the Exchange reflecting
confidential information pertaining to the self-regulatory function ofthe Exchange (including but not
limited to disciplinary matters, trading data, trading practices and audit information) that shall come
into the possession of the Corporation, and the information contained in those books and records,
shall be retained in confidence by the Corporation and the members of the Board of Directors,
officers, employees and agents of the Corporation, and shall not be used for any non-regulatory
purposes. Notwithstanding the foregoing sentence, nothing in these By-Laws shall be interpreted so
as to limit or impede the rights of the Commission or the Exchange to access and examine such
confidential information pursuant to the federal securities laws and the rules and regulations
thereunder, or to limit or impede the ability of any officers, directors, employees or agents of the

Corporation to disclose such confidential information to the Commission or the Exchange.
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Section 14.03 Books and Records, etc. All books and records of the Corporation shall be
maintained at a location within the United States. To the extent they are related to the operation or
administration of the Exchange, the books, records, premises, officers, directors, agents, and
employees ofthe Corporation shall be deemed to be the books, records, premises, officers, directors,
agents and employees of the Exchange for the purposes of, and subject to oversight pursuant to, the
1934 Act. For so long as the Corporation shall control, directly or indirectly, the Exchange, the
Corporation's books and records shall be subject at all times to inspection and copying by the
Commission and the Exchange, provided that such books and records are related to the operation or
administration of the Exchange.

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

Section 14.05 Consent to Jurisdiction. The Corporation and its officers, directors,
employees and agents by virtue of their acceptanceof such positions, shall be deemed to irrevocably
submit to the jurisdiction of the United States federal courts, the Commission, and the Exchange, for
the purposes of any suit, action or proceeding pursuant to the United States federal securities laws,
and the rules or regulations thereunder, arising out of, or relating to, the activities of the Exchange,
and by virtue of their acceptance of any such position, shall be deemed to waive, and agree not to
assert by way of motion, as a defense or otherwise in any such suit, action or proceeding, any claims
that it or they are not personally subject to the jurisdiction of the United States federal courts, the

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

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

SECOND AMENDED AND RESTATED
INVESTOR RIGHTS AGREEMENT

THIS SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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

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

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

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

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

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

Section 1. General Provisions.

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

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

"Affiliate" of a Person means any Person that controls, is controlled by or is under
common control with such other Person, including but not limited to, in the case of any Person
that is an entity and not a natural person, any officer, director, stockholder or other owner (if
holding equity in such entity having more than 1% of such entity's combined voting power or
equity value), partner, member, trustee or holder of a similar role, provided that Lime Brokerage

Holdings LLC, Mark Gorton, and John Martello shall be considered Affiliates of each other for
purposes of this Agreement.

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

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

agency at the time administering the Securities Act.

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

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

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

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

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the rules

and regulations promulgated thereunder.

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

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

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

"Investor" means a Founder or a Non-Founder, as applicable.

"Instrument of Adherence" shall have the meaning ascribed thereto in Section 2.1.

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

"Non-Founder" means, together with its Affiliates, a Stockholder (other than a Founder)

initially owning 5% or more of the outstanding Common Stock on a Fully Diluted Basis,
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provided that the Stockholder, together with its Affiliates, continues to own 3% or more of the

outstanding Common Stock on a Fully Diluted Basis.

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

"Offer Notice" shall have the meaning ascribed thereto in Section 5.1.

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

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

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

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

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

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

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

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

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

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

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

"Securities Act" means the Securities Act of 1933, as amended, or any successor federal
statute, and the rules and regulations of the Commission thereunder, all as the same shall be in
effect from time to time.
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"Stock" shall mean (a) the presently issued and outstanding shares of Common Stock and
any Derivative Securities (which Derivative Securities shall be deemed to be that number of
outstanding shares of Common Stock for which they are exercisable), (b) any additional shares
of capital stock of the Company hereafter issued and outstanding and (c) any shares of capital
stock of the Company into which such shares may be converted or for which they may be
exchanged or exercised.

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

Section 2. Restrictions on Transfer.

2.1. Non-Complying Transfers Prohibited. No Stockholder shall sell, assign,
transfer, exchange, devise, pledge, hypothecate, encumber or otherwise alienate or dispose of
(each, a "Transfer") all or any Stock now owned by such Stockholder or owned by him, her or it
during the term of this Agreement, or any right or interest therein, whether voluntarily or
involuntarily, by operation of law, court order, foreclosure, marital property division or
otherwise, except in compliance with applicable federal and state securities laws and this
Agreement. In addition to any other legal or equitable remedies the Company or such other
Stockholders may have, the Company and each of such other Stockholders may enforce his, her
or its rights under this Agreement by action(s) for specific performance, to the extent permitted

by law, or may obtain a temporary and/or permanent injunction restraining any such Transfer (no
bond or other security shall be required in connection with such action). The Company may also
refuse to recognize any purported transferee as a Stockholder and may continue to treat the
Stockholder as a Stockholder for all purposes, including without limitation for purposes of
dividend and voting rights, until all applicable provisions of this Agreement have been complied
with. The remedies provided herein are cumulative and not exclusive of any other remedies
provided herein or by law. Each transferee of any Stock who or which is not already a
Stockholder, in addition to complying with the terms and conditions for any Transfer of Stock,
shall as a condition precedent to the effectiveness of such Transfer execute and deliver an
instrument of adherence hereto in a form acceptable to the Company (an "Instrument of
Adherence"), thereby becoming a party hereto and a Stockholder hereunder, an Instrument of
Adherence in the forms of Exhibit I and II hereto being forms acceptable to the Company and,
(x) with respect to a Transfer from an Investor, such party shall be deemed an Investor for all
purposes hereunder, and (y) with respect to a Transfer from a Common Holder, such party shall
be deemed a Common Holder for all purposes hereunder. All Transfers permitted or
contemplated by this Agreement shall be further limited by and subject to the limitations on
transfer set forth in the Charter.

2.2. Rights of First Refusal on Voluntary Transfers.

(a) Offer of Stock to the Company and the Investors. If at any time
any Stockholder (the "Selling Stockholder") desires to Transfer all or any portion of his, her or
its Common Stock pursuant to a bona fide offer from a third party (the "Proposed Transferee"),
the Selling Stockhokler 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 Sharesunder 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, délivery 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 fairanarket value of such securities, as
determined by the Board in good faith.

(e) Transfer to Proposed Transferee. Subject to Section 3, but
notwithstanding anything to the contrary in this Section 2.2, if the Company and the Investors do
not elect to purchase all of the Offered Shares within the time periods required by Section 2.2(b)
and 2.2(c), or if the closing of any such accepted offer does not occur by the First Refusal
Closing Date, the Selling Stockholder shall not be required to Transfer any Offered Shares to the

Company or the Investors, the rights given under this Section 2.2 to the Company and the
Investors shall be without further effect and the Selling Stockholder shall be free to Transfer the

Offered Shares to the Proposed Transferee at any time within ninety (90) days after the date of
receipt of the Offer by the Company and the other Stockholders; provided that any such Transfer
shall be at not less than the price and upon other terms and conditions, if any, not more favorable
to the Proposed Transferee than those specified in the Offer. Any Offered Shares not

Transferred within such period of ninety (90) days shall thereafter again become subject to the
requirements of a prior offer pursuant to this Section 2.2.

(f) Permitted Transferees. The provisions of Section 2.1,this Section

2.2 and Section 3 shall not apply to (i) Transfers by any Stockholder to any member of such
Stockholder's family or to any trust for the benefit of such Stockholder or any family member of
such Stockholder; (ii) if the Stockholder is an individual, (X) Transfers by the Stockholder to his,
her or its guardian or conservator; (Y) Transfers by the Stockholder in the event of his or her
death, to his or her executor(s) or administrator(s) or to trustee(s) under his or her will, or
otherwise by will or the laws of descent and distribution; and (Z) Transfers by the Stockholder to

a corporation or limited liability company, 100% of the securities of which are solely owned by
such Stockholder; (iii) if the Stockholder is a corporation, partnership, or limited liability
company, Transfers by such Stockholder to its Affiliates, stockholders, partners or members, or
to any other Person or entity that controls, is controlled by or is under common control with (as
defined in the Securities Act) such Stockholder; or (iv) the Company's repurchase of capital
stock of the Company from an employee, director or consultant pursuant to the terms of any
stock restriction agreement or stock purchase agreement between the holder of such capital stock
and the Company (collectively, "Permitted Transferees"); provided that, in any such event, the
Stock so Transferred in the hands of each such Permitted Transferee shall remain subject to this
Agreement. Upon such execution, Permitted Transferee shall become a Stockholder, and the
Company shall take all such action required to effectuate such transfer to a Permitted Transferee

and such transfer shall be deemed effective regardless of whether any such action has been taken
by the Company. No Transfer of Stock to a Permitted Transferee shall be effective if the

purpose of such Transfer shall have been to circumvent the provisions of this Agreement. As
used in this Section 2.2(f), the word "family," with respect to a Person, shall include any spouse,
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lineal ancestor or descendant (whether natural or adopted), brother or sister of such Person and
any spouse of any such lineal ancestor or descendant, brother or sister.

(g) Restricted Stock. Notwithstanding anything to the contrary
contained herein, shares of Restricted Stock shall not be subject to Transfer under this Section
2.2 and shall not be included in Offered Shares; provided, however, that shares of Restricted

Stock may be subject to Transfer pursuant to Sections 2.2(f)(i) and 2.2(f)(ii) so long as the
Restricted Stock remains subject to a substantial risk of forfeiture in the hands of a Permitted

Transferee as if, and to the extent that, the Restricted Stock would be subject to a substantial risk
of forfeiture if it had remained in the hands of the Stockholder.

Section 3. Participation in Sales.

(a) Take-Along Right. In the event that a Stockholder (the "Offeree")
receives a bona fide offer from a third party or parties other than the Company, any other
Stockholder, or a Permitted Transferee (the "Third-Party Buyer") to purchase Stock owned by
the Offeree (the "Take-Along Shares"), for a specified price payable in cash or otherwise and on
specified terms and conditions (the "Take-Along Offer"), and the Offeree proposes to sell or

otherwise transfer the Take-Along Shares to the Third-Party Buyer pursuant to the Take-Along
Offer, the Offeree shall not effect such sale or transfer unless, in the event the Company and the
other Stockholders have not purchased all such Take-Along Shares pursuant to Section 2.2, each

other Stockholder is first given the right to sell to the Third-Party Buyer, at the same price per
share and on the same terms and conditions as stated in the Take-Along Offer or as otherwise
agreed by the Offeree and the other Stockholders with the Third Party Buyer, up to the number
of shares of Stock equal to the Take-Along Shares multiplied by a fraction, the numerator of
which shall be the aggregate number of shares of Stock owned by such other Stockholder
calculated on a Fully Diluted Basis and the denominator of which shall be the aggregate number
of shares of Stock outstanding on a Fully Diluted Basis. Each Stockholder with a right to
participate in a Take Along Offer is hereinafter referred to as a "Right Holder."

(b) Notices of Offer and Intent to Participate. If a Right Holder wishes
to participate in any sale pursuant to Section 3(a), it shall notify the Offeree in writing of such
intention and the number of shares of Stock it wishes to sell pursuant to this Section 3(b) within
the period of ten (10) days referred to in Section 2.2(c) above. If the Offeree does not receive
such notice from the Right Holder within such period, the Offeree shall be free to consummate

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

(c) Sale of Take-Along Shares. The Offeree and any Right Holder
that has provided timely notice in accordance with Section 3(b) above, shall sell to the Third-
Party Buyer all, or at the option of the Third-Party Buyer, any part of the Stock proposed to be
sold by them at not less than the price and upon other terms and conditions, if any, not more
favorable to the Third-Party Buyer than those stated in the Offer; provided, however, that any
purchase of less than all of such Stock by the Third-Party Buyer shall be made from the Offeree
and such Right Holders pro rata based upon the relative amount of the Stock that each of the

Offeree and each Right Holder are entitled to sell pursuant to Section 3(a).
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(d) Restricted Stock. Notwithstanding anything to the contrary
contained herein, a Stockholder who only holds shares of Restricted Stock shall not be eligible to
participate in any sales as described in this Section 3.

Section 4. Board of Directors.

4.1. Election of Directors. Each Stockholder shall take or cause to be taken

such actions as may be required from time to time to establish and maintain:

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

(b) The election to the Board of:

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

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

Founder remain a Non-Founder and continues to own 7% or more of the outstanding Common
Stock on a Fully Diluted Basis) (the "Non-Founder Directors"); and

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

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

(a) A Stockholder having the right to designate a director pursuant to

Section 4.1(b) shall designate a Person to serve on the Board within ninety (90) days of
becoming a Founder or Non-Founder, as applicable, by providing written notice to the Company.
If a Stockholder fails to designate a Person to serve on the Board within this 90-day period, such
Stockholder permanently forfeits the right to appoint a Person to serve on the Board, unless,
solely in the case of a Founder, the Stockholder subsequently meets the ownership requirements
of a Non-Founder set forth in Section 4.1(b)(ii), in which case (i) such Stockholder shall be re-

classified by the Board as a Non-Founder, (ii) this Agreement shall be deemed amended as such
without any further action by the Board or Stockholders, and (iii) the Non-Founder shall be
entitled to designate a Person to serve on the Board within ninety (90) days of becoming a Non-
Founder pursuant to this Section 4.2(a). Notwithstanding the foregoing, any Stockholder who
has designated a Person to serve on the Board prior to the date of this Agreement shall not be

required to re-designate such Person to the Board upon the execution of this Agreement. If,
however, a Stockholder seeks to replace its existing Founder Director or Non-Founder Director,
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as applicable, in conjunction with the execution of this Agreement, such Stockholder must make

such designation in accordance with this Section 4.2(a).

(b) Each Stockholder shall take all action necessary to remove
forthwith any director when (and only when) such removal is requested for any reason, with or
without cause, by the Person(s) that designated such director for election. In the case of the
death, resignation or removal as herein provided of a director, each Stockholder shall vote all
Stock owned by him, her or it to elect another individual designated by the same Person(s) that
designated the deceased, resigning or removed director if, at the time such vacancy occurs, such
Person(s) shall have the right to designate a director pursuant to Section 4.1. If a director is
removed in accordance with this Section 4.2(b), the Person(s) that designated such director shall
designate a replacement director to serve on the Board within sixty (60) days of such removal by
providing written notice to the Company. If a Stockholder fails to designate a replacement
director to serve on the Board within this 60-day period, such Stockholder permanently forfeits

the right to appoint a Person to serve on the Board, unless, solely in the case of a Founder, the
Stockholder subsequently meets the ownership requirements of a Non-Founder set forth in
Section 4.1(b)(ii), in which case (i) such Stockholder shall be re-classified by the Board as a
Non-Founder, (ii) this Agreement shall be deemed amended as such without any further action
by the Board or Stockholders, (iii) and the Non-Founder shall be entitled to designate a Person to
serve on the Board in accordance with Section 4.2(a).

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

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

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

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

(c) issue, sell, deliver or grant any right to purchase any Derivative
Securities (except in accordance with Section 5.2(ii)) or any shares of capital stock, or any

interest therein, of the Company, other than as contemplated by this Agreement; or
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(d) amend or restate the Company's certificate of incorporation or
bylaws.

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

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

Section 5. Percentage Maintenance.

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

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

(b) By notification to the Company within twenty (20) days after the
Offer Notice is given, each Stockholder may elect to purchase or otherwise acquire, at the price
and on the terms specified in the Offer Notice, up to that portion of such New Issuances in the
form of Common Stock and, if applicable, shares of Restricted Stock which equal the
proportions that the Common Stock and shares of Restricted Stock issued and held by such

Stockholder bear to the total Common Stock of the Company then outstanding (on a Fully
Diluted Basis). At the expiration of such twenty (20) day period, the Company shall promptly
notify each Stockholder that elects to purchase or acquire all the shares available to it (each, a
"Fully Exercising Stockholder") of any other Stockholder's failure to do likewise (each
Stockholder who does not elect to purchase or acquire all available shares, a "Non-Electing
Stockholder"). During the ten (10) day period commencing after the Company has given such
notice, each Fully Exercising Stockholder may, by giving notice to the Company, elect to

10

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



SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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
("20"), 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

14

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



SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

Company in writing that in their opinion the number of shares of Registrable Securities and, if
permitted hereunder, other securities in such offering, exceeds the number of shares of
Registrable Securities and other securities, if any, which can be sold in an orderly manner in such

offering within a price range acceptable to the Investor, the Company will include in such
registration, prior to the inclusion of any securities which are not shares of Registrable Securities,
the number of shares of Registrable Securities requested to be included that in the opinion of
such underwriters can be sold in an orderly manner within the price range of such offering,
subject to the following order of priority: (A) first, the securities requested to be included therein
by the Investors, pro rata among the Investors on the basis of the number of shares of stock

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

registration; and (C) third, the securities to be registered on behalf of the Company.

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

public, whether for its own account or for the account of other security holders or both (except
with respect to registration statements on Forms S-4, S-8 or any successor to such forms or

another form not available for registering the Registrable Securities for sale to the public), each
such time it will promptly give written notice to all holders of the Registrable Securities of its
intention to do so after the initial filing but before effectiveness of the registration statement

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

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

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

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

in such registration. Notwithstanding the foregoing provisions, the Company may withdraw any
registration statement referred to in this Section 6.5 without thereby incurring any liability to the
holders of Registrable Securities. If any holder of Registrable Securities disapproves of the
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terms of any such underwriting, it may elect to withdraw therefrom by written notice to the
Company and the underwriters of the offering. Any Registrable Securities or other securities

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

6.6. Registration on Form S-3.

(a) If at any time (i) the holders of the Registrable Securities

constituting at least twenty percent (20%) of the total Registrable Securities then outstanding
request that the Company file a registration statement on Form S-3 or any successor form thereto

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

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

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

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

(b) Prepare and file with the Commission such amendments and
supplements to such registration statement and the prospectus used in connection therewith as
may be necessary to keep such registration statement effective for the period specified herein and

comply with the provisions of the Securities Act with respect to the disposition of all Registrable
Securities covered by such registration statement in accordance with the sellers' intended method

of disposition set forth in such registration statement for such period;

(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 suchjurisdiction;

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

taxes, reasonable fees and disbursements of counsel to Sellers of Registrable Securities and fees

of transfer agents and registrars, costs of any insurance which might be obtained by the Company
with respect to the offering by the Company, excluding any Selling Expenses, are called
"Registration Expenses." All underwriting discounts and selling commissions applicable to the
sale of Registrable Securities are called "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, 6.5or 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 "Bae
Sky Application") and will reimburse each such seller, and such officer, director, member and
partner, each such underwriter and each such controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred; provided, however, that the
Company will not be liable in any such case if and to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement

or omission or alleged omission so made in conformity with written information furnished by
any such holder, any such underwriter or any such controlling person in writing specifically for
use in such registration statement or prospectus.
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(b) In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, each seller of such Registrable
Securities thereunder, severally and not jointly, will indemnify, defend and hold harmless the
Company, each person, if any, who controls the Company within the meaning of the Securities
Act, each officer of the Company who signs the registration statement, each director of the

Company, each other seller of Registrable Securities, each underwriter and each person who
controls any underwriter within the meaning of the Securities Act, against all losses, claims,
damages or liabilities, joint or several, to which the Company or such officer, director, other
seller, underwriter or controlling person may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)

arise out of or are based upon any untrue statement or alleged untrue statement of any material
fact contained in any prospectus offering circular or other document incident to such registration
(including any related notification, registration statement under which such Registrable
Securities were registered under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, any
preliminary prospectus or final prospectus contained therein, or any amendment or supplement
thereof), or any Blue Sky Application or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading, and will reimburse the Company and each such officer,
director, other seller, underwriter and controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred, provided, however, that such seller
will be liable hereunder in any such case if and only to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement

or omission or alleged omission made in reliance upon and in conformity with information
pertaining to such seller, as such, furnished in writing to the Company by such seller specifically
for use in such registration statement or prospectus. The liability of each seller hereunder shall
be limited to the net proceeds received by such seller from the sale of such Registrable
Securities. Not in limitation of the foregoing, it is understood and agreed that the

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

(c) Promptly after receipt by an indemnified party hereunder of notice

of the commencement of any action, such indemnified party shall, if a claim in respect thereof is
to be made against the indemnifying party hereunder, notify the indemnifying party in writing
thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to such indemnified party other than under this Section 6.9 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 resultingtherefrom.

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

contribute to the aggregate losses, claims, damages or liabilities to which they may be subject
(after contribution from others) in such proportion so that such holder is responsible for the
portion represented by the percentage that the public offering price of its Registrable Securities

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

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

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

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

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

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

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

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

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

(c) Furnish to each holder of Registrable Securities forthwith upon
request a written statement by the Company as to its compliance with the reporting requirements
of such Rule 144 (or any successor rule) and, at any time after it has become subject to such
reporting requirements, of the Securities Act and the Exchange Act, a copy of the most recent

annual or quarterly report of the Company, and such other reports and documents so filed by the
Company as such holder may reasonably request in availing itself of any rule or regulation of the
Commission allowing such holder to sell any Registrable Securities without registration.

6.12. "Market Stand-Off" Agreement. Each Stockholder agrees, if requested by
the Company and an underwriter of Common Stock (or other securities) of the Company, (i) not

to lend, offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any
option or contract to sell, grant any option, right or warrant to purchase, or otherwise transfer or

dispose of, directly or indirectly, any shares of Common Stock or any securities convertible into
or exercisable or exchangeable for Common Stock (whether such shares or any such securities

are then owned by such holder or are thereafter acquired), or (ii) not to enter into any swap or
other arrangement that transfers to another, in whole or in part, any of .the economic
consequences of ownership of the Common Stock, whether any such transaction described in
clause (i) or (ii) above is to be settled by delivery of Common Stock or such other securities, in
cash or otherwise, whether in privately negotiated or open market transactions, during the one
hundred eighty (180) day period following the effective date of a registration statement of the
Company filed under the Securities Act, provided that:

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

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

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

6.13. Miscellaneous.

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

(b) The rights granted to the Investors under this Section 6 shall
terminate on the earlier of: (i) the fourth anniversary of a Qualified Public Offering; or (ii) the
date when all Registrable Securities may be sold to the public in accordance with Rule 144 under
the Securities Act by a person that is not an "affiliate" (as defined in Rule 144 under the

Securities Act) of the Company where no conditions of Rule 144 are then applicable (other than
the holding period requirement in paragraph (d)(1)(ii) of Rule 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

23

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



SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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 he
determined to be illegal and unenforceable by any court of law, the remaining provisions shall be
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severable and enforceable in accordance with their terms. This Agreement shall be governed by
and construed and enforced in accordance with the laws of the State of Delaware, without regard
to principles of conflicts of laws.

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

Section 13. Notices. All notices, requests, consents and other communications hereunder
to any party shall be deemed to be sufficient if contained in a written instrument delivered in

person or by telecopy or sent by nationally-recognized overnight courier or first class registered
or certified mail, return receipt requested, postage prepaid, addressed to such party at the address
set forth below with respect to the Company or at such other address as may hereafter be
designated in writing by such party to the other parties:

if to the Company, to:

BATS Global Markets, Inc.
8050 Marshall Dr., Suite 120
Lenexa, KS 66214

Telecopy: 913-815-7119
Attention: Eric Swanson, General Counsel

with a copy to:

Davis Polk & Wardwell LLP

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

Attention: Deanna Kirkpatrick, Esq.

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

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

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

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

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

rights of any Investor shall not be effective against such Investor unless and until consented to in
writing by such Investor. Any amendment, termination or waiver effected in accordance with
this Section 14 shall be binding on all parties hereto, regardless of whether such party has
consented thereto.

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

Section 16. Jurisdiction and Service of Process. Any legal dispute with respect to this
Agreement shall be brought in the federal or state courts located in Wilmington, Delaware. By
execution and delivery of this Agreement, each of the parties hereto accepts for itself and in
respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts and
acknowledges and agrees that venue therein is proper and not inconvenient. Each of the parties
hereto irrevocably consents to the service of process of any of the aforementioned courts in any

such action or proceeding by the mailing of copies thereof by certified mail, postage prepaid, to
the party at its address provided pursuant to determined in accordance with Section 13 hereof.

Section 17. Enforcement. Each of the parties hereto acknowledges and agrees that the

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

Section 18. No Waiver of Rights, Powers and Remedies. No failure or delay by a party
hereto in exercising any right, power or remedy under this Agreement, and no course of dealing
among the parties hereto, shall operate as a waiver of any such right, power or remedy of the
party. No single or partial exercise of any right, power or remedy under this Agreement by a
party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of
any other right, power or remedy hereunder. The election of any remedy by a party hereto shall
not constitute a waiver of the right of such party to pursue other available remedies. No notice to

or demand on a party not expressly required under this Agreement shall entitle the party
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receiving such notice or demand to any other or further notice or demand in similar or other
circumstances or constitute a waiver of the rights of the party giving such notice or demand to
any other or further action in any circumstances without such notice or demand.

Section 19. Survival of Representations and Warranties. All representations and
warranties made by the parties hereto in this Agreement shall survive (i) the execution and
delivery hereof, and (ii) any investigations made by or on behalf of the parties, and shall remain
in full force and effect following the execution and delivery of this Agreement. No claim shall
be made by a party for any alleged misrepresentation or breach of warranty by any other party
unless notice for such claim shall have been given to such other party in accordance with the

notice provision hereof prior to the expiration of the survival period specified above with respect
to such representation or warranty. All covenants of any party hereto shall survive the execution
and delivery hereof for the period of time specified within such covenant, and if no period of
time is therein specified, until this Agreement is terminated in accordance herewith.

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

form of names and pronouns shall include the plural and vice versa.

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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As adopted by the Board of Directors of BATS Global Markets, Inc. on November 14,2012.

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

Investor Rights Agreement

RESOLVED, that, upon the recommendation of the Nominating and Corporate

Governance Committee of the Board, the Second Amended and Restated Investor Rights
Agreement, substantially in the form of Exhibit D attached hereto (the "Investor'Rights
Agreement"), is hereby approved and adopted, subject to stockholder approval in accordance
with the terms of the Investor Rights Agreement.

General

RESOLVED, that the appropriate officers of the Company are, and each of them hereby
is, authorized and directed to take or cause to be taken all such further actions, and to execute
and deliver or cause to be delivered all such further instruments and documents in the name and

on behalf of the Company and to incur all such fees and expenses, all as in their judgment is
deemed necessary or advisable in order to carry into effect each of the foregoing resolutions and
that the actions of any officer of the Company authorized by the foregoing resolutions or which
would have been authorized by the foregoing resolutions except that such actions were taken

prior to the adoption of such resolution be,and they hereby are, ratified, confirmed, approved
and adopted as actions of the Company.
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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]

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



SECÒNDAMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

EXHIBIT II

FORM OF

INSTRUMENT OF ADHERENCE

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

The undersigned, , in order to become the owner or holder of
shares of common stock, par value $0.01per 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 shares pursuant to the
undersigned's Restricted Stock Award Agreement dated as of [ ] (the "Restricted Stock
Agreement").

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

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

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]

BATS Global Markets, Inc. / Second Amended and Restated Investor Rights Agreement December 21, 2012
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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 opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
but excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest;

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

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

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

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

3 Company name

The name of the Company may be changed by:

3.1 special resolution of the members; or

3.2 otherwise in accordance with the Act.

4 Unanimous decisions of directors

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

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

5 Quorum for directors' meetings

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

5.2 At any time when there is only one director 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 asthe holding and co-ordinating company of the group of companies of which the

Company may from time to time be the holding company.

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

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

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

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

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

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

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

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

such manner with or without security and whether at home or abroad asthe Company may think fit.
* Incorporated as de Zoete & Bevan (Financial Futures) Limited on 15 July 1982. Name changed to Thamesway Investment Services
Limited on 8 September 1987, to Instinet Investment Services Limited on 1 January 1985, to Instinet Chi-X Limited on 21 March 2006 and
to Chi-X Europe Limited on 20 July 2007.
** Clause 3 adopted by written resolution passed on 15 May 2006.



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

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

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

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

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

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

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

any shares,securities or obligations of any such company.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

for such consideration as the Company may think fit, and in particular for 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 asmay seem desirable for any of the businesses or in the interests of the

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

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

Company's objects.

3.11 To 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 such consideration as the Company may think fit) of

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

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

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

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

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 ascontrol 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 caseof

loans either of cashor of other assets) asthe 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 or Act of Parliament or of any authority or agency existing from time to time by

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

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

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

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

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

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

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

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

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

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

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

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

emoluments, pensions, allowances, donations, gratuities and 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 asdefined by section 736 Companies Act 1985) of
the Company or of the Company's holding company or who are or were at any time directors or officers

of the Company or of such other company as aforesaid, and the spouses, widows, widowers, families or
dependents of any such persons.

3.27 To subscribe or guarantee money for or organise or assist any charitable, benevolent, public, general,

political or useful object or for any exhibition or for any persons which or who may be considered

likely directly or indirectly to further the objects of the Company or the interests of its shareholders.

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

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

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

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

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

It is hereby declared that:

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

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

incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now
existing or hereafter to be formed; and

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

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

expressly so requires, be in any way limited or restricted by application of the ejusdem generis

rule or by reference to or inference from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause or by the name of the Company; none of such sub-

clauses or the object or objects therein specified or the powers thereby conferred shall be

deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but

the Company shall have full power to exercise all or any of the objects conferred by and

provided in each of the said sub-clauses as if each sub-clause contained the objects of a
separate company.

4 The liability of the members is limited,

5 The 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 Sharesof £1 each.

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

in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares taken by each

OF SUBCRIBERS Subscriber

P.F.J.RENDELL

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

D.C.CULHANE

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

DATED this 25th day of May 1982

WITNESS to the above Signatures:-

George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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CERTIFICWfRDF iNCORPORA110N,sn7ÛÎlŠ,'¡lfÅldfîÊg
OF

MTSEXCHANGE,INC.

First. Thenameof the corpostion is BATs Exchanserine.

Second, Theinitial registered office of the Corporadon in the Ninteof Delaware is
1209OrangeStreet,WilmingtoneCointyof NewCastle,Debiware 1980), nadihn nano of its

inhin) ogistered egentat ihat addressleTheCorporationTmat Compney.

Third, 'îo nains of Ihe businessorpurposes to beconductedor promoted is to

engagein any lawful act oractivity for which corpomlions may heorgankiedunder the General
Corpurntiott 1.nwof Delaware,

Foinih, The total armibor of shareaof atock whích the corpomtio0���<�€_ahnitAnya
authorhy to issuo is OneThousand(1;000),Š0.01parvahic porsharc. ABsuelestockshaNbe
classifiedas ConwoonStock.

Fifth. The nameandinailing addressof the incorpontor is;

Nana MaihaMa

JosephP, Ratterman 415) N.Mulherry Dr.
Suite.275
ifansnaCity,Missouri6<016

gli)3E UNDERSIONED,belog theincorporatorhereinbefore narned,for thnputponeof
forming a corporation pursunut to the Genemi Corporation Luw of the State of Delaware, do
make this Certificateshurchydeclaring andcodifying thethis ísniy el and deedind the íncis
herein stateri nre true,and necordingly have hereunto sci niy handthis i" dayof November,
'2007,

TNCOXPORATOR:

!a/LosePM-Bee
JosephE Rattermat



Alv1RNDEDAND RESTATED
BYLAWS OF RATSEXCHANGE,1NC,

(a Debtwavecurporation)

Annou
Defint(lons

When usedin theseBylaws, valess the contextotherwise requires,the terms set
forthbelow shall have thefollowing meanings:

(a) ".Act"metinstheScouritiesExchannoAuf of1914,at amended.

(b) An "åfDBalfofeor person"alljlisled"witha specific paraca,in a person
thatdirceily,or indirectly throughone or moreinterniedíítries,controisor is controlled
by, or b underconnnoircodrol with, the personspecified.

(c) "Beerd"or "agstafjliteeLote" means the Board of Direuters of the
Company.

(d) ".broket"aballhavethe anmemeaningas in Rection 3(a)(4)of the Act.

(e) "Canimjai_on"ineansthe ScouritiesandExchangeContuIssion.

(f) "Company"meansBATSExohange,ine,,A Delawarecorporation,

(g) My" meanscalendarday,

(h) "#cidot"ihail havethe samemeahigliasin Settlon 2(u)(5)of the Act,

(í) "Qitecim"means the persons elected or appointedin the Board of
Directors fmm lhite to Geoin accordancewidt th�ˆ�¨�¬_Celillica100flacorporatínimdthe30

Dy-Laws,

()) ")SXc)1engg"means the nationAl securilles exchangeopneted by the
Company.

(k) ")hchange_Menihet"intans any registered brokeror dealer that has been
admiRed to membershipin the n«tionalscouritiesexchangeoperated y (he Company,
An ExohangeMemberis not a 4tockholder of the Company by reasoit of being an
ExchangeMember. An ExchangeMunibarwill have the stains of a "meinber"of the
Excitangoasthat termedefined kniendon3(ii)(3) of the Act,

(1) ")Me_eu!!ve-Euptejtentallyenicansthe persoit identified to the Cornpany
by anExchangeMemberasthe indivkhial authorizedto represent,vote,ímdacton huhulf
of the Exchange Member, An Exchange Moni er may change its Excentive
Represenlaßveorapjioint asubstitutofor itsExonative Representatíveuponidyintutodee
thereof to the Seefutaryof the Company viaottoironie processor such other practas as



the Companymay prescribe.An Executive liepresentativeof anExchangotvfemberci- a
substitutoshallhea memberof seniormanagementof the ExchangeMember,

(m) "ligligendeatEilcelot" means a lifrector Whohas nomaterial relationship
with the Companyor any.affiliateof the Company,or any Excheggeh6emberor any
affiliato of any such Exchange Membert providal, however,that na individualwho
othenvise qualitiesas an IndependentDitéctor shall not bo disqualitted from scryingdu

such capacity solely boomisesuch Director is a Director of the Composty or its
stockholder.

(n) "htt!?neildetuJ1tmaker"nienns a niember of any committec who has no
ninterial relationshipwith the Companyor anyafßliateof the Coinpany,or anyExchango
Member or any afflifáto of any such Exchange Moulber,other than as a commitico
member, The term liidependent member niay but la not required to refer to an
independentDirector whoservesonaconímitice,

(o) "industry_DJEcolor"meansa Ditector who (I) is or hassArvediir the prior
three years as anofficer, director,or employecof a brokeror dealer,excludingimoutside
director or a dirontornotengagedhr the dayde dayinanagementofa bmker ordenfort(ii)
ja in officer,director (excludingan outsidedirectoi), or employeeoffm entity that owns
more than ten pereent of the equityof a broker or denfor,end the broker or denier
accoimis for more thaulive perceistof the grossrevchuesetcalved by the consolidated
entity; (111)ownsmore than five percentof the equity socitrHiegpf any broker or deider,
whoseinvestments in brokers or deatorsexecedten percentof hisor her notworth,or
who.seownershiphiterest otherwisepermitshimor her to beengan«tNnthe daydo-day
manageínentof a brokeror derfor; (iv) provklos professional servicesto brokers or
dealers,and such servicesconstitute 20 percout or more of the professionofrevenues
reecived by thu Directoror 20 percent or more of the gross reventes Icceived by she
Director'sfirm orpartnenshlpi(v) provklesprofessionateurvicesto a director, offieer or
employeeof a broker,dealer,or corpontion that owns50 percentor more of the voting
stock of a broker or dealer,andsuelt servicesrelate to tho ßkector's,ofilcer's, or

employceis professional capacityand constitute 20 peicente more of the professional
revenuesreceivedby theDirectorormenhor or20 percentornioreof the grossicyonues

receivedby the Director'sor meinbets fkm or partnership;or (vi) hasy consulting or
employment reladayahipwith or providesprofcasonal services to the dompanyor any
affiliate thereof or hashad tmy such reladonshipor provided any suchscryicesaf any
timewithin the prior ihreeyears.

(p) "Jeshistry_member"nwansa cientact of any conn itteeor hearingpanel
who(i) is or har served in the prior three yearsas anofficer,dingtonor employeeof a
broker or dealer,exchiding3moutsidedecoloror adirector not engagedinthe day to-day

mainigement of a broker or dealer; (ii) is an officer, directof (excludingan outdde
director)r or employeeof anentity that owns more than ten percent of the equhyof a
broker ordcalor,nnathe brokor or dealeraccoísts for more thanfive percentof thegross
revenuesreceivedby the conscíklatedentity; (iii) ownsmorethan five percantsf the
egtdly securitiesof anybroker or dealer,whosehwestmentsín brokersordealersekeced
tenpercentof his or hernet worth,orwhoseownershipintenst otherwiso permitshimor



her to be engagedin,the day-to-day managemoniof a bruker or deafor; (iv) provides
professional services to brokernor deniers,and such servicesconstittue 20 perceptor
more ofihoprofessional reventes feceivedby ihe Disoctoror 20 percentor nioreof the
grossrevenuesfeceived by the Director's firm or partnership; (v) provides professionet
servicesto a directoryofficerror employeoof a broker, dealer, orcorporationthat owns
50 percentor more of the vothig stockof a broker or dealer,sindsuchservicesrelate to
the director's,officers, or employee,'sprofessionalcapacity andcanathute20percent or
more of the professionalrovenuesreceivedby the Direotoror member or20 percentor
more afihe grossievenuesreceivedby1heDirector's or membus's(trm orpathiershipi or
(vi) hasannsalling or employinentreintionshipwith orpovides profbssionathervicesm
tIte Companyor any afliliato thereofor has hadany such relationship or povided any
suchservices at any time with a the priorthreeyears,

(q) "Li.si OL Cttndidates"means the llat of nombices foi' Meinher

RepreseinstiveDirector positionsas nonlinatedby the Member Nominating Gòítmittee
and amendedby petitions filed by fechangeMembers. The (Ast of Candidatesis
submitted to RxchangeMembers for the final selection of nominees to haelected by
stockholdersto selveasMoniber RepresentiveDirectors,

(r) "MemberNomlaging_Constigo?means the Member Nomienting
Committee electedpursuantto theseBy-Laws,

(s) "Meatber ILeafenent.gtive_Director"means a Director who has been
appointednesuch to tho inhial Board of Díreatorspursunut to Article Ul, Section4(g) of
iheseByJaws,or electedby stockhoklersafter hang been nonnntedby the Member
Noinínnling Cominitiae or by an ExchangeMember pursuantto these By-Laws and
confirmed as the nomince of Exóhange Members after niajorky vote of Exchange
Meinbers,if applicablo.A Menthet RepresentativeDhector must be anofficergdirectar,
employee,or agentof anExchangeMember that is not a StockholderExchangeMember

(t) "Mosiker]Leptessniativegleithet" meansa memberefaty commilice or
hearinttpanehvhó launofncer,director, employeeor agent of anExchangeMemberthat

tot n $tockholderUXchangeMember,

(u) "Nonimating Committed"means the Nombiating Commhtee elected
pursuantto theseBy,Laws,

(v) "tkat-Infair4ty_.jlirector"meansa I)irettor who is (i) in independent
Director; or (ii) anyotherindMdunwhowouldnot háanIndustryDirecton

(w) "Non-lutinaltyp19tnbet"hicansa memberof anyconglttee who is (i) au
independentmember;or(ii)nny other hidividual whowould nothe nindustry member.

(x) "person"shall mean a hammi persompartuórship,corporation,ihailed
liability companyeendty;govemment,or politieni subdivision,unencyurinsimmentality
of a gagnement
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(y) "peson_agocatettyiih_anExchmitgMeathed or "asacifugtitetsgitor

emember

(or personoccupying a simlar status or performing shnilar fimellons),sinyperson
directly or indirectíy controllhigi controlled by, or ndor common control with sticli
E>;changemember,or any employus of suchExchangemember;exceptthat anyperson
associatedwith anExchange memberwhosefinctions aresolely clerical or ministerial
shallnotbeincluded in the mesting of suchterm for purposes orthese By-Laws.

(z) "ReagatDate"nicansa date atleast thaty-five(35) daysbefore the dato
annointed as the dato for the minualmeetingof stockhoklaraniid set asiho lastdate on
which ExchmigeMembers ainy pcthion to add to the Ust of Candidatesandrised to
determine whether Exchange Members aro entitled to vote on the (inal Ust of
Candidates,

(aa) "registerotLhtoker or deskr" means any registeredbreiter ce dealet un
dcßnedin Scotion3(a)(48) of the Act,that is registeredwith the Commissionunder the
Acts

(bb) *Eules"or "Exchangelteles"shallhavethe samemoeiinhas set forthin
Section3(a)(27) ofthe Act

(co) stitch!!Qiny"nidansanypersonWhomaintainsredirectownershiplaturost
in the Company.The solo stockholderof the Company shallbeBATSGlobalMarkets,
Inc.

(dd) "BLockhoMetixernigejylentbcI"incaily sit ExchangeMember that also
mainigins,directly or indirectly,anownership laterestuttheCompany,

(ce) "stanttog_tilyggaliftention"shay have the sano meaning as in Seolion

3(a)(39)of the Aci,

AR1101KII

Wanganutoria

Sectlon í, 11iiicipalBusincasOffice

The principid business ofíîco of the Company shall be located at 4151 N.
16ulberry Dr.,Suite 275,KansasChy,Missouri 64U6,for suchother locathm as may
hereafterhe determinedby (heBoard.of Directors.The Companyinayhave sueltother
office or offices as the Board of Dircelots inay fom time to timo designateof us the
pmposesofthe Companymayrcytthe from timeto time,

Section2, Regiitered_Qfácc

The addressoNhe registeredoffice of theCompanyin the Stateof Debtwareis
clo The Corporation Trust Company,CorporailonTrust teater, 1209Crange Street,
Wilmington, County ofNoty CasdeeDelaware1980,



Scellan a Regislergiikge_R(

The iinmc and addressof the rcghtored ognl of the Company for service of

process on the Company in the State of Delaware is The Corpomtion Trust Company,
Corporation Tmst Center,1209 Orange Street, Wilmington, Cormly of New Castle,
Delawarc 1980).

MGIGkOI(

RoartLotikecimo

Section L foS)3

(a) The busines:1andaffairaof the Compimyshal be nianagmiby its flpart,
o;<ceptto the óxical that Gia authority,powersand duties of suahtunnagementshallbe
delegatetilo a conimittee or comntleos of theBoard pursumil to thenäßy-Lawa or the
Rules, The Board of Directors shall have the powerto do any andall acts necesanty,
convenient or incWental to or for the fortherome of the purposes described Averein,
including allpowersistatutory or odierwise. Tethe:Miestextentpermitted by applicable
law and these Byd,aws iho Board maydelegate any of its powers lo a cominittee
appointedpursuantto Article V or to anyofficer,employeeoragentof the Compmiy.

(b) The Board shall have the power to adopt,amendor reptai the Rules in
accordmicewith Article)0,SectionL

(c) The lionrdmay adop(stiph rtiles,regulatinus,muirequirementsfor iho
conduct of the businessandmanagementofthetompimy,not incomiístentwith law,the
Carlificato of incorporatiott or these By-Laws, as tha Boardmay deemproper, A
Director shall, in the perientiance of suchDireetor's duties,be fully pruteeled,to the
fullest extent permitted by'Una la relyingin good faith upon the books ofnecount or
reports made to the Companyby anyof its of0cces,by un índependentcertified public
accountant byan appraiserselectedwhhreasonablecare by theBoard or míybommittee
of the Boardof by any agent of the Company,or la relyhig in good faith itp4n other
recordsof the company.

(d) in connectionWhhniatinging thebusinessandafinirsof theCaippapy, the
Board shall consider applicable requirementsfor registration as a natíanalaccudtles
exchangeunder Section6(b)of the Act including without limitationsthe requirernents
that(a) thedules shallbe designedto protectinveslotsand the puble laterestand(b) the
Exchangeshalkheso orgmiited ind havethecaptetty to carry out the purposesof theAct
and to enforce complianceby its "members?as(hatterm is defitted in Section3 of the
Act (such statutory metubers being referred to la these Bydawvsas "Exchinge
Members")andpersonsAssociatedwith ExchangeMenibers,with the provisions of the

Ael, the rules andregulationsunderthoAct,and the Rulesof theExchange.

(e) in light of theuniquenaunderthe Companyandasoperationsandurlight
of the Compimy'sslants as a selGregniatoryafigitailog, the Board, when evaluating
any propondi shall, to theMiest extentptimitted by appilcablelaw, takeinto accountall
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factors thatthe Boarddeemstelevantinchiding, withotit limitidion,to the extent deemed
relevant: (i) the potenila) impact thereof on the integrity,continuityimd stability of the
national securitiesexchangeoperated by the Coinpanyand the other opemtions of 4he
Company,on the ability to proyent fraudulentaml manipulativeactsandpracticcaandon
investors and the pubijo, mid (ii) whether such would promotaJustand equhable
principles of trade,foster cooperajion and cooidination wah persens engaged in
regulating, clearing, settihig, processing informativawith respect to and fuellitating
transacilonsin securitiesor assist la the removal of hiipodimentsto or perfeoffon of the
mechnisma for afreehadopenmarket andanationalinarketsystem.

Sectlán 2. Comp_osjtlon_<Ainilomli

(a) The numberof Directors of the Compa1yshallbeten (IO)

(b) At idl timosthe Board of Directorsshallconsistol'une(1)Director whoa
the Chief Executive Offleerof the Company and sufficient numbersof Non-hidustry
(inehtding hidependent),Indiistry and Member RepresentativeDhantors to niect the
following compositionrequirementat

(i) the number of Non-hidustry Dkactors, lischiding at least one
hidependentDircutor,shall equator exceedthe simi of the mainberof
huhistiy Dlroctors mal Member Reprosyntative'Directors elected
purstisistto Article 111,Secticadi and

(ii) the mimber of Moniberliepresentallye Dhectort Alinti be at least
twenty (20)parocatoftheBomb

(c) The Secretary shall soleet from each nominee for Dutctor sudh
information as is resonably necessaryto serveas thebasis for irdetermiuntion of the
nomince's classification as a Member RepresentativesNon-hidualry,or Judspondent
Director, if applicabin,and the secretaryshall certify to the Nominatíng Comnttee or

iho Member Nonilanting Committee each numince'sclassification,if applfcable.
Dlrooters shall updatethe information submittedunder this subseetíanat leastannually
and upon sequestof the Secretary,andshal toport immediätalyto 416 Secretary tmy
ohangoinsuchinfonnation,

(d) A Director maynot bosubjoet to astatutorydisqualificatíon,

Section3. TjillstgNiftogECigssee

(a) The Board terni of the Chief ExecutivoOfficer aliali explye when such
individual ecuse to beChief EkecutiveOfficer of theCompany.

(b) Each of the Non¿ndustry and indusky Directors (includingMember
RepresentalveDireciers) shallbe dieldedintolbreo (3) chitscar designatedClass ), Class
Ji ind ChissR1,which shallbe asnearlyequalhi alunhcrand classificationas the loud
number of suchDirectors then parvingondheIAbardligegilts.Difecidig other dien the
Chief ExecutiveOfficer shall scrVcstaggeredthreesycarforms,with tho tona of office of
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oneelassexphing eachyear.A Director niny servefor waymunberof tents, connectidye
or otherwise.hvorderto commencosuchstaggeredihresayearterms,Directors in ClassI
shall holdofTiceinfil thesnoondanmadelectíon of the Board of Directors, Directors in
CloseMshall inhinlly holdoffice intil the third annuattleetíco of the liuard of Diractors,
and Dirtetois la ClassIII shall initially holdoffice until the fourlitannual elec0an of the
Board of liirectors. Commencing with the secondannual election of Ae Daardof
Directorselbe termorolTiec thecachclassof Directoraelectedatauchtime shall bethree
years from thestateof their cleollon,Nativithstnnding the foregoing,in the caseof any
new Dircolor nacontemplatedbyhrticle lit,&olion 2(a),suchDirector shall beadika to
a class,as determinédby the Board at the time of suchDhector's initial election or
appoluiment,and shaHhave an laitial term expliing 4 (hesmnetime asthe term of the
ciasato which suchDWectorhas beenadded.

See(lon4. NondiliallonandRI¢ction

(ii) The Nominating Committeecaebyear aballnomiiwpDirectorsfor each
Director posillon standing forelection at the aannalmeetingof stockholders thét year.
For positions requiring persons who quulify as Member Representatív6Directors the
Nominatinyt Conímitten shall nominate caly those personswhosenantes have becu
approved andsubniitted by the Member NominatingCommitteo, andapproved by, if
applicable,ExchangeMembers pleauant to theproceduresset forth beloiv in this Seedon

(b) The Menn>crNominating Committeethidi comilt with the Nominating
Committomthe ChairmanandChief Executivo Officut and shalEsolicítcommentsfrom
fachangeMembersfor the pluposeof approvingandsubmitting namesof candidatesfor
electionto the position of Member iteprescaudív6Director. A MemberRepresenta(ivo
Director niustbe anoíTice; direcióneinployce,otagent of an RNehañßeMeinber that i,s
not a SioukholderExchangeMeniben

(c) Not lateNhan shriy (60)daysprior tolhe daiennnouncedasthe date for
the annualmeetingofstockholders, the MemberNonanatingCommittee shal report to
the Nomb)aling Committee and the Secretary the initini nominees for Member
itepresentativeDeectorposklonson the hoard thathavebeenapprovedandsubaduedby
the Member Nominating Conimittee, The Secretary shaltpromptly notify Etchange
Membersof thosòinitini noniinces.ExchangeMembers may identify other candklates
(95etition Candidates" for purposesof this Section 4) for the Member Represenietive
Diroior positions by delivering totheSecrehíry,at least thirty-five (55)days before the
date annoinced asthedateior theimuualmeetingofstonkhalifors(the"RecordDate"for
pinposesof this Section 4),a wthlen petition whichshall designatethe eindidate by
nameandoitice andahällbesignedby Executivuitepresentativesof ich pereont(!0%)or
more of the ExchangeMembers.AnExchangeMemberntayendorseasninajandhiates
as there are Member RepresentativeDirector positinhato be filled, No4xchange
Member,fogotherwith its affíliatesi mayneemmt for morethru fiAy percent(50%) of the
signatures endorsing it partkallar candidate, and any signakirts of such Exchange
Member,togetherwith ks affiliates in exeensof the Mty percent(50%) límitationshall
be disregarded.



(d) Each petition Ihr a Petillon Cindhhite must includea completed
questionnaireusedto pther information coticording Member RepresentativeDirector
totdidates andinustbe filed with the Company(thstompany shall provide thofofui of
questionnairciçon thotequestof anyluchangeMuniber).

(c) if no valid petitions froinlixchange Membersare receivedby the Record
Dates the inilial nominees approved And.submitted by the Member Nominattag
Committee shalthe nominatedas Member RepresentativeDircolors by the Nombinting
Committee, if oneor morevalid petitions froni ExchangeMembers arereceivedby the
RecordDate,the Secrotaryshallinchide such additional nomíneeegalongwith the initial
nomincesnominatedby the lviensbortiominatingConinihise, a a list of nominces (the
"List of Candidat6s").Uponcompletion,the List of Cándidatosshallbe sent by the
Secretaryto all ExchangeMembersthatwere ExchangeMeinborsenthe RecordDale,by
any means,including electroniokansmission,to confirmthenomincesfor the Member
1tepresentativeDirector positions The List of tiandidates shallbe accoutpaniedby a
noticeregardingthe time anddatoof ancícolionto behefeatkast 60enty90) daysprior
to the annunistockholders' meeting to confirni the ExchangeMembent eclections of
nomineesfor MemberRepresentativeDircelors.

(1) With respect to the election beki to detennino the final nolivination of
Member RepresentativeDirectors,each ExchangeMembershallhavetiie sight to cast
ope(1) vote for cachavailableM6mber Repr¢áculativeDirector nomination;jorovided,
however,that anysuuh vote mustbe cast for apoinnit on tho IAst of Cmididatesandthat
no ExchangeMember, together with its affiliates,inny accolint for more thantwenty

percent (20°A) of tho votoscast for acandidate,andanyvotescast by suchExchange
Member,tegotherwith its affiliatest i aexcessof suchtwenty percent(20%) linitrition
shall be dlaregarded.The votesshall becast bywritten ballot,electronicinnsmissioner

ntbythe Company

prior to suchelections onlyvotesrecelyedprior to 000 p.m conkatTime on the dateof
the election shallcount for the nomination of a MemberRepresentativeDirector, The
personsnn the )Àstof CandidatosWho facciye 166 most votes shallbe selectedas ha
nomInces for the Menther Representative Director positions to be elected by
stockhoklers.

(g) The initial Directors of ihn lloard of Directors shallbe appointedby the
stockholderandshall servetmtil (hefirst Mangt)meetingofskickholders.

Section 5, Chairapifibej)ogrd

1116ChiefExecutive Öflicer shelbe theChshman of the Board ("Chairman").
The Chairmanshall preskin at all meethigaof the Acard at which tiie Chairman is
present;provided,however,thethy or shothaltnot partleijmin in executtuusessionsof
theBoard. 1116Chairmanshall exercisesuchotherpowereandperformsuchother dutics
as may be assignedin the Chaimianfrom tímo la time by the Board.TheBoardof
Directors shall designatoa LeadDirector from among(heltuard's IndependentDeectors
to preside over executivesessionsof the Board.The Boardshall publicly disclose the
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identity of the Lead Dkector and the means by which interested parties diay
connaunicate with the LeadDirector

Baction 6, yac_atitles

Whencycr Any Director position becomesvacmít prior to the elecdon of a
sitecessor at the endof such Dkettofs term,whether bòòauseof death, disability,
disqualification, removal, or resigantion,the Noniinating Comtukteeshallnomimite,and
stockholdersshall elect,a personsatisfyhip;the classificadon (indushy,Nowhiduairy, or

independent Director), if.applicabis foi the directorshipna provided 61 Article 14,
Section2(b)10 fillsuch vacancyiprovided, hoiveyer,that if the remainingtomeof offícó
of a Member RepresentatiseDirector at the time of suchDirector's termination is not
mórethan sixmonth; during the peiiod of vacancythe Board shallnot be deemedto be
in violation of A2ticle lit, Section2(b)hy yhtae of stiebvacancy

Sectioit% R&íngyalandlesignation

(a) Exceptas horcinafterjirovided, any Director maybe removedor expelled
whh or withoutcauseby majority vote of stockholders,and mayhe removed by the
Board of Dhectors in the mannerprovided by Atticio JH,Section7(b) belowt provided,
however,that any Member RepresentativeDittotor may only be removedfor caus%
whjah shall inchyle, whhout limitation, such Director being subject to a statutory
riisqualification,

(b) A bircelor shall be removedimmediately upona determinationby the

Board,by a maiorityvoteof the remaíníngDirectors,(a) that the Dhector no longer
satisfies the classification for which1heDirector was electediend (h) that the Director's
countruedserviceassuch siouldviolate the composiljonal requirementsofthe Board set
fortir inArticle Ili,3ection 2(b),

(c) Any I)irector mayresignat (my time óither upon noticeof resignation16
the Chairman of the Board thePresidentor the Secretary.Any suchresignaika shelf
take effeofat the ilma speelnedtherein or, if the inne is not specified,upon receipt
thereof,and the acceptance of suchresignation,unlessrequiredby thatchesthereof;shall
notbenecessaryto makesuchi¢signationclToclive,

Scotion 8. FlamotMeedingaMosLe

Any meetingof the Board maybe held at auchplac; within or without theState
of Delevare,as shall be designatedin the notice of such meeting but if no such
designathmis made, then the meetingwill beheld at the pdncipal husi ess office of the
Company, Members of the ilourdorany committee of the Boardmayparticipate by n
meeting of the Board or conmittee by confereucetelephone or otheecommtmications
equipment by meapsof which Ali personspátileipating in the meeting 4fm hear each
Othng andsucir pardolpation in a meeting shall costatitutepresencehl personat lhe
luecnge
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Seatlou 9. ]LegularlhetißRA

Regular meetingsof the Boardniny beheld, with or without notice, at suchtime
or placeas may from time in time hospeel(ledin a reschition adoptedby the Board.

Section 1.0. Soccigiltethga

(a) Special ateetings of the Boardmaybe onlled on a mhilmum of two (2)
days noticeto eachDirector by theChaimianor thePresident,andshall bo talled by the
Secretaryuponthe written requestof thres(3)Direetorsthan inoflíec.

(b) The person or personscáßinga specialmeetingof theBoardshall fix the
thue andplace at whleh the mepungshall be held,andanohtime and place shall be

spooffiedin thenotico of suchmeeting.Notice of anyspeefulmeetinti shallbeglVento
eachDircolor at his or her businessuddreauorsuchother addressas heor sheninyhave
dvised the Seurataryto usefor suchpurposo,if delivered,notico shallho deemedto be
givenwiten delivereibto such addressor to iba Director to he notified, If mailed,sudh
notice shußbe decined to he given five (S) husinessdays after deponitinthaIJuhed
States inni),postageprepaldi of a lettereddiessedto the appropriatolocation,Notico inay
also he givenby telephone,electronic transnaissionor other meansnot speelfiedin this
seußon,and41cachsuchcasethanhedeemedto bu given whennetunuyreceivedby the
okector tobe notified.

Seetton 1L EtchngeJvfember Meeings

TheCompanyshallnotherequiredto hold meetingsof theExohanneMembers.

Secthin JE tothaOsamtB1914Aeli91thyholonin

EachDirector shallbeentitled to one (l) vote.At all meetingsof the Uontd; the

presentoof amajority of the nainberof Directors then inofuceabalconstituteaquorum
for the tmnsaction of businen.Tf a quorum shaHnot be presentat rmymoolingof the
Board,the Directors presentat suchmeetinginny adjoamthe meetíngfromtime in tinte,
without uolicóother than amiouncement40themeethig,intil aquatum ibnii hepresent.
The act of a majadly ofthe Directorspresentto any meeting at whichthere isa quoruin
shallbeiho act ofthe Boardexceptasmayha otherwise speciftenHyproviduelby statute,
thodeitificate oflucurporation,ortheseByJAwe,

Section it groatepliettefAmit

A Director of the Coutpunywho is presentat nduly Aanvenedmeetihg nFibe
Boardor ol's eomniitteeof theßenrdat which attion on any corporatematter is luken
shanbá conclusively presumedto havó assenteddethe action takenunten his or hur
disscal orelection toabstainshall beenterediir the niinutes of the meetingorunlessheor
she slad) fi)c his or her written dissent or elecdon to abstainto suchaction with the

personneungnuthe scoretaryof themeeting before the adjointmouf of themeetint; or
nail forward such dissentor elecdonto abstahíby registeredor neriffled mail to the
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Seerciaryof thg Contpanyunmedíatelyafter the adjoummentof Ilic meeting.SunafiPN
to dissentorabstainshallnot applyto eDirectorwhovoludlu favörof suchaction,

seettonbh bretionii.ListoîMeetitm

Unless otherwiserestilated by statute,the Ceilificate of incorporationor these

Bylaws, anyactionrequired orpermitted to be taken istany mcutingof the Board orany
connalitec thereof maybe taken without a meetingif all membersof4he Board or
committee,nathecasomaybe,consenttherenoin wtithig or by electronic transaikalois
imd suchíWiting(s)ornlectronie transmission(s)arefiled with the minutosofproceedings
of the Boardor the conanifice.

Sectlen 15. 3Vaiver_p toti_ec

(n) Whenever notice is required to be given by law, the Certifte'ate of
Jacorpondion or (beseBy-Law a waiver thereof by the perann or persofis entitígd to
suchnotion,whetherb ihr or after the tímastatedtherein,shal)bedeontedequhahntto
notico.Neither thebusinessto betransactedat,not thepurposeof,nity regular orspecial
meeting of the Iloard, or membss of a commhico,ac¢dhe specified in any Vidver of
notice.

(b) Attendanceof t personat a meetingshall constitutea waiverof notléeof
such meeting,.except wheit the person attends it meeting for the e'alitgespinpope of
objecting,at the beginningof ihn meeting,to die (musactionof any businessbecauso(fie
moutingisnot lawfidly calledor convened.

Seellon 16. Comng!mdiottoGom1Liggil'milmi!!athí4mhein

The Boardmay provide for reasonáblecompensátioriof the Cha(rman,the
Directors one the members of conimittecs, The Board may tdso povide for
ruimbursoment40reasonableexpensesincurredby suchpersons in conocelkinwhh the
businessof theCoinpany,

Seettonrl, hteypsetaholteDlykom

TheBoard sha)1have the powerto interpret thusallyd awsand anyinterpretation
made%yit shall befinal andconclusin.

Sectkni18. golifikicçÜlitseitGentaciuntdItalisitellottelutolving
Ukä?Mrs

(a) A Directoror a member of any committee maynot putticipate in the
consideration or decisionof any matter salatingto a particularExebange Membes
company,or individualif suchDirector or committenmemberhas amateriníinterentim
er aprofessional,business,or personal rebitionship with, that ExchangeMember,
compimyear individual,or if suchpartícípationshallcreateto appoamoocof impropiicly,
in any such casci lhe Daccioror commkleemembershall recusehimselfor heisolf or
shall be disqualified, lf a member of theBoard or any cominktenis recukedfrain
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eonsideratioiteta matteready detision on themalícrshallbebyaY0tc of a majorityof
the remainingmembersóf the Bonrd orapplicabiccoinnkleo,

(b) No contract or transaction'betrveenthe Company andoneor more of its
Directors or officernor between the Company and finy otlier corporatium partnership,
associatiott or ótlior organitation Invvhich one or more ofits 1)írectorsor officers are
directors orofficers,or havea financialinterest,shaltba void of voidahicsolely for this
reasonif: (i) the material fats portaining to suchDireciofs or officots rotationship or
hiltrast andthe contract or transpetionare disclosedor are known to the Board or the
consulittee,and the Board or contraittee 10 good faith mithorizes the contract or
trahsactionby the affirmative vote of a inajority of the disinterestedDirectors,even
though the disinterestedDheciórahe lensthan a quonmg or (íi) the material facts are
disclosedorbecomeknownto the Doard or committecofterthe contraelor transactionis
enteredinto,niid the Board orcommittee í good fidthtatiGet the contractor transaction
by the affinnative vote of a majority of the dhintereded Directors,even though the
dialnierestedDirectorsbc lessthan a quortmt.

TO_CKITOLDE1M

Section L AlliniatMycling; Electionof DirectorsandOikerkfatters

(a) The annualmeeting of the stockhoklersshall be hoki at auchplace and
ihne asdeterminedby theBoard for the purposeof electingDirectorsandmeníbetsof the
NominatingCommitteeandMeniber Noininuting Cominittäepandfor conditeling such
otherbusinessas mayproperlycomehaforethemeeting.Writtenilatice of ihc nanual
meetingstathistheplace,dataandhour uttheinactiehshallbegivenio eachstockholder
antitled to vote at such meeting not ten Gianton (16) nor more than sixty (60) days
befmethediileurthe meeting.

(b) The Erst anmudmecungof thestockholdersshalf he achi prior to the
Coutpany'scommencementof operationsus anExchange.

Sectioni peciellte.(into

Spoeinimeetingsof the stookhóidern,for anypitrpusoor purposesemayha called
by the Chairman,the Boardor the President,andshall becalicaby die Seerciarynithe
requestiirwriting of stockholders owning notless thana majority of thethen Assitedand
outstandingcapital stek of the Company entRiedto vote.Wrillen noliacof a speelal
meótingstatingthe place,dateand hourof themeetingand the purposeor purposesfor
vihleh the meetíngis called,shaltbe given to eachstockholderentitledto vote at sucír
meeting not less than ten (10) hof niuro than sixty (60) days before the daicerthe
meetingaBusinesstransactedal anyspecialmeetingof stockholden shall be limited to
thepurpose(s)statedin thenouceof the meathig.
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Scellon ik j isídStoc)(itoldes

The Secretaryof the Company,or sucirother persondesigitáted by the Secretary
or theBoard,shanhavechargeof the stoelckdger ofi o Companyandahall prepareand
makeni lensMen(10) daysbefore every meetingof Mockholders,a ninplete Hetof the
stockholdersentitled to voto at the meetíng,arrangedhi alphabeticd order andshowing
the addietsof eachptockholder andthenumber of sharesregisteredin the nameof cach
stockholder.Such list shalTbe open in the examination of any stockhokier,for any

purpoac germaneto the meadnfhduripleordinarybusinesshotlyafora periodof at least
ten (10) daysprior to the meeting,either(109placewithinthe citywhere thò meetingiato
be held,whichplaceshanhespecifiedin the noticeof themeetinik46 if not to specified,
at the place where the needng is to beheli The Malshall ake beproduced andkop( at
the limo and })laceof the meeting during the whole time of the biocung,and inny be
inspectedby any stockholderwholapresent,

section Dum1munidloalknelm!!otAclien

(a) The holders of a majodty of the capitalslook issuedind otitataliding Rad
catkled to vote therent, presentlit perhdir orscpresentedby proxy,sháll austftlito a
quorumat 68 incetings of tho stockholders for Abe transnailonof buriinessskeept as
otherwiseprovided by stotute,iho Certificate of hicorporation or theso By-Laws if,
however,suchquonim stiati not he present or representedN any meeting of he
stockholders,the stockholdersentified to vote therent,presentin penouerseprescutedby
proxy,shallimvepowerto atijoum &c incoling from thueto time withoutnotíco other
than minouncomentat the meeting,piidl a quorumshall bepresentor represented.At
suchadjoumedinectingat whicha quonatinalite presentor represented,anybusiness
maybetrnusnetedwhich mighthaveboontransactedat themeethosas originallynotilled.
If die adjournment is for moro ihan thhty (30) days,or ifeffer die adjoutimient a new
recorddateis fixed for the adjoumedincedagganodosof theadjournednicettog shalfbe
givento eachstockholderof record entitledto votantthemcetinth

(b) When a quorum is presental any meethig, the vote dine holders of a
innjority of the capital stockhavingvoHugpowerpèsenth) person or representedby
proxyshall decide anyquestionbroughthefore suchmeeting,unlessthe spiestionis one
ppon whiehby expressprovisionof airdale of of the CeiiHicateof incorporadon,e
dilTerentvote is required,bi which onsesucherpressprovisionahnligovem ândcontrol
166decisionofsuchquestion.

Sectton 5, jtingtolSharts; Pro>tieg

Unlennothenviseprovided hr IhnCertificate of incorporationor theseRy-Laws,
eachstockholderdNheCoinpanyshn)Int overymeetingof the clockholdersbe enthledto

one(1) votein personor by proxyforeach shareof the caphahtock havinggoting power
hektby suchstockholder,but no proxy shal) hevoted onafter three (3) yearsfrom1ti
daterunfessthe proxy providesfor a longerperiodeAny suchproxy shallbe in writing
andshallbofiledvdih the Secretaryof the Companybeforeorat(notime of theinanting,
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section6. ActLottittMeller Meetilig

As set forthin íbeCoi·tifienteof incorporation of1he dotapany,any action upon
which a voteof stockbokleysis requiredorpermined,maybe taken without a meethig,
without prior noticeand without a vote,if aconsentin writhis,setting forth the notionso

taken,shelfbe signedby the hokiersof outstandingcaliitatstock havingnot itss hanthe
mininiumnumber of votosihntwouldbenascasaryto authorizoor takesuchaction at a
meetingat whichAll sharesentitled to vote thereonwerepresentandvoted andalmil be
deliveredto the Company1n the mannerrequiredby law,provided that the matterto be
acted upon by such written cissent previously hasbeen dircoted by (ho Doordto be
submittedto the stoekholdersfor their action by written nonsent,Prompt notice of the
takhis of the corporateactionwithout a nienting by lessthair unatilmonswritten consent
shall be givoir to thosestockhoklerswho have not sononsented41writing

Seetton7, helgentent

The stockholder may not Kansfer or assigtein whole or hi pati, its ownership
interest(s)inthe Company,

kl3TIC'TJLY

DB11ad(Le.a.91.ikeha111.

Sectionó hattikettef_Camm!tige

The coiumitices of the Board shall consistof a CompensationCónualttee, an
Audit Committecia Ragtilatory Cycraight Coinmittee,an AppealsCommittee,andsuch
other committensas inay be from inne to timoestablishedby the Board, Cominittoos
shallhave such authority as lavested in themby theseRy4.awsor the Ruhe,or as is
delegatedto thentby thoboarshhil committeesaresubjä¢tlo thecoalmi unisupervistoit
of the Board,

Section % AplaiutulelltalltfReinojali_Vatimoimlenn

(a) The Chalmian,vith the approvalof the Board,shidl spyoint,consistent
with theseIly(Isítws,the membersafan committeesof thefloard,inid the Chairiaannury,
at any tinin, with or without cause,i·emove any memberof a committee so appointed,
withihn approval of the Board, Eachcottniilige shall be comprisedof at%eatthree (3)
peopleand mayhtchidopersonswho are not itembers of the Board; provided,however,
thai such cornmittec members who nye, not alsomembers of the Boardshall only
participato in committeo áctions to die extentpernillied by lay, la appoiniingmeinbers
to tommittees orlhe Boed,the ChruminpTsresponsiblefordetenuiningthat any mich
committeeinentsthe coniposition retiairementsset forth in thisArtiole V.

(b) Upon regliestof the Secretary cath prspective committec memberwho
is not a Director shhii provide to the Secretary such informationas la reasonably
accessary to servo er the basis for a determination of the prospective commiace
membatsclassification as an Industry,Non0ndustry,or independeinjapober, The
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Scerataryshallcertify to the Boardeachprospoetivecomunitee member'sclassitícution,
Suchcommittee membaitshallupdatethe bifonakilannibniitted underthíasubsectionat
least aanually andupon a:quest of the Secretary,niid shall report immedíately to ihe
Secretaryauyebangeinsuch information.

(c) The term of office of a committenmember shadtenuinatenaaediately
upon a determinaßon by ti o Board,by a majorhy vote of the Directors, (i) that the
conímitteemembernolongeraudaflesthe classificationfor whiohtiio committeemembers

wasselectedt and (ii) (hál the committee meniber't continued sórvlee its such would
violate thecompositiotial requirementsof auchcomnthleeset forthin this AnleleV.

(d) Any vnenneyoccurihinheacotinuittee shaílbefiMedby the Chainunftfor
the runtainderofibe tenthwith theapprovalof theBoard.

(e) Exceptasotherwiseprovided by the hylaws, membersof a cotiimitteo
shallboki officolor aenetyearperiod.

Section 3, PowersandDitd910fíCoathtm

To the extent provided inthe resokition of theBoardennycommitteethatconsists
sololyof one or more Directorsshull haveayufmayexerciseall thepaaversandauthod(y
of theBoniti in themmingementof thebusinessandaffairs of the Company.

Seettau it. CenduçLofPlone&lings

Except asotherwiseprovidedin theseBy-Laws or by theBoard,eachcommittec
mayallopt itsownrinnaoriitticedurenadinay meet at stated times or on suchnotice as
nich committeemay determine, Eachcommitteo shall kt;up regnr minutesof its
meetingsandrepoit theanmeto theBonedwhen required.

Sec(fun Si 3LoliaçaQi!goratidigtigithy Commiting

Euch commluce member shall be einilledto one (t) voto, lhileanothenvise

required by 914By Laws, the presenceof a majority of the mutiber of polymitine
membersservingonacommitteeshall oonstituteaquorum for thetransactingof business
of suchcommittee, Ifit qumumshall not bepresentat any moeilngof a compailles the
comeditee memberspresentat suchmeeting may adjoum themeetingfroni thusto time,
without notice otherthati tomonneamentilt the meeting,distiba quorumabeltbopresent
'dte not of a majorityof the cominitteemembersprescotat tilí niñolingalwhichthere is
a geórumshall be the acGof suchcomniinee except asmayet oíberwlaespecifically
provided by statuteor theseBylaws;

Sectiend, gitaciAidíGennnitLeot

(a) The Chairman,with the approval of the Board, shall appoint a
CompensationConimittee.The CompensationCommitteeshall considerandrecariimund
compensationpolicios,progratus,and pracíleesfor officers and otheremployeesaf the
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Company, Eachvoting memberof the CompensationConunhieushallboe Non-hukistry
Diteotor.

(b) The Chairman,withihe approvalof the 13oard sh4 appaíntan Atidit
Commitive consistingof Directors.A niajority of the Audit Committeemembersshaftbo
Noeindustry Directors.A Non4ndustry Director shall serveas Chairmanof the Audit
Committee.The AuditCommittooshal performthe following primary ftmotioni, a wolf
as suchother ftmotions namaybe speelfled in the charlor of the Audit Commiticot (A)
provide oversight over the Company¼financialreportingprocessand the financint
informationthath provided to stockholdersmidotherst (4) provide oversight over the

systems of iniemal controls estiblished by management and the Board and the
Compàny'slegal ind complianet processt (C) select,evaluateand,where appropriate,
replacetheCompany'sindependentauditors(or nominalethe independentauditors to be
proposedfor rathication by stockholders);and(D) dircot imd overscoall theactivitierof
Ac Company'sinternalandit timedon, including but not ihnited to management's
responsivenessto internalaudit recommendations.The Audit Commglee shall have
exchialve authorityto: (A)hke orterminatethe headof the Cmapang%Intemal Andli
Deparhneni; (B) detemilne the compensatioit of the head of the internal Audit
Dqiutunent;and (C) detenninethe budget for the internid Audit Department.The
laternalAudit Departmentkindits headshall report directly to the Audit Committee.The
Audit Committee maysla asdiscretión,direct that the interal Audit Deparintentrika
report loyónior Jutmagementof the Company on matters the Audit Commiitee dAenis
appropriatenedytay itquest ihai aculor managementof the Company perform síích
opendionalovcisight as necessaryand proper,consisteal with preservation of the
indepthdenceof tho internaliludit function.

(c) The Chakman,with ihe aliprovat of the Board,shalloppolitt a Rehulatory
oversightConimhteu 'EheRegulatory OversightCommRteckhal overseethe adequacy
tind effectivenese of EXChango'sYogulatory and self-regulatory organiántion
responsibilities,ussessExchange's regulatory performance, and issist the Board and
coinmittees of the Board in reviewingtherogulatoryplanvnd the overall effedtivasonsof
Bachengetsregulatory finctions.Each melitherof theRegulatory OversightCommittee
shallhaaNon4ndustry Director.

(d) The Chairman,with the niiltroyalof the Board,shall appohti on Appeals
Commitiec, The Appe*Connnittee shallpresideover dBappealstointedto disciplinary
andadverse action determhindowsbraccordancewith theExchangeRiitas.The Appeals
Commitice shalf consist of one hidependentDirector,oneIndustry Director,andone
MeinbarRepresentativeDirector.li the IndependelitDirector recuseshimsetter herself
froníahappeal,due to a conflict of interestor otherwise,such ipdopendentDirectormay
in replacedby a Non-Industry Director for prposes oCtheapplienbleappenHf there is
noother IndependentDirectorable to serveasthe replacenteht

(e) The Chaimian,with the approvalof the Board,utnyappoint an lšxecutive
Commhtee,whicli shalhto the Miest extent permitted by Delaware law and other
tipplicabla Itny,hyve and be permitted to excroint all thepowers and nuihorityof tha
Board fatheingnatomentof the businessim(affairsof the Cómpanybeiweenmeetinga
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of the fiðard. Thenutaberof Non-ladustryDirectors on the ß>:ecutiveCommittooshaH

equal or exceed the mmber of industryDirectorp on the Executive Comi))ítiec, The
percentageof IndependentDirectorsoli itic EgeoutiveCommitteeshall heatleadasgreat
as the percentaheof IndependentDirectors on the wheloBoard,and the percentagoof
Member ReinesentativeDirectors on lhe E>:ecutiveCommitten shallbe at leastas grera
asthepercentageof Memberitqu'esentativeDirectors onthewholeBoard,

(f) The Chainnan,with the approvalof the Boarillmay appointa F6tance
Committee, Tho FinanceCommillee shall advisethe Boniewith respectto the oversight
of the financial operationsan(I conditions of the Compaity,inchiding recommendations
forCompany'sannualoperatingandcapittuhttagets.

ßemhialhisGoatinitte

Section 1, He?!IC31is200d11alkefLtlall))Riitmad hálgar.Nomataligg
.0aamsten

The Nominating Conunitteeand the MemberNominatingComiuitteeaball each

ho ciectedon aunomialbasisby Voteofetockholders.The stockhoklershrdtappoint the
hiilial NombiatingCommíftenaltaMemberNominatigg Commhtee consistentwith the
composhional requirementsof t(ils Artfolo VI, la eachsubsequentyear cachof the
Nominating Coitiinittee and MeatbarNominatingoommhich,niter compkfien of its
respectiveduties for nominnling Directors for ulotton sothodiongdfor lhatyear,shaíÍ
nominatecandidatosto serve on the succeedhig year% NomhiathisCommitico of
Member Nombating Committee,as applicabl% ach candidatesto be votedon 1>y
stockholders at the siniual meeting of stoykholders.Ablitiopal candidatesfor the
MemberNamientipig Committee maybe aciniñatedandeleutedpursuantto tiggsame
processas providedforin Article IU Sendoir4,

Seetton i NonnuatingReminitige

The Nominating Committenshallnominalecandidatesfor electionto the Boardni
the annualstockbeddermeeting andanother vadintor paw Dircolorpositions a thir
Board.The Nominating Committee,in makinssnehnominailonseh responsible for
ensuringthatcandidatesmeet thocompositionalreipdrementsofAntiolo111,Section2(b),
The tuinber of Nowinduttry membersonsheNominatingCommittee shall equalor
exceedthe munberof Jadustrymemberton RíoNominatingCommhtee, A Nomimiting
Commitice member mayshmutaneouslyacryo on iho Nominating Committee and the
Board,unless theNonunatingComnltea is nomumtingDirector candklates for die
Danctor'sclass;*sexphined in ArticleUI, Seethm1 Notwithstanding (ho preceding
sentence,aDkettor mayservoondheNominating Committec in bleer her final yoni of
service oil the lluard,Followingthat year,that inombermay nofstandfor electionto the
Board until suchtítueHohe orthe isno longera inemberof theNomistiingtonmilitne
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80060101 híetnhetlhoplinatinßßllliniilm

The MemberNominatinti Committee shall nomhuitocandidatesfor eachMember

RepresentativeDirector positiononthe Boardthztis tobeelectedby Ruchanne64embers
ce stockholders inder the terms of these By-Lawa Bachmeniberof theMember
NominatingCommutteshallbe aMemberRepresentativomember.

Theofficersof the Companyshallincludoa ChiefExecutivoOflícer;a President,
a Chief RegulatoryOfficer, a Sociatory,a Treasurer,andsuchotheiaf0ccraas in the
Board'sopinionaredesirablefor the conduct of thebusinessof the Company.Any two
or moreolTiecsmaybe hektby the saiuepersonicacept thatthe officás of thePresident
andSecretatymaynot behukibythosamoperson.

Section1 nanoinheongtedTeigi.rs

Each officer of the Contpany shall be pppohitedby theBoardonunannualbasis
andshaUholdoffice mutil liis of her successoris appointedandqualifiedor tuttil his of
her estiler death,disability,disqualificailandemoviAor resignation.ibi officer may
servefor anynumberof terms,consecutiveor othervàss

Seelion 1 ReRÍgnadollBMill?MOViitof O ca 4eRDoi%

(n) Any officer may resign at say timeAlpen noticeof genignationto the
Chairmanand CiderExecutivoOfficer, the Vrtsident,or theNecretary, Any such
resignationshalltakeeffct uponreedpi ofinch notlee or el any laior thnespecified
therela,or if the tinit Isnot specifíc4uponrecAlpilhereof ,andthe acoeyitanceofsuch
yes(gnation,unlessrequiredby the terms théreof,shaUnot be accessaryto make such
tesignation ollectlye,

(b) Any oíßccrof the Contpanníayberemovgd,with or whhoutcause,by
the Board, suchremoval shall be without prejudiceto lho contractual rights of the
affectedofficer,ifenyewiththe Company,

(c) Vacanciesin anyoffice of theCompimy mayhe liUed for the unexpired
termbytheBoard,

ßcetton4, ßgmacnnelian

The Compensation of the Chief ExecutiveOfíícer shali be fixed by the

CompensationCommittee.The salariesof oil otherofficers andagents of the Company
shall be fixed by the Chief Executive Offíccr, in consahationwith the Compensition
Commitica
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Section 0 ?_g_weguayLibiliegtDeLefgion

Each of theofficers of the Compgnyshall,vinlessotherwise orderedby the Board,
havesuchpowereand autiesas custamarily parthinto the respectiveoffice, andsuch
fiwtherpowersand dutiesas from time (o ilme maybe conferredby theBoard,orby an
officer delegatedsuch authorityby tho Board.The Board may delegatethe duticaand

powersof any officer of the Companyto anyother officer or lo anyDirectorfor a
specifiedperiod of timu and for any reasoneintthelloard may deemsuffielent

Settlan 6. Clifefikecutiye_Afijon

TheChief ExecutiveOfficer shallbe theChairmanof the Boardand shaltpre&io
at all meetingsof the Board at whichthe ChietExettitive Offient la present;provkled, j
however,thatheor she shaltnot partleipatelo execut)?esessions6E (be Boards 'the
Chief BxecutiveOlTíccrshall be lhe chief executiveofficai"of the Company,shallhave
generalsupervisionover the businessandaffairs of the Company,and shall serveat the
pleasureof the Board.The Chief ExecouveOfficer thol) have all powers andduties
usually lucidentlothe of(íce of theChief ExecutiveOfficer exceptasspecißcallylimited
by a resolutíon of the Board. The Chief Executivo Officer shall exercisesudhother
powereandperformsuchother dutiesasmaybeassignedto the Chief Executive Offíect
from timeto time bythe Boari

Section 'i. Resident

ThePreshlentstrallyin theabsenceof the Chairmanand Chief Excendve Officer,

presideat al meetingsof theBoard at whichthePreskientispresenh ThePresidentshn))
have generalsupervísionoverthe operationsoRihe Company,The Presidentshallhave
aílpowersanddruiesusuallyinchionitoiheoffice of the President,exceptdespentlicaly
fmedby a resohition of the Boimi ThePrò&ionishaltexcroise suchotherpowersand
perform suchother duties asmaybe assignedto the Presidentfrom timeto time by the
Boar&

Suettona Nícs.hekteitt

TháBord shallappointoneor moreVice Pfeeldents,Mthe absence ordisab0ity
of the Presidentor if the office of Presidentbecomesvacanhiho Viec Presidentsin the
orderdeterminedby the Boardeorif nosuchdetennhalicifhas beenniado,in theordörof
theirseniority,shallperformthe dutics andexercisethe powersof the Presidenhsubjoet
to the right of theBoardat any time to extendor restrict suchpowersanddutiesor to
assignthem to others.AnyViceProsklentmay havesuchatiditionaNiesignationshrsuch
VinoPresidenestitia as the Doordmaydetentine.The Vice Presidenteshalt generally
assist the President in such manneras the Presidentshalf dituot.EachVice Preslåeni
shall exercísosuchother powersandperform such other dudes as any be asslitnedto
such Vice President froin time to tuneby the Board,the ChiefExceutiveOfficer or the
Presidenti The terny"Vice President"psedin this Speiionshallinclude466positions of
ExecutiveVicoPresideilleSeniorViaePresident,andVice Presidcut.



Seption9. Ritaf_RegulatolyOlícer

An officer of the Company vàth the poultionof ExecutiveVice Presidentor
SeniorVice President shall be designátedat the Chief Regulatory Officer of the
contpany,TheChief Regulatory Officershall have generalsupervisionof the reginatory
operations of the Corupuny,luoludhis responsibilityfor evendoing the Company'f
survellhmee,examination,and enforcementhuitions and for administering any
regulatoryservices agreementswith stather se}&iegiilatory organization to which the
Companyis a party.The Chief RegulaiòryOfneer shni)moet with the RegulidaíT
Oversiglyi Committee of the Conipanyin execidíyu sassionat regulárly scheduled
meethigs of such sommittee,and at any time upon toquest of the Chief Reguhitory
Officet or any inemhet oflho Regulatory Oversight Conilteo. The Chief Regulatory
Offleermay,but is notrequired to,alsoserveastheGencial Counselof the Company.

Section 100 nettelary

The Seerutaryshall act as SecreteryoDall meetings of the Board ni which the
Secretáryis present,shall í·ecord al) theproceedingsof all suchmeetingsin a bookto be
kept forthat purposeishallhave supervisionover the giving nadserviceornodcasof the

Company,andshållhavesupervisionoverthe care andcustodyof the booksnedrecords
of the Company.The Secretaryshall beempoweredto affix theCompanyS scal,if any,
to doeuments,die execution of whichonbelialf of the Conipanyimder lie seatis duly
authorized,andwhensoaffíxed,may attest the same.The Scoretary sháll ha*all
powers and duties ustadly meldent to the office of Secretary,except as speelfícally
limited by awrohition of the Board.The Roomtaryshall exercisesuchother powersand

peribro suchotherduties asmaybeassignedto the Sceretaryfrom time to time by the
Board,the ChiefEkeoutiveOffiteenethe President,

Section 1L ¡MALatilleethty

in theabscoceof the Sceretary or in the event ofthe SecretaryTinabuity or
refusal to nehanyAssistantSecretary,approvedby the Board,shall excroiseall powers
énd perform all dutiesof die Éccretary, An Assistant Secretaryshaualso exeroísestich
other powers andperform such otherdatinsas may bo nieigned to such Assistant
Secretaryfromìimeto time by theBoard or the 5%oretary.

SectinuJ2e TreaMLet

The Treasurershallhave general supervision overthe care andcustody of the
funds tmdoverthereceiptsanddisbursementsof the ComiinnyandsheRnausethefunds
of the Companyto be deposííodha the name of the Companyin such banksor other
depositoriesas the Boardmaydesignate.The Treasurershall have supervisionover the
care and afekeephig of the securitiesof the Company, The Treasurershall haveall
powersanddutiesusuanyheidentto the office of Treasurerexceptasspecifically lintited
by a resolutionof theBoard.The Treasurershauexcreisesuchotherpowersandperforin
suchotherduties asmaybeAssigned to theTreasurerfrom time to finie by the Botu'd,the
Chief ExodutiveOfficer ór the?tesident
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In tho absenceof the Troleurer orin theevent of the Treasurst'sinability or
refitsal to act,anyAssistantTreasurcy,approvedby the Donrd,shall exercínenIfpowers
nedperform aHdulics of the Treasurer.An Assinñit Treasurernhall n)soexcroisesuch
otherpowers and perform onth other duties as niay be assignedto sucir Assistant
Trensarerfrom tinic to timeby theBoard orthe Treasueer.

Section L hidemailliationolDirestomßgelanleyggtdiistDihM deeti!84

The Companyshallindemnifyits direc(ort andexecutiveofficers to the fullest
extelintot prohibited by theDebiware GeneralCorporationLaw;providad;however,that
the Company niny tintit the extent of stich indemnificaíion by individualcontincts with
Iis directors nud exeòutiveofficeretandeprovídod,further,that the Companyshall not ha
requiredto indconify any directoror execiitive offiter in connectionwith anyproceeding
(or part thercol)initiatedby such personer aeyproceeding by suchperson against the
Companyor its directors,officersg entployees of other agenti unicer (i) such
lademnification is expresslyrequiredto be made by law,(ii) the proceeding was
authorized by the Board of Dircolors of the Conipapy or (iii) such indeninliication is
provided by the Company,hi its sole discretion, ímrutinnt fo lhe powers vestedhr the
Companyunder the DelawareGeneralCorporationLaw.

(a) Olher Officer.t2)nployeesand Other Agents.The Compaiy shnilhaye
the power to indonmityits other ofiícers,employeesandinharagentsasset forth in the
DeinwareGeneralCorporaßenLhw.

(b) R.rpenses.Tbc Con)panyshall advaitceto nuyitersonwhowas of isa
party or is threatenedto bemadea pnytyto any threatened,ptat0ng or completedaction,
suit or proceedhig,wheíber civil, crimhinteadministrativeor hivestigidive,by reasonof
tho fact thatheis or wasa dhoctoror execydvóofficer,of the Company,or is or was
servigg at the requestof the Compnityna e ditccior or executive officer of another
corporation,partnership,oini yenture,irtisi or other enimprise,piior to the final
disposition of the proceeding,promptly followingrentiestiherefor,all expensesincurred
by anydirector or execudveofficer in connectionwithetch proceedinguponrecalp!of
an undertaking by or on Schulf of suchperson to repay saidamountsif it should be
deteminandultiniately thatatch personis not entitled to beindemnifledtaider thisArticle
Vill or otherwise

Notwithstanding the foregoing, igiless olherwise determined puind*t to

paragraph(c) of this ArticioVlli, Section lino advanecahnlibe madeby the Comp6ny
to an executiveofficer of thy Company(exceptby reasonof the factthat suchexecutive
officer isor wasadirectorof the Conipany 111whiph eyesil thisparngraphshallnotniyyy)
in any notion,strit or proceeding,whethercivil, cristinni,administradyeor hivostigative,
if a detomdantiona reasonablyandpromptly made (i) by the floard of Directors by a
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niajority vote of a quorumconsistingof directorswho werenot partiesto theproceeding,
or (li) if suchquoruni is not obtainable,arr evenif obtaingh)c,aquorumof disinterested
directors so dircott by independentlegál pounse)in a *dtton ophdon,that the niets
loiown to the dedslon-making partyat the thue such deienninutionis madodemonstrato
clearly andconvincingly that suchperson acted in bad faithor la a manner that such
persondid not boHevoto bein or notopposedto the boatintercatsof theCompany.

(c) Enforcemmir.Without the necessityof enterhig into miexpresscontract,
all righinto indemnifleatioti mid advancesto dircators andcaecutiveomcoraunder this
Artiolo Vlli shallbedeemedto becontráclualrightsand be effective to the samoextent
andasif providettfor in a contractbetween the Companyand thedirectoror excoutive
ofBeer. Any -right to lademnifidatkm or advances granled by this Article WT to a
directoror executiveofiícershal be enforceabicby oron behalfof the person holding
suchAghtin the foruin inwhichtheproceeding is orwaspendingor,itsuolvforumis not
available år adeterminationismade thatsuch forini is notconvenient,ni iny court of
compeícaljurisdicuan if (i)(iso claimfor indemnificationor advancesis denied,in whole
or in part,or (II) o dispositionof suchålaimis inadowidiin ninety(90) daysof request
ihcrofor. The claimantinsitohenforcementnedon,if successfininwhole or inparteshaH
be entitled to be paid also tho expenseof prosecuthighis claint TbcCompanyshallbe
entitled to raise as a defense to Änysuch nótion that the claimant has not met the
standardsof conduct that makeit pennissible'under the Delawnto GeneralCorporation
Law for the Compmyyto indemnify the claimant for the amoint clahned.Neither the
fathweof the Company(inchidingitsJioardof Dlroctors,independenticgaleminselof ha
Stockholders)to itavc madoa dolcrminationprior to the commencementof suchaction
that indemnificationof theclaimantis proper61thechaumstancesbecausehehasmetthe

applícabicetándardof condrietset fordfin theDeinwarc GeneralCorporationJeaw,norim
attual determimitionby theCompany(inchidingitsBoard of Directors;independentleipd
oounselor its stookiloiders)that tireclahunnt has not mot suchapplienblestalidard of
conduchshall beadefenseto theaction or createapresumpdonthatclaimahthasnot met
the applicablestandardof conduct,

(d) Non Exclusivity of Righty To the hdiest extent permitted by the
Company'sCortf(icateof IncorporationandtheDelaware OcueralCorporationLaw, the
rights conferred caany personby this Artic)c VJil shialnot be exchisiveof anyother
right which suchpersonmayhaveor hereafteracquireunderanystatute,provision of the
Certificate of lucerpastion,ByJaws,agreemcal,volo of Stockholdersor disinterested
directors orotherwienbodyasto actionin hisof0ciatcapacityandasto action in another
capachy while holdh)g ofTice.The Company is apteificallyauthoeizedto cater into
judívidual oontracts with Bayor all of its directors,officer% employees or agents
respeelinglademnificationandadvances,to the Atliest extentpcmdttedby the Dohavaru
GeneralCorporaiionLawandtheCompany'sCertificate of incorporafíon,

(e) SurvivalofRights;The rights conferredonanypersonby this Article Vlil
shallcontinueasto apersonwho hasceasedto be adirectoror executiveofficer andsadil
inure to the benefitof thenoirs,execuíorskudadminhkntors of sucha poison,
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(f) Insurance, The Company,upon approvalby theficard of Directorsoney
purchaseinserinceon behalf of any person required or permitted to be indenmiled
pursuantto ibisArticle VIfL

(g) Amein/ments, Anyrepeatormodification of thíaArticle V111shallonlybe

prospectiveandshallnot affect the nghtsunderthisArticle 9111in effectat the ilme of
the allegelioccurrenceof anynotionoromissionto act that is the cansaof anypronceding
againstnuyahantof the Company,

(b) Saving O'duse if ibis Articio VUI or any portion hereof shallbe
invalidated onany groundby any conit ofcompetentjurisdiction;thentheCompanyshall
neverthelessindemnifyeachdirector anddxecutiveofficer4o the fullest extent permitted
by anyapplienbleportion of this Article Vill that shaltnothave been invalidated,or by
anyother applicablelaw,

(í) Corinin Definklons,For the purposcaof tílis Article 901, the followinít
definitions sháll apply:

(i) Tho term "proceeding"shall be broadlyconstatedand shall hichule,
without thultation, the investigation, prepaintion, prosooudoni
defenan,settlement and appealof any threatened, pending or
completed action, suit or proceedhimwhether civil, cdminal,
administenlueiurblicative orinvestigativo

(H) The tynyt"expenses"shedhe broadlyconstruedandshall foolude,
without limitation,court costs, attomeyst fees,ivitness feessfines,
amoimis paid in settiamentor jadgment and any aflíer costs and
expenscaof any nature or kind incuerodht connectieff wkh any
proceeding,inchiding expenses of catablishing a ríglii to
indemnification underihisAnieleVillor any applicabicInv.

(iii) The termthe"Company"shall include,in additionto the resuhing
corporation,anyconstierentcorporation(htcludhinay constknentof
a constituent) absorbed in a consolidelionor merger whleh,if its

separato ániatencehad continued,wouki have had, power and
authorhy to ladenmifyits directors,ef6eers,andemployeesorattenig,
sothatnayporgonwho isorwasadireetor,Ameer,employ¢oornåent
of sucÏtconstkilent corporntion,or is or wasservingAtt the l'oquestof
suchcostilnent corpdrationasa director,officer,employeeur agent
of 4muthorcorporation,partnership,limiiedlinbility companyt joint
venture trust or other enterprise,shalfstand in tho amo gioältion
tnder thoprovisionsof this Article Vill with respearto lhe resulthig
or st*viving corporation as he wouldhave with fóspect to such
cona(ituentcorporation if its separatoexistencehadconthnied.

(iv) Referencesto a "director; "officer;" "employce,"of "agent"of tho
Conflinnyyhall inchide,without Unii(ittionyshuntions vhcro such
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personla servingat therequestof the Companyasa direotor,officer,
employce,trusteeor egetif of anothercorpomtion, partnership,johit
venture,trust or other enterptiac,

Section i Usc.heregeHot]Aabte

Bxcept us provided in the ExchnageRules,the Company shounetbo liablefor
anylossordatmigesustainedby any currentorfornierExchtmgoMembergrwing outof
the use or enjoyment by suchExchnogeMember of the faciutiesafforded by tha
Company(urany predecessoror snuçossorthereof)ori(s subsidiários

MIIcles
hanintellis.il9EttimoYXthain

ScotícuL My20ckhokle-ts or Bosn3!

Thost By¢Laws maybe altered,amended,or repeakd,ornew J3y-Lawsmaybe

adopted,(i) by the written consentof the stockholdeiaof the Company,or (ii) at any
regularorspecialmeetingof the Boardbyaresolutionadoptedby the Board,

Secthm2. Ritergettoylylitus

TheBoardmayadopt entergencyBy-Diwa subJectto repealor changeby*otion
of the stockhoktersof the Companywhich shall,nouvilhstandinganydifferent provision
of law,the Certificate of Incorporation,or thoseBy-Lays, he operattye <htringany
emergencyrósuhingfrontanynuclearoratonilodisaster,im attackon the UnhedStates
or on a locality hi which the Comptiny conducts b business or custommilylicids
meetingsof the Board,noycatastropheor other emergencycondition,asa resukof
whfohaquorum of the Board or a comniittee therdò0eannotreadily he convénedfor
action, SuchuntergencyBy-Lawrmay makenay provislenthatmaybepoclicble raid
necessaryunderthe circumstancesof the emergency,

Section3, ilhorityjolithici!LUttdeLits10LouliegtirktLCelidMGM

Tiic Board,or suchpersonor personsas may bedesignatedby theBoard,in the
event of extraordianrymarket conditions, shdi haveAbeauthority to take anyuntion
regarding:

(a) the tading in or opération of the nationalsecuritieroxchnageoperatedby
the companyor any other organizedsocitridesmarkets that maybe opentedby the
Company,the operation uf anyentomatedsystent owned or opented by theCompany,
andthe pailloipationin miy suchsystemor anyorallpersonsor thetmdingtheroínof any
orallsecuritiestand

(b) the ópuratíanof anyor aßoffices or systemsof ExchangeMembers,if, in
46 opinionof the Boardor the personor personsherchy designated,such actíanis
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occessaryor approprintofor the protection ofinveslots or the ptibha interestor for the
ciderly operationerihn marketplacoorthe system.

EI&natóstitoritin

Section L Rules

(n) The Board) noting in accordancewith theterms of these ByaLaws andtiin
Rules,shall bevcated whh n)) powers neopssaryfor the govemmentof the Companyas
an"exchange"withíathemeaning of the Act To iiromotosandenforcejust andequitable
principles of tradoandbusinesseto nialninin high standardsof conimofcial honorslid
integrity among Exchange Members; 10 codabornic with govermnental (ind other
agendits in the promotionof fair prnoticosandt ecítminatkutof fraud,andingenemilo
cany out thepurposesof the Companyandof the Act, theBoard la herchyauthorizedto
adopt such rides and such nincádinene thereto as it may,froar lips to time,derau
neccagaryor approprinto.If any auch rules or amendinentstheretosic upproved by the
Commissionor otherwise becomoeffective naprovided in the Act, they shalt become

operativeExchangeRules asorthy elaicof commission oppovalor effectivenessunder
tho Act unlessa taler operativodnicla deólaredbythe Company, TheBoard is hereby
authorized,sub]cot to the provislots af theso By-Linva and the Act, lo administee,
enforce,interpret, issac exemptions frein, suspend,or cance)imy lailes adopted
horcunder.

SecBon2. DisciplinaryProceedhas

(a) The Board is nutiturized to establishproceduresrelathig to discípihinry
próceedhigsinvolvingEschangeMemberstnd thcírnisociatedpersons.

(b) The Board is authorizedto unposeappropriate annedonsapplicableto
ErchangeMembers,hicluding consurci iinc,suspension,orexpulsionfrom niambership,
suspcpsionor har from being at.sociatedwhh all ExchangeMembers,limitation of
activiikisi funcNans,amI opciatioita of nu Erchogo'Memberi or any other lifting
sanction,and to inipose approprinto sínctions applienbleto persons utsocinted with
Exchage Members,includingcensure,fine,suspension,orbarring Aperson associated
with an ExclíngoMemberfrom boingassociatedwkhal) Exchangehenibersiliniil tion
of acdvitics,fmictionseandoperationfefapersonasoclíded withan ENehhngeMember,
of anyother fitting sanction,for:

(i) a breach by anEgyhangeMember or a person associatedwith aa
Exchínge Member of any covenant vnth the Companyof its
stockholders;

(11)vio)adon by he ExchangeMember or a person associatedwith im
Exc ange Memb?i' of atty of 4h?tórms,condillona,covenants,and
provisionsof the Bylaws, ibaRulessor the fedemi septidiles laws,
inohidilig the rules andregulationsadoptedthereundert
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(iii) faihire by an llxchannoMember or person associatedvylth an
ExchangeMember to: (A) submit adisputefor arbitration asmaybe
requiredby the Rules (B) uppearor produce any document in the
ExchangeMembetas or pertoits possensionor control as directed
pursuant to the Rißest (C) comply wkh mi award of arbitrators
propedy rendered,wherea fligely motion to vacateor modify such
award has not beenmadepursuantto appMoablelaw or where such4
motion hasbeen ihmindior (D) comply with a wdttanandexecuted
settlement agicoment obtainedin connection with an aeí>itationor
mediation stihmittedfordisposilica; or

(iv) ibiture by an RathangeMemberor person associated witit an
Exchangehíamber ín adhere to any mlinf6 order,directión, or i
decisionof of to payanysanctionelingorcostsimposedbytheBoard
orany untifyvewhichthe Boardhasdelegatedits powers.

Sce((mi 3, bdombysship_QualificallPM

(a) The Board shallhaveauthority to adoptrules andreguladensapplicableto
ExchangaMeniberseapplicantsseeking to betonie Exchange Mcmbars,andpersons
associatedwhh appilaantsorExchangeMontbors,establishingapcoHicitandappropririto
standárosavhhrespect to the training,exiscriense,competence,finanohdresponsibility,
operational capability,andsuchother qualificationi asthe Board fíndaaccessaryog
desirable.

(b) The Boardmay from (kno to t(me miekesuchchangesin stich shs
regubiden andstandardsasit doenisnecessaryat apprgpriate.

(c) Uniform standards for regulatory and outernecess issues, such as
admissionto menibersliipandconditions to becomingnaExchangemarket maker,shall
be promulgated andafspliedon a consistent basis,and ihe Company shall institute
sarcgunidsto ensurefair andevenhandedaccessto all of lis servicesandfacilities.

Scellon 4, foes 121(cAAssegesigentundRibe_Chiggey

The Board shall have authority to fia andhivy the amount of feeseducA
assessments,andother ciargés to bo paidby Exchange Memboraand issuersind any
other persons using any facility or system that lita Companyoperatosor controls;
provided;however,that suchfees,duce,assessments,andotherchargesshadhaequitably
allocatedamongExchangeMembersand inuersandanyotherpersonsusinganyfaculty
or systemihai the Companyoporttles or aantroit Any revenucarecetVedliy títe
Companyfrom foonilerivedimm lís regulatory fimcdonor regulatorypenalticawil not
be usedfoi non-regulatorypurpoacsor distributed to the shareholder,but rather,shai be
applied to fonti the legal and regulatory operátions öf the Company(including
surveillanceand enforcementactivitics) or,asthe casemaybe,shidt be usettto pay
restitution anddhgorgementof fuilds hitendedfor customert
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l celinnectis Proylsions

section L OggenitilaOlgagfAxshatta

The Companylins been formedhaanticipallon of its regioitation by the United
StatesScourities andExchangeCommission as a national scourillesexchange.During
the pododnotweenincorporniloaind the first stateon whichthe Company goinmences
operaduga nationalsecudticsexchango(the "ØporationalDate"):

(n) references in the Agrooment andBy-Laws to "the natlanalsecuritics
exchangeoperatedby the Compatty" shall be construed as referencesto "thenational
scouritiesoxchangoto beoperatedby theCompany";and

(b) the Board of Directors of the Company may appoint membersof thd
commitices to beesinblishedunder(heBy-Laws,but shallnot be reqtreri to appoint all
suchcommittee membersuntil the datoiminediatelypylor to the OperatlonalDate.

See(icyra. J stallent

The flacal year of the Company shall be as determinedfromtimo to ilma by tho
Board.

Section 1 latticipatietdelannihtid..CommillroMegli!ír.4

All niectingsof theBoard(andanycommitteesof GioCompany)pertaining to the
actitregulatoryfunctionof tlie Company(includhiadisciplinary niattei) shallha closed
to all personsother than members of the honråandofficers,ninff, counsel or other
Advisorswhoseparticipallon isnecessaryor approprinic to theproper dischargeof such
regulatory ilmellonsand any reprosentativesof the Commitalon, in no evantshall
pinnhern of the Boardof Directors of BA'f3 Globn1Mediets,ince who are not taso
lyemben of the Boardsor any officerai staff,cotmsel or advisors of BATS Global
Markets,inc.who arenot alsoofficers,stoff counselor Advisorsof thnCompany(or any
nomniltices of the Conipany),beallowedto participateinanymeetingsof tho Board (or
any columitiec of the Company) pertphi ig to the self-regulatory fm)4don of the
Company(inchiding disolplinarymattore).

Section4. [httgidliego_(ds; Confidelitialitteflufoleistig!Utilditâcor.its.
I-klAillls to SROFtmetioll

The bookand recordsof the Companyabn!íbemaintainedat a loention withili
he United States. All books and records of the Company roßectingconfidentläl
intonnationpartähtingto the scif-regulatory functionof the Company(ínchidlagbut not
limited to disolplinary inntformtrading data,trading practiect sindaudit htformation)
shaltheretainedin confidenceby the Comp;myandits personnelandtill not be usedby
the Company forAmy non-regulatory ptwposesandshall not he ande ovunableto Amy

person(including,withouflimitation,ny ExchangeMember)other llinn to personnetot
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the Commission,andthose pcesonnelof the Companytmembersof coaintitteepof the
Comptmy,mentbol:sof theBoard,hearingoffinor. andolher agentsof the Companyto
the extent necessary or appropriato to propéfly discharge the self-renuhitory
responsibilRicaof the Company,

Section fi. Divien<ts

Subject to any provisions of anyapplicablostatutesotherpmvisions of theseny-
Laws,of the Certificate ofTacorporation,dividende may be declafed ipon the capital
stock of the Companyby, nedin the absolutedisarction of, lho Boardt and anysuch
dividende may be paid la cash,property or shares of stock of the Company,as
detenuined by the Board,and shall be declaredand pahlo nuch dates nedin such
amountsasarc deterininedby the Board.

Needond, iLc.mes

Before payment of any dividondp,thei'emuy be set ashleout afsny Amdaof the
Company avaihible for dividendasuchsumor sums astheBoardfrom time to time,in its
absolute discretion,determinos lo be proper as a reserve or reserves to meet
contingencies,or for equalizing dividends,or for repaking or einintahiinganyproperty of
the Company,or forsuch other puipose as theUgardshalldetorniinato be conduelveto
the intaiestsof the Company,andthe Boardmnymodify or abolish anysuchreservein
themaintet lawalthit wascreated.

Seelion1 ExecutiolutfliistnuteniseQoujracthete.

(a) All checks,drafia,h ils of exchange,notes,or otherobligationsor orders
lot títcpaymentof moneyshullbc signedhrthe nameof the Companyby suchofficer or
officensorpersonor personsasthe Board,or a dtily authorizedcomitillion thereof,may
from due to time designato.Except as otherwise provided by law,lii« Boarthany
commitice given speaificauthority in tlie premisesby the Board,or anycommitteegiven
authority to excroisegenerally the powersof theBoarddininghtervals betweennieetings
of theBoard may authodzeanyofficer,employce,or acut, in thegameof andon liehalf
of the Company,to entorinto or exetate anddeliycr deeds,bondaymortgaget,contracts,
unaother obligationsor instruments,imd suchauthonty may be generator confíned to

specíficinatimees,

(b) All applications; written instruínents, And papers required by any
departmentof the United Statesgovernmentor by anystate cointy,municipali or other
goverstental authority may beexecutedin the nameof the Companyby any officer of
iba Cunipanyror, to the extent designatedfor such putrose frota shneto ilme by the
Board,by an employee or egentof the Company.Sítch designationinay containthe
power to substitute,inthe discretionof ille personnamedytme or moro otherpersons,

Section8, yover to VoteStock

Ultions otherwise histructed by the Board,the Chic0Exnäidive Officer of the
Compatiyshayhavethe powerandinithorityai) behlf of the Companyto attendend to
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vote at any meeting of stockholders,paitaers or equity holders of any corporalism,
jaartnershipor anyother entity in which the Corupanymay hohl sinck,parlitership or
other equity ipterests,asthe caseninybe,andmayoxerciseon behalf of theConipany
anynd 40 of the rights andpowers incidentto thoownershipof suchstock,partnership
or other equity hiterestat suchmeeting,andshall have thepower andauthorky to caecute
and deliver proxies,waivers andconseniaon behalf of the Companyla connection With
the exerciseby theCompanyof the rights ind soversincident to the ownership of such
stock,partnership or otherequaylmerest.The Board and the ChiefExecutivo Officer
may from inneto time confer likepowereuponany otherpersonaciersons,

Seetian 9, everminity

if any provision of theseBy-Laws,or the application of anyinovisionof these
By-Laws to anypersonor clroumstimeen,isheld invidid,the romainderofthoseBy-Laws
apd the applicationof suchprovisionto othnrpersonsor circumstancesshall not be
affected,
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CERTWICATR OF1NColtPOîtATlN

OR

OMICRON110LDINGS CORP,

FIRSTt Thenameofthecorpomtionis Omicroniloidhip Corp.(the
"Corporation").

SBCOND:Theiddressof its regateredofficalp theStateof Delawarois
CorpointionTrustCenterst2090tungestreet,Cityof Wihnington,Coualyof
NewCastle,Dolawaro19801.Thónacioofils registeredagentatsuohaddressis
The CorporationTrustCoinpany.

THIRDE Thepurposeof theCorpomtionis to anyge lit alty lawAdactor
activity for whichcorpomtionsniay heorgàntzedundertheGeneralCorporadon
Lawof thy StateofDelawareasthesameexistsermayherenyheamended
("DeinwareLaw").

FOURTili (1)Thetold numberof shárosofstockwhichtheCorpomtion
ohnlihaveauthorityto lasuota2,000,constalingof%000sharewo(Commoa
stock;parvahto50.01porshare(the"ConmionStosh"),and1;000shniesof
PreferredStock,porvaluo$0,01liersattro(theTreferred Stock").

(2) TheDonrdof Okectoraisherebyaniyoweredto authoriseby
resohittonor resolutionsfront thnelothnetheissonneeof onoor innreclassesor
seriesof PreferiodStockandto fix thedesignations;powersiproferencesand
relativo,pudicipatlag,optionalorotherrights,if any,luid thequalifientions,
ßmithllonsorrestrletionsthorcóf,ifamy,witit respectto eachsuchclassorserlot
of PmictrodStockandthe mimberofábaronbonadhitingeachauchclassorseries,
ind to IRóreaseordoorensethenumberofshutesof alt†hueltobistorsolicsto the
oxtentpermittedbyDelawaroLaw,

FIFrHEThe namealulmollhisaddressoftheincorpontoraroi

game Maillug Addren
MalikMeKhalil DavhPolk&Wivdwell

450LexiantaltAveliue
NowYork,NewYork 10017

ElXTHATheBoardof Direetotsenn11havethepowerto adopt,antendof

repeal thehylawsof theCorpointlou.

(NY)neWNDRO.DCC$/shrodWilioMMÅe



SINENTH:lilecitonordireetórsnednot beby wditonballotnnlossthe
bylawsof theCorportion soprovide.

EIGHTH: TheCorporationoxpresslyelectsnotto bogovemedbyStellon
203ofDelawareLaw.

NINT1k(t)A directoroftheCorpomticinhallnotheliableto the '
Coq>omtionor itsstoekholdersfor monetarydaningesforbreaokofnduciaryduty

18 adirectorto thefullestextentpermittedbyDelawareLaw.

(2)(a) Enchparson(anddieheirs,executorsoradminiskatorsofsuch
person)whowasor laapaityor is ihreateiledtobemadenpartylo,orisi)wolved
laanythrentoned,pendingor completedhelton,sultorproceeding,whetherelvil
orintinni,udailuistativoorinvoeligallverbyténsonofthefabriantsuchpersonis
orwasadhootororofftcorof theCorporellonorlåerwho86ivingattherequest
or the Corpomtionasadirectoror officerof anothercoivorationipartpership,
Johitventure,trustorotherenterprisagehallbe Indeiniß(ledandhykthamdessby
the CorpostiontotheMiestextentpermittedbyDelawareLaw.Therightto
indemniftentionconferredindis ARTICLENINTil shallaisoinehidethe113htto
bepaidby theCorporationtheexponieshieurredla topneedonwithanysuch
proceedinglaadvanceof its timil dispositiontoihofullestexternauthorizedby
DelawareLaw.Thedght to hidemulßentionconfenedin this ARTICLilNINTH
shall be acontmet ught.

(b) TheCorporationmay;by nellonof its BoardofDheetorseprovkte
intkunnillendontosuchof theemployeesandngentsof theCorpomtionto such
extentand tosucholTecthitheBoardofDirectorsshalldetemnotobe
appropriateandattherly.edby DolmvaroLaw.

(3) ThoCorpomtionshallhavopowerto purchnenedmaintain
insuranceonbehalfof anypersonwholeorwasadirector,ofilcer,employcoor
agentof theCorpomtion,or isorwassorvingattherequestofthe.Corpomilonas
adhootorgofficereemployeeorgent of anodieroorpomitonspartnership,johg.
venture,trustorotheronterpdseagnhistanyexpense,linbuhyor tonshicorredby
suchperson laanysuchcapuollyorarisingoutof suchperson'sstatusasanch,
whetherornot theCorporadonwoukiinvothepowerto bidenmitysuchperson
agahistsuchliabiltyunderDelawaroLavi

(4) Therightsandmdhedtyconferredla thisARTICLENINTR shall
notbeexolusiveofanyotherrightwhlehanypersonmayothorwisehaveor
herenneracqhire.

(5) Neitheribc amendmentnorrepeatof ihhARTICLENINÏfLuor
the adoptionofanyprovisionof thisCártitlanteof incorpointionor ihobylawsof
the Corpornfion,nontoihofallestextentpermittedby DelowntoLaw,any
modifientionofiaw,shalldversoly affectanyright or protoedenof anyperson

Ol?)NKGWitoRG.DoCR<auhMuydunga



grantedpursunutheretoexhtigat, or iirisingoutofor rebitedto anycyont,notor
omitalonthatoccurredprior torthetimeof suchamendment,rólicaleadoptionor
modlßoation(reganilessof whenanyproceedkig(orpartthereof)roludugtosuch
event,notor omissionndsesor6 fira threatened,conunencedor completed)

TENTH:TheCorpointionreservestherightto amentihisCerlißcatoof
incorporationlennymamierpermittedby DelawareLawandall rightsand
powereconferredheroinon stockholdoraidireedorsind outcora,itany,are subject
tothisreservedpower,
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)N WITNESSWHEREOF,thetindersignetlhasexecutedthisCortifienic
of locorporationthis7'<Ìayof Fehmang90)I.

MalikM Khdi 0
locorpomiot
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BYLAW6

OF

OMICRON HOLDINGS CORP.

ARTICLE i
OFFICES

Section 1:01. Registered Qfßce.The registered office of the Corporation
shalí be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02.Other Q(ßces.The Corporation may also have offices at
suchother places both within and without the State of Delaware as the Boardof
Directors may from time to time determine or the business of the Corporation
may require.

Section Ló3.Books. The books of the Corporation may be kept within or
without the Stateof Delaware as the Board of Directors may from time to tiine
determine or the business of the Corporation may require.

ARTiCLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01.Time mid Place of Meetings; All meetings of stockholders
shall be held at such place,either within or without the State of Delaware, on such
date and at sch time as may be detenninetifrom time to tieneby the Board of
Directors (or the Chairman in the absenceof a designation by the Board of
Directors).

Section 2.02, Anvmal Meetings, Unless directors are elected by written
consent in lieu of an annual meeting aspermitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
("Delaware Law"), an anmial meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact suchother

businessas may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directorai provided, howeves-,thát if suchconsent is less then unanimous,
such action by written consent may be inlieu of holding an annual meeting only if
all ofthe directorships to which directors could beelected at an annual meeting
held at the effective time of such action are vacant and are filled by such actions
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Section 2.03. Special Meetings, Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings andAdjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date andhour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless othenvise provided by
Delaware Law, such notice shall be given not less than 10nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders 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 havebeen
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to eachstockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time 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 transaatedat
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
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quorum shall be present or represented. At such adjoumed meeting at which a
quorum shall be present of represented any business may be transacted which
might havebeen transacted at the meeting as originally notified.

Section2.06.Foting. (a) Unless othenvise 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 Incorpoitation ór theseBy-Laws, in all matters other than the

election of directors, the affirmative vote ofthe majority ofthe 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) Eachstockholder entitled to vote at anieeting of stockholders or to
express consent or dissent to a corpoitateaction in writing without a meeting may
authorize another person or persons to act foriuch 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 suchstockholder or by his attorney, anddelivered tothe settetary of the
meeting.No proxy shall bevoted after three (3) years from its date,unless said
proxy provides for a longer period.

(d) In determining the nuniber of votes cast for of against a proposal or
nominee, shares abstaining from voting on a matter will not be treatedas a vote
cast.

Section 2;07. Actionby Consent. (a) Unless othenvise provided in the
certificate of incorporation and stibject to the proviso in Section 2.02;any action
required to be taken atany annual or special ineeting of stockholders, or any
action which may be taken at any annualor special meeting of stockholdersemay
be taken without a meeting, without prior notice andwithout a vote, if a consent

or consents in writing, setting fortitthe action so taken, shall besigned by the
holdersof outstanding capital stock having not lessthan the minimum number of
votes that would be necessary to authorize or take such action att meeting at
which all shares entitled to vote thereon were presentandvoted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business,of 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 orregistered mail, return receiptrequested. Prompt notice ofthe
taking of the corporate action without ameeting by less than unanimous written

consent shali be given to those stockhoklers who have not consented in writing
and who, if the actionhad been taken at a meeting, would have been entitled to
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notice of the meeting if the record date for such meeting hadbeen the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b),

(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and no written consent shall be effective to

take the corporate action referred to therein unless,within 60 daysof 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 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 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 andkeep the minutes thereof.

Section 2.09.Order of Business. The order of businessat all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business andaffairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02.Nwnber, Election and Term Of0f]Ice. (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
eachdirector so elected shall hold office intil such director'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
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by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03. Quorum and Manner ofActing. Unless the certificate of
incorporation or thesebylaws 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
adjoumed to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time andplace thereof are
announced at the meeting at which the adjotuement is taken.At the adjourned
meeting, the Board of Directors 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 nötice other than annotmcement at the meeting, tuitil a
quorum shall be present.

Section 3.04.Time andPlace ofMeefings. The Board of Directors shall
hold its meetings at suchplace, 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 ofa determination by the Boai·d of
Directors).

Section 3.05.Annual Meeting. The Board of Directors shall meet for the
purpose of organiation,the election of officers and the transactiónof other
business,as soonas practicable after eachannual meeting of stockholders, on the
same day andat the same place where such annual meeting shall be held. Notice
of such meeting neednot be given. In the event such annualmeeting is not so
held the annuaí 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 beaspecifiedin Anotice 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 thne of regtilar
meetings ofthe Board of Directors shall havebeendetermined 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 107. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman ofthe 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 Director s
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shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08.Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting andnot
disqualified from voting, whether or not suchmember or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
suchcommittee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the 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, members of the Board of Directors, or
any committee designated by the Board of Directors, may participate in a meeting
of the Board of Directors, or such committee, as the casemay be,by meansof
conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and suchparticipation in
a meeting shall constitute presence in person at the meeting.

Section 3.11.Resignation. Any director may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to the
Secretary of the Corporation. The resignation of any director shall take effect
upon receipt of notice thereof or at such later time as shall be specified in such
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notice; and unlessotherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. I'?tcancies. Unless otherwise provided in the certificate of
incorporation, vacancies andnewly created directorships resulting fitom any
increase in the authorized number of directors elected by all the stockholders
having the right to vote asa single class may be filled by a majority of the
directors then in officeralthough less than a quorum, or by a sole remaining
directot Whenever the holders of any class or classesof stock or series thereof
areentitled to elect one or more directors by the certíficate of incorporation,
vacancies andnewly created directorships of such classor classes or series may
be filled by a majority of directors elected by suchclassor classesor series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her succesisor is elected andtiualified, or until
his or her cariierdeath, 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 thepower to fill such vacancy or vacancies, the
vote fhereon to take effect vehensuch resignation or resignationsshall become
effective, and eachdirector so chosen shall hold office as provided in the filling of
other vacancies.

Section 3J3. Removal. Any director or the entire Board of Directors may
beremoved, with or without cause,at any time by the affirmative vote of the
holders öf ainajority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacanciesthus created may be
filled in acòordance with Section 112 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, includhtg feesand reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01 Principal Officers: The principal officers of the
Corporation shall be a President, oneor more Vice Presidents,a Treasurer anda
Secretarywho shallhave the duty, among other things, to record the proceedings
of the meetings of stockholders anddirectors in a book kept for that purpose.The
Corporation may also have suchother principal officers, iticluding one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices andperform the dutiesof any two ormore of said offices, except thatno
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one person shall hold the offices and perform the duties of President and
Secretary.

Section 4,02. Election, Ternrof Ofjìceand Remuneration. The principal
officers of the Corporation shallbe elected annually by the Board of Directors at
the annual meeting thereof. Each such ofñeer shall hold office until his orher
successor is elected and qualified, or until his or her eadier death, resignation or
removaL The remuneration of all offices 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 Offlcers. In additionto theprincipal officers
enumerated in Section 4.01herein, the Corporation may have one or more
Assistant Treasurers,Assistant Secretaries and Assistant Controllers andsuch

other subordinate officers, agenis and employeesas the Board of Directors may
deem necessary,eachof 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 stíbordinate
officers,agentsor 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 acíoptedby 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 principál officer if the Board of
Directors has delegated to such principalofficer 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 effective.

Section 4.06.Powers atuf Duties The officers of the Corporation shall
have such powers and perform such duties incident to eachuf their respective
offices andsuch other duties as may from time to time be conferred upon or
assignedto them by the Board of Directors.

ARTICLE S
CAPrrAL SToer

Section 5.01.Certiflcates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificátes, provided that the Board of
Directors of tfie Corporation may provide by yesolution or resolutions that some
or all of any or allclasses or series of its stock shall be uncertificated shares.Any
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such resolution shall not apply to sharesrepresented 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 sharesrepresented 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
Pi-esidentor Vice President, and by the Tieasurer or an assistant Treasurer, or the
Secretary or an assistantSecretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certifidate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has beenplaced upon a certificate shall
have ceasedto be such officer, transfer agent or registrät 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 dáte of issue.A Corporation
shall not have power to issuea certificate in bearer form.

Section 5.02.Trangr 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 suchholder's duly authorized attorney upon surrenderof a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated sharesor by such holder's
duly authorized attorney and upon compliance with appropriate proceduresfor
transferring sharesin uncertificated form, unlesswaived 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 issuestransfer 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 suchamount and in such form as they may deen)
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 Dale. (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 wlcli the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10days before the date of such meeting.
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of businessoathe 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
stockholdersof 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 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 recortfdate, which record date shall not precede the date upon
which the resolution fixing the record date is adoptedby 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 adoptedby 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 Corporadon by
delivery to its registered office in Delaware, its principal place of business,or an
officer or agent of the Corporation having custody of the bookin which
proceedings of meetings of stockholders are recorded. Delivery made to the
dorporation'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 Delawafe Law,
the record date for determining stookholdersentitled to consent to corporate
action in writing without a meeting shall be at the close of business on theday 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 alloiment of
any rights or the stockholders entified to exerciseany rights in respect of any
change,conversion or exchange of stock, or for the purposeof any other lawful
action, the Board of Directors may fix a record date,which record date shall not
precede the date upon which the resokition fiRingtherecord date is adopted,and
ivhich record date shall be not more than 60 daysprior to such action, if no
record date is fixed, the record date foe determining stockholdeis for any such
purposeshallbe at the close of business on theday on whích the Board of
Directors adopts the resolution relating thereto.

Sectlán 6.02.Dividunds. Subject to limilations contained in Delaware
Law and the certificate of incorporations the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
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dividends may bepaid either in cash, in property or in sharesof the capital stock
of the Corporation.

Section 6.03 Year. The fiscal year of the Corporation shall commenceon
January I and endon December 11 of each year

Section 6.04 Corporate Seat 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 Sjock 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 stockhelders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06.Amendinents These bylawsor any of them, may bealtered,
amended or repealed,or new bylaws may be made, by the stockholders entided to
vote thereon at any annual or special meeting thereofor by the Board of
Directors.
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CEÏtTIFICATE OF1NCORPORATION

OF

OMICRON INTEftME01ATEHOLDINGSCORP,

FlitSTi The namo of the corporationis OmicronIntermediateHoldings
Corp.(tha"Corporathm")

SECOND: The addiosaof itsregisteredoffice hi the Stateof Delawarein
CorporationTrust Center,1209OratigeStreet,Cityof Wilmingtón,Countyof
NewCastle,Dolaware19801.Thenameof itsregisteredagentat suohaddressla
The CorporationTosi Company.

THIRD: The purpóseof theCorporationis to engagoinMayawfulatt or
activity for whichcorpostlans mayboargentiedindertheGeneralCorpomtion
Law of the Rtateof Delawareasthesameexistsormayhoreafterboaluended
("DelawareLaw");

FOURTH: Thetotalimmberof siintesof stookwhichthe Corporation
shallhayo authorityto lasueis t,00Ò,andtheparvaaleof enolf3446shareis
SO,01,amounting in theaggregatado$10.00,

FIFTH: ThenomeandmailingAddressoftheincorporatormel

Name Mailhig Address

Malik M, Khatil Davis Polk& Wardwell
d50 laxingtonAvenue
New York,NewYork10017

SIXTH: The Board ofI)kectors shall havethepower to adopt,unend or

repenEthebylaws of the corporatido.

$ßVENTH: Rieußenof directorsnee<Inotbaby writtenhallotamiessthe
bylawsof theCorporationsoprovide,

BIGHTH: TheCorpomtionexpresslyelectsnot tobe governedbySection
203of DelawaroLaw,

NINTH: ()) AdirectoroftheCorporationshallnotheUnbletothe
Corporationor its stockholdersformonetarydamagesfor bronchof fiduciaryduty
asa director to the fullestextentpenalitedbyDelawareLaw.

(2)(a) Eachpersen(andtheheirs,executorsor administrators'ofsuch
person)whowasor is apartyor is threatenediobe inadeapatty to,or is in9nived
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inany threatened,pendhig är completedactiott suitor proceeding,whetherelvil,
criminaleadministativeorhavestigatiic,by rensonof thefacithaisuchpersonis
or wasadirectoror ofíícerof the Corporationorisorwasservingat therequest
of the Corporaticansadirector orofficer of anothertorporation,partnership,
joint venture,mist or otherenterpriso,shallboindentifiedniidheldharmlessby
the Corporation tothefullestexteuipomiittedby DelawaroLaw.Therightto
indemnificationconferredin thisARTICLifNINTHshallalsoincludethe right to
bepaidby theCorporationthe expensesincurreda coimectionwidiany suelt
proceedinglainlynuceof its finaldispositiontothe fullestextentauthorisedby
DelawarcLaw.The right to indemnificationconferredbi tidsAItTICLENINTH
shallben contractríght,

(b) The Corporationmay;by Rollonof fisBoardof Directors,provide
ladomiillicationto suchof the employeesitdagentsof4heCorporationto such
extentandto suchotTectasihó Boardof Directorsshalldetermineto be
appropiintoandnithorized byDelawaroLawe

(3) The Corporadonshtdlhavepowerto purchasenixlmaintahí
insuranceon behalfof anyP4ysonwhois orwasadueetoitofficer;employeeor
agentof the Corpomtion,oris or wasservingaf therequestof theCorporntionas
a direcier,officer, employeeoragentof anothercorporadon,pminership,joint
venture,trust orothercluerpriseagainstanyexpense,Babilityof lossincaired by
suchliersoninanysuchcapacityornrisingout of suchperson'sstatusassuely
whetherornot theCorpositonwouldhavethepowerto indemnifysuchperson
againstsuch liability roder Dolevere Lov,

(4) The rightsAndauthorityconferredhithisARTICLRNINTH shall
not beexclusiveof anyotherrightwhichanypersonmayotherwisehaveor
hereafteracquire.

(5) Nefther theamendmentnorrepealof telaARTICLENINTH, nor
the adopdonof añ proylalonof thhi Cortificateof Incorpointionor the bylawsof
the Corpostion, nor, to theMÍest extentpermíttedbyDelawneLaw,any
modification of law,shalladverselyaffoetany rightorjirotcodon otany person
grantedpurstiantheretoextatingat,oratishig out ofor relatedto iniy eyela,get or
omission thatoccum:d prior to,ihn timoof suchamendment,repeal,adoptionor
modification (regardlessof whenanyproceeding(orparttharcof) relatingtosuch
eventiactor ondssionadsesor6 firstthreatened,commencedorcompleted).

'fBNTH: TheCorporationroscrvestheitghtto amendthit Certifidateof
hoorporation inanymannerperminedbyDebuyereLav andauaghtsand
powersconferredherchi onstockhoklers,discolorsandoffleers,if anyearosubject
to tidsreservedpower,

(itYies4%))oRGaoCSimimoimundethrán.4%



IN WITNES$ WHEREOF,theundersignedhasexecutedthisCertificate
ofincorpointion thís7'"day of February,20)14

incorporator
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BYLAWS

OF

OMICRON INTERMEDIATE HOLDINGS CORP.

ARTICLE 1
OFFICES

Section i.0I 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
suchother places both within and without the State of Delaware asthe 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 Delà*are asthe Board of Directors may from time to time
determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKIIOLDERS

Section 2201 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 front 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 sameexists or may hereafter be amended
("Delaware Law"), an annual meeting of stockholders, commencing with the
year 2012,shall be held for the eledtion of directors anelto transact suchother
business as mayproperly be brought before the meeting. Stockholders may,
inless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that ifsuch consent is less than unanimous,
such action by written consent may be in lieu of holding an annualmeeting 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 andare filled by such action.
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Sectiois 2.03.Speciaikkerings. Specialatettings of stockholders may be
called by the Board of Directors or the Chairman of the Board andshall becalled
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 meetings

Section 2.04.Notice ofkleetings 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, themeans of remote communications,
if any,by which stockholders andproxy holders may be deemedto be present in
person andvote at such meeting, and, in the case of aspecialmeeting, 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 ineeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when ameeting is
adjourned to another time or place (whether or not aquorum is present), notice
need not be given of the adjourned meeting if thetimesplace, if any, and the
meansof 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 transactanybusinesswhich might havebeen
transactedat the original ineeting. If the adjourntnent 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 begiven to each stockhokier of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the personentitled
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 awaiver of notice of
suchmeeting, except when the person attends the meeting for the express purpose
of objecting,sat the beginning of the meeting, to the transaction of anybusiness
because the meeting is not lawfully calledor convened.Business transactedat
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. ;)uorge. Unless otherwise provided under the certificate of
incorporation or these bylaws andsubject to Delaware Law, tIkepresence,in
person or by proxy, of the holders of a majority of tlie outstandingcapital Mockof
the Corporation entitled to vote at a meeting of stocikholdersshall constitute a
quorum for the transaction of business.If, however, suchquorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcementat 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 representedany business may be transacted which
inight have been transactedat the meeting as originally notified.

Section 2.06.Yoting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall beentitled to
one vote foiteach outstanding shareof capital stookof the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall haveno voting rights. Except as otherwise 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
andentítled to vote on the subjectmatter shall be the act of thestockholders.

(b) Eachstockholder entitled to vote at a meeting of stockholders or to
expressconsentor dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law,which results lit a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting.No proxy shall be voted añer three (3) yearsfrom its date,unlesssaid
proxy provides for a longer period.

(c) in determining the number of votes cast for or against a proposal or
o inee, shares abstaining from voting on a matter will not be treated as a vote

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 aótion
required to be taken at anyannual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting ofstockholders, may
be taken without a meeting, without ptior 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 täpitái stock havingnot 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 i·egistered office in Delaware, its.

principal place of business,or an officer or agent of the Corporation having
custody of the book in which proceedingsof meetings of stockholders are
recorded.Delivery made to the Corporation's registered office shall be by hand
or by certified or registered mailureturn receipt requested. Prompt notice of the
taking of the corporate action without a meeting by lessthan unanimouswritten
consent shall be given to those stockholders who havenot consente¢lin writing
and who, if the action hadbeen taken at a meeting, would have beenentitled to
notice ofthe meeting if the record date for such meeting had beenthe date that
written consents signed by a sufficient numberof stockholders to take the action
were delivered to the Òorporation as provided in Section 2.07(6),
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(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,and no written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
dated consent delivered in the mannertequired by this sectioriand Delaware Law
to the Corporation, written consents signed by a sufficient number afholders to
take action aredelivered to the Corporation by delivery to its registered office in
Delaware, 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 made to the Corporation's registeted office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08.Organization. At each meetingof stockholders, the
Chairman of the Board,if one shall have been elected,or in the Chairmalfs

absence or if one shall not have been elected, the director designated by the vote
ofthe majority of the directors present at such meeting, shall act as chalentanof
the ruesting. The Secretary (or in the Secretary'sabsenceor inability to act the
person whom the chairman of the meeting shall appohit secretary of the meeting)
shaUact as secretary of the meeting andkeep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01.General Poivers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the businessandaffairs ofthe Corporation
shal be managed by or under die direction of the Board of Directors.

Section 3.02.Nwnher, Election and Term Of Ofßce.(a) The number of
directors which shall constitute the whole Board shall be fixed from time to time

by resolution ofthe Board of Directors but shall not be less titan two or more than

nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided hi Section 2.02and Sectiore3-12herein, and
each director so elected shall hold office until suchdirector's successor iselected

and qualified or until such directofs earlier death, resignationer 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 shallbe elected
by a plurality of the votes ofthe shares of capital stoek of the Corporation present
in person or represented by proxy at the meeting andentitled to vote on the
election of directors.

Section 3.03, Quorum and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total

4
(NY)029Ò9/å03|ORG.DOCSiemiérominermediatabyläivealue



number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of flie directors present at a meeting at whieh 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 adjoumed
meeting, the Board of Directors inay transact any businesswhich might have been
transacted at the original meeting. If a quorum shall not be present at any nieeting
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.Tinte 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 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. Anmeal 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 annualmeeting of stockholders on the

same day andat the same place where such annual meeting shall be held.Notice
of such meeting need not be given. In the event such annual meeting is not so

held, the annual meeting of theBoard of Directors)nay be heldat such place
either within or without the State of Delaware, on such date andat such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signedby any director who chooses to
waive the requirement of notice.

Section 3.06.Regular Meetings. After the place and time of regular
meetings ofthe Board of Directors shall have beendeterniined 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. Specialmeetings of the Board of
Directors may be called by the Chairman of the Board or the Presidentand shall
be called by the Chairman of the Board, President or Secretaryon the written
request of two directors. Nonce of special meetings of the Board orDirectors
shall be given to each director at least three days before the date of the ineeting in
such manner as is determined by the Board ofDirectors.

Section 3.08. Committees, The Board of Directors may designate one or
mote committees, eachconimittee to consist of oneor more of the directors of the
Corporation. The Board may designate one or more directors as alternate
membersof any committee, who may replace any absentor disqualinedmember
at any meeting of the conimittee, hithe absence or disqualification of a member
of a committee, the member or members present at any meeting andnot
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disqualified from voting, whether or not suchrneniber 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 dyeBoard 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, 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 the
following matter: (a) approving or adopting, or reconnnending to the
stockhoklers, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Boardof Directors when required.

Section 3.09; Action byConsent. Unless otherwise restricted by the
certificate of incorporation orihese bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any cornmittee thereof may
be taken without a meeting, if all members of the Board or comniittee, 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 theBoard or committees Suchfiling shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
certificate of incorporation or these bylaws, members of the Boardof Directors, or
anycommittee designatedby the Board of Directors, may participate in a meeting
of the Board of Directors, or such coinmittee, asthe casemay be by meansof
conference telephone or other communications equipment by means of which all
persons participating hi the meeting can hear each other,and such partisipátion in
a meeting shall constitute presence in person at the meeting;

Section 3,1 L Resignation. Any igectormay resign at any time by giving
notice in writing or by electronic transmission to the Board of Diredtors or to the
Secretary of fhe 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 necepthneeof such resignation
shall not be necessaryto make it effective.

Section 3.12.Yacancies. 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 befilled by a majority of the
directors then in office, although less than aquorum, or by a sole remaining
director. Whenever the holders of any class or classesof stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such classor classes or seriesmay
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be filled by a inajority of directprs elected bysuch classor classes or series
thereof then in office, or by a sole remaihing director so elected. Each director so
chosenshall hold office until his or her successoris elected andqualified, or until
his or her earlier death, resignation or removaL if there are no directors in offlee,
then anelection of directors may beheld in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
direetors 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 resignationsshall become

effective, andeachdirector so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.11 Removat Any director or the entire Board of Directors may
be removed,with or without cause,at any time by theaffirmative vote of the
holders of a majority of the outstanding capital stock of tlie Corporation then

entitled to vote at any election of directors and the vacancies thus created may be
filled in ancordancewith 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, includingfees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01.Principal OQicers.The priticipal offices 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 ofstockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices andperform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02.Election, Terin ofOglee andRe);nmeration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the anstal meeting thereof. Each such officer shall hold office until his or her

successor laelected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation sitalí 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 Officely. hi addition to the principal officers
enumerated in Section 4.01herein, the Corporation may haveone or more
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Assistant Treasurers,Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents andemployees as the Board of Directors may
deem necessary,eachof whom shall hold office for suchperiod as the Board of
Directors may from time to time determiite. 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, 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 noticei;o 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 specified tharein, 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

havesuch powers and perform such duties incident to eachof their respective
offices and such other dutiesas may from time to time be conferred upon or

assignedto them by the Board of Directors.

ARTICCE 5
CAlarfAL STock

Section 5 0L Certificates For Stock; Uncertißcated Shares.The shares

of the Corporation shall be represented by certificates, provided that the Board of
Directors ofthe Coi'poration may provide by resolution orresohitions 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 sharesretirusentedby a certificate until such
certificate is surrendered to the Corporation. Except as otherwiseprovided by
law, the rights and obligationslof the holders of uncertificated shares and the
rights andobligations of the hoiders of shares represented by certificates of the
sameclassand series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or iii the nameof the

Corporation by the Chaimaanor Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or anassistant Treasurer, or the

Seeretary or an assistantSecretaryof such Corporation represerning the mimber
of shares registered in ecrtificate form. Any or all of the signatures on the
certificate may be a facsimile. In caseany officer, transfer agent or registrar who
hassigned or whose facsimile signature has been placed upon acertificate shall
haveceased to be such officer, transfer agentor registrar before such certificate is
issued, it may be issuedby the Corporation with the same effect as if such person
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were such officer, transfer agent of registrar at the date of issue.A Corporation
shall not havepower to issue a certificate in bearer form.

Section 5.02. Tions/er OfShares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by theholder
thereof of by such holder'sduty authorized attorney upon surrender of a
certificate therefor properly endorsedor uponreceipt of proper transfer
instructions from the registered holder of uncertificated shares or by suchholder's
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares ín uncertificated form, unlesswaived by the Corporation.

Section 5.03, Anthorityfor Additional RulesRegarding Tranqfer. The
Board of Directors shall have the power and authority to make all such rulesand
regulations asthey may deem expedient concerning tiie issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporations
aswell as for the issuance of new certificates in lieu öf those which may be lost or
destroyed,and may require of any stockholder requesting replacementof 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
OENERALPROVISiONS

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
stòòkholdersor any adjournment thereof; the Board of Directors may fix a record
date, which record date shall not precede the date upon avhichthe resolution
fixing the record date is adopted by the Board of Directors, andwhich 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 businesson the day
next preceding the day on which themeeting is held.A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shallapply to any adjournment ofthe 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 thedate upon
which the resolution fixing the record date is adopted by ihe Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resohition fixing the record date is adoptedby the Board of Directors. If no
record date hasbeen fixed by the Board of Directors, the record date for
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determining stockholders entitled to consentto corporate action in writingevithout
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first dateon 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 Delawar:e,its principal place of business,or an
offieer or agent of the Corporation having custody ofthe book in which
proceedings of meetings of stockholders are recorded. Delivery madeto the
Corporation's registered office shall be by hand or by certified or registered mail,
return receipt requested. Ifno record date hasbeen fixed by theBoard of
Directors and prior action by the Board of Directors irrequired by Delaware Law,
the record date for determining stockholders entitled to consentto corporate
action in writing without a meeting shall be at the close of businessoti the day on
which the Board of Directors adoptsthe 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 of 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 fining the reaarddate is adopted,and
which record date shall benot more than 60 days prior to such action. If no
record date is fixed, therecord date for determining stockholders for any such

purpose shall be at the close óf 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 ih cash, in property or in sharesof the capital stock
of the Corpoi·ation.

Seettorr6.01 Year. The fiscal year of the Corporation shall commence on
January 1 and end on Decembei-31 of each year.

Section 6.04.Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the ear of its organization and the words
"Corporate Seal, Delaware". The seat may be used by causing it or a facsimile
thereof to be impressed,affixed or otherwise reproduced.

Section 6.05.Voling of Siack Girned 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 usedat any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stocki

Section 6.06. Amendments. These bylaws or anyof them, may be alterede
amended or repealed,or new bylaws may be made,by the stockholders entitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPO1tATION

· OF

OMICRON ACQUISITIONCORP,

FIRST; The nameof the corporattanla OnderonAcquisition Cmp.(the
"Corporation").

SECOND: The Addressof its registeredoffice in theStateof Delawareis
CorporationTrust Center,1209Orangealreet,CityofWilmington,Countyof
NowCastle,Delaware 1980f,Thenameof its registeredagehtatsuchaddressla
The CorporationTrustCompany,

THIRD: Thepurposeof the Corpomtionisto engagehranylawfulactor
nenvityfor VAichcorporationsm4ybeorganizedtmdertheGenerafCorporation
Lmy of the Stateof Delawareasthe tumeexistsormuyheroañerhe amended
("DolmvareLaw"),

FOURTH:Tito total numberof sharesof stockwhlehthe Corporntiou
shalllmvenuthorityto issuels1}00 undìheparvalueof eachsuchshareis
SO,01,amountingintheaggregateto $10,00.

FilrfH: Thenameandmallingaddressof theincorporatorare:

Name Mllhig Adth'esa

Malik M.Khalil DavisPolk& Wardwell
450LexhtstonAvoado
NewYork,New York 10017

SDUfHt The Boardof Directorsshallhavethepowerto adopt,antendor
repealthe bylawsof theCorpomtion,

SEVENTH) Bloodenofdirootorsveednotbeby writtenballot unlessthe

hylawsof theCorporallonsoprovide.

EIGHTH: The Corpomtionexpresslyelectsnottonegovernedby Section
203of DelawareLaw,

NINTH: (1) A directorof theCorporationshallnotheliableto the
Corporationor itsstockhoktersformonetarydantagesfor breachof fidudiaryduty
asadirectorto the fillest extentpermittedbyDelawareLaw.

(2)(n) Eachperson(andthoheirseexcetorieradmintgitatorsof such
person)who wasor isa partyor lathreatenedto bemadea paily to,eris involved
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hi anythreatened,pendingor completedaction,suitor proceeding,yihethercivil,
erkniñal,adndnistrativeor invasilgative,by reasonof thefactthatsuchpereonis
of wasa directororofficer of theCorporationor leer waiterylug at therequest
of theCorpomtion asa directoror oilleur of anoilletoorporation,partnerslilp,
joitti venture,trustor othercaterprise,shallbeindemnífledandheldharmlessby
theCorpomdonto theibilestextentpermittedbyDolawareLaw.Therightto
indemnification conferredin thisARTICLRNINTHshll alsolachidetheright to
bepukiby the Corporationthe expensesincurredinconnecticaïvhhanysoly
proceedingin advanceof lis finldisposition to theRillestextentauthorize<lby
DelawareLawa The righttoindemnifloationconfoeredla thisARTICLE NINTH
shallbea contractright.

(b) TheCorporationnmy,bysótlonof its Boardof Directorsiprovide
indemnification to suchof theemployeeshadagoatsof theCorpointion to such
extent andto sucheffecéasthe lhard of Directorsshalidaterminoto be
appropdateandauthorizedbyDolawareLan

(3) TheCorporationshallhavepowerto purehaseandmaintabi
lusilmaceonbehalfof anypersonwhoisorwasa dhcotortofficer,employcoor
agentortheCorporation,oris orwasservingat therequestof theCorportion as
adirector,officer employeeoragentof anothercorpomtion,partnership,)oint
venture,trust orotherenterpriseagahistrmyexpensoillability orloss incurredby
suchpersonin anysuchcapacityor nrisingout of suchperson'sstatusassuch,
whetherornot theCorporationwould havethepowerto indemnify suchperson
againstsuchliabilityunderDelawareLaw.

(4) Thetights andauthoritycontenedin thisARTICLIìNINTMshall
notbeexchisiveof anyotherrightwhichanypersonnay otherwiseha?cor
hereafteracquke,

(5) Neitherthe amemimentnor repeálof this ARTICLENINTH, nor
theadoption of anyprovisionof tidsCertificateofincorporatiodor thebylawsof
theCorporation,not,to thefullesi extentpennittedby DelawareLaw,any
modification ofinw,shalladverselyaffect anydghtor protectionotany person
aantedpursuantherotoexisdagat,or arisingout of or relatedto anyeventanator
omission that occurteiprior to,the timeof suchanciidment,repeal,adoptioner
modification(regardicasof whenanyproceeding(ortait thereof)relating to such
event,actor omissionarisesor is first threatened,commencedoecompleted).

TENTHi The CorporationroscrvuntherighttoamoudthisCortificato of
Incorporation inany mannerpármittedby DelawareLawandall rightsmid
powersconforted hereinonstockholders,directorsandofficers,if any,aresubject
to thisreservedpower.
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IN WITNESSWHERBOF,the indersignedhasexactitedthisCórdfícato
of Incorpondonthk ?idgy of Feht inty,20R.

Malik M.Khaill
hicorpontor
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BYLAWS

OF

OMICRON ACQUISITION CORP.

ARTICLE I
OFFICES

Section Ll. Registered Offices 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 Corporatioti may also have offices at
suchother places botl within and without the State of Delaware asthe Board of
Directors may from time to time determine or the businessof the Corporation
may reqtiire.

Section 1.03.Books.The booksof the Corporation may be kept within or
without the State of Delaware asthe Board of Directors may from time to time
determine or the businessof the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2i01 Time and Place ofMeetings. All meetings ofstockholders
shall be held at such place, either within or without the State of Delawate, 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
Dh'ectors).

Section 2.02.Annual Meetings Unless directors are elected by written
consent in lieu of an annual meeting aspermitted by the General Corporation Law
of the Stateof Delaware as the same exists or may hereafter beamended
("Delaware Law"), an annual meeting of stockholders,commencing with the
year 2012, shall be held for the election of direetors and to transact such other
businessas may properly be brought before the meeting. Stockholders inay,
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 eketed at an annual meeting
held at the effective time of such action are vacant andare filled by suchaction.
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Section 2.03.Special Meetings. Specialmeetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall he called
by the Secretary at the request in writing of holders of record of a majoisityof the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposedrneeling.

Section 2.04, Notice ofMeetings and At(jotened Meetings; Waiversof
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place,if any, date andhour of the ineeting, the means of remote communications,
if any, by whicly stockholders and proxy holders may be deemed to be presentin
person and vote at such meeting, and, in the oaseof a special meeting, the purpose
or purposes forivhich the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall begiven not less than 10 nor more than 60days
before the date of the meetirig to eachstockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise reqtiire, when a meeting is
adjourned to another time or place (whether or not a quoruin is present),notice
need not be given of the adjoumed 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 vehichthe adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might havebeen
transäeted 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 adjoumed meeting, a
notice of the adjourned meeting shall be given to eachstockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the personentitled
thereto, or a waiver byelectronic transmissionby the person entitled to notice,
whether before or after the time stated therein shall bedeemed equivalent to

notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the personattends the meeting for the expresspurpose
of objecting, at the beginning of the meetingeto the transaction of any business
because the meeting is not lawfully called or convened.Business transacted at

any special meeting ofstockholders shall be limited to the purposesstated in the
notice.

Section 2.05. Quorwn. Unless otherwise provkled under the certifieste 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 ofbusiness. If, however, suchquorum shall not be
present or represented at anymeeting of thestockholders, a majorhy in voting
interest of the stockholders present in person or represented by proxy may adjoum
the meeting, tvithout notice other than announcementat the meeting, until a
quorum shall be present or represented, At such adjourned meeting at which a
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quorum shall be presentor represented any businessmay be transacted which
might havo been transactedat the meeting as originally notified.

Section 2.06.Voting. (a) Unless otherwise provided in the certificate of

incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for eachoutstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law,the
Certificate of Incorpomtion 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 presept in person or represented by proxy at the meeting
andentitled to vote on the subject matter shall be the act of the stockholders.

(b) Eachstockholder entitled to vote at a ineeting 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, subscribedby 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, and delivered to the secretary ofthe
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 asa vote
cast.

Section 2.07. Action bpConsent, (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 niay be taken at any annual or special nieeting of stockholders,may
be taken without a meeting, without prior notice andwithout a vote, if a consent
or consents in writing, setting fofth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes tliat would be necessary to authorize or take suchaction at a meeting at
which all sharesentitled to vote thereon were present andvoted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business,or an officer or agentof the Corporation having
custody of the book inwhich proceedings of meetings of stockholdersare
recorded.Delivery made to the Corporation's registered office shallbe by hand
or by certified or registered mait, 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 havenot consented in writing
and who, if the action had been taken at a meeting, would have beenentitled to
notice of the meeting if the record date for suchmeeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shall bear the date of signature of each
stockholder who signs the consent,andno written consent shall be effective to
take the corporate action referred to therein unless,within 60 days of the earliest
dated consent delivered in the manner required by this section andDelaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of businessor an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholdersare
recorded.Delivery made to the Corporation's registered offine;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 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 absence or inability to act, the
person whom the chairman of the meeting shall appoint seei'etary of the meeting)
shall act as secretary of the meeting andkeep the minutes thereof.

Section 2.09.Order of Business. The order of business at all meetings of
stockholders shall be asdetermined by the 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 managedby or under the direction of the Board of Directors.

Section 3.02.Namiber; Election and Terin OfOfflee. (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 inSection 2:02 and section 3.12herein, and
each director so elected shall hold office totii such director's successor is elected
andqualified or until such director's earlier death, resignation or removaL
D~ectors need not be stockholders.

(b) Subject to the rights of the holders of any seriesof preferred stock to
elect additional directors under späcific 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.Quorwn and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business,and
the affirmative vote of a majority of the directors present at a ineeting 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 businesswhich might have been
transacted at the original meeting. If a quorum shalí not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the ineeting,
from time to time, without notice other than announcementat the nitoting, until a

quorum shallbepresent.

Section 3.04.Time and Place of Meetings, The Boáedof Directors shall
hold its meetings at suchplace, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Boatd of
Direttors).

Section 3.05. Amma/Meeting. The Board of Directors shall meet for the

purpose of organization, the election of officers and the transaction of other
business,as soonas practicable after eachannualmeeting of stockholders, on the
same day and at the sameplace where such annual meetingshalfbe held. Notice
of such meeting neednot be given. In the event suchannual meeting is not so
held, the annual meeting of the Board of Directors may be held at sueh place
either within or without the State of Delaware, on such date and atsuch time as

shall be specified in a notice thereof given as hereinafterprovided 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 andnotice thereof
shall have been oncegiven to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07.Special Meetingst Special meetings of the Board of
Directats may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, Presidentor Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall begiven to each director at least three days before the date of the nieeting in
such manner as is determined by the Board of Directors.

Section 3.08 Canonillees. The Board of Directors may designate one or
more committees, each committee to nonsist of oneor more of the directors of the

Corporation. The Board may designate one or moredirectors 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 mernber or members present at any meeting and not
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disqualified from voting, whether or not such memberor menibers constittite a
quortmi, may unanimously appoint another memberof the Board of Directors to
act at the meeting in the place of any such absentor disqualified member. Any
suchcommittee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers andauthority of the Board of Directors
in the managementof the businessand affairs of the Corporation, andmay
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no suchcommittee shall have the power or autitority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09 Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all meinbers of the Board or committee, as the case

niay 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 conimittee. Such filing shall be in paper form if
the minutes are maintained in paper form andshall be in electronic form if the
minutes at'e 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 conimittee designated by the Board of Directors, mayparticipate in a meeting
of the Board of Directors, or such committee, asthe case may be,by means of
conference telephone or other comniunications equipment by meansofwhicit all
persons participating in the meeting can hear each other, andsuch participation in
a meeting shall constitute presence in person at the meeting.

Section 3.1L Resignation, Any director may resign at any time by giving
notice in writing or by electronic transrnission 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 shalibe specified in such
notice; and unless otherwise specified therein, the acceptance of such resignation
shall not he necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies andnewly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders

having the right to vote as a single class may be filled by a majority of the
directors then in office, although lessthan à quorum, or by a sole remaiiiing
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 incorporntion,
vacancies aiidnewly created directorships of suchclassor classes or series may
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befilled by a majority of directors elected by such classor classes or series
thereof then in office, or by a sole remainnig director so elected. Eachdirector so
chosenshall 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 ni accordance with Delaware Law.
Unless othenvise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a nrajority of the
directors then in office shall have the power to fill such vacancy or vacancies,the
vote thereon to take effect when such resignation or resignations shall become
effective, and eachdirector so chosen shall hold affice as provided in the filling of
other vacancies.

Section 3.13.Removal. Any director or the entire Board of Directors may
be renloved, with or without cause,at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock ofthe Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance witit Section 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Boai·d of Directors shall have
authority to fix the compensationof directors, including fees and reimbursement
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 Treasurerand a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders anddirectors in a book kept for that purpose. The
Corporation may also havesuch other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may liold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4 02. Electioit Term of Officeand Remuneration. The principal

officers of the Corporation shallbe 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 remtineration 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 4.01herein, the Corporation may haveone or more
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Assistant Treasurers, Assistant Secretaries andAssistant Controllers andsuch
othetsubordinate officers, agents and employees asthe Board of Directors may
deem necessary,eachof 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 shautake 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 resignatioirshall not be
necessary to make it effective.

Section 4.06.Powers andDuties. The officers of the Corporation shall
havesuch powers andperform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assignedto them by the Board of Directors.

ARTICLE 5
CAPYPAL STocK

Section 5.01 Certißcates For Stock; Uncertißcated Shares.Ihe shares
of the Corporation shall berepresentedby certificates, provided that the Boardof
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 fights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of sharesrepresented by certificates of the
same class andseries shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by,or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, andby the Treasurer or an assistantTreasurer, or the

Secretary or an assistant Secretary of such Corporation representing the number
of sharesregistered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registranvho
hassigned or whose facsimile signature hasbeen placed upon a certificate shall
have ceased to be such officer, transferagent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02.Transfer OfShares. Sharesof the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder's duly authorized attorney upon surrender of a
certificate therefor properly endorsedat uponreceJpt of proper transfer
instructions from the registered holder ofuncertificated shares or by such holder's
duly authorized attorney and upon compliance with appropriate proceduresfor
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Author¡lyfor 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 certíficated or uncertificated shares of the stock ofthe Corporation,
as well as for the issuance of new certificates in neuof those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in suchamount and in suckform 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 llecordDate. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of*
stockholders or any adjoumment thereof, the Board of Directors may fix a record
daterwhich record date shall not precede the date upon which the resolption
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 ineeting.
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 ol'business on the day next precedingthe day on
which notice is given, or, if notice is waived, at the close of businesson the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders

shall apply to any adjournment of the meeting; provided that theBoard of
Directors may fix a new record date for the adjoursed meetings

(b) In order that the Corporation may determine the stockholders,
entitled to consent to corporate action in writing without a meeting, theBoard of
Directors may fix a record date,which record date shall not precedethe date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not bemore than 10 days after the date uisonwhich the
resolution fixing the record date is adopted by the Board of Dif ectors, if no
record date hasbeen fixed by the Board of Directors, the record date for
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determining stockholders crititled to consent to corporate actionin writing without
a meeting, when no prior action by the Board of Directors is requiredby
Delaware Law, shall be the first date onwhich 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
Directots 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 ivriting without a meeting shall be at the close of business on the dnyon
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 orother distributiou 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 otherlawful
action, the Board of Directors may fix a record date, which record date-shallnot

precede the date upon which the resolution fixing the record date is adopted, and
tyhich 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
purposeshall 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 Directaes may deolare and
pay dividends upon the sharesof capital stock of the Corporation, which
dividends inay be paid either in cash, in property or in sharesof the capital stock
of the Corporation.

Section 6.03.Year. The fiscal year of the Corporation shall commence on
January 1 and endon Deceniber 31 ofeach year.

Section 6.04.Corp<»ote 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.Foting of Stock Overedby fhe Corpoiotion. 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 stoekholders ofany corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06.Amendments. These bylaws or any of them, may be akered,
amendedor repealed,or new bylaws may be made,by the stockholdeinentitled to
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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THE COMPANIES ACTS 1986 to 2006

PRNATE COMPANYLlMITEDBY SHARES

MEMORANDUM OF ASSOCLATION OP

13ATSTradiny IAniRed

i, The 0mnpenyt nama la11AT3 TradjunUmited".

2. TheCompany%teglstated offico is tobe situated¥Engi miandWlos

a.1 The oblad ofiho Company1sto ennyna business as aconctol coinmotclol company,
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32 Withoutpropidko lo lito genotailly of tho oblottend the powois of the Contponydatived korn
socUen3A of the Act iho Companyhoupowerto doallof anyofthefollowingthings:

32,1 To purchosoot by any olhot níoansacqlio niidtakeoptions over any propedywholover,and
any dghts orpdvilogoa of any kind over or in tospoetn0anypropody;

n2.2 To apply lors toplator,purchano,et by othet incanaacquito and proteel, prolongand innow,
whether la iho United Kingdomor alcowhato imyfrndo maths,pulonis,copyilghts, kodo sootaW,or elliot
Intelleciaal popenly rights, licennes, sectot procassos,dualans,pignocuonoand concoósindsand to
discialm,etter, modify,issoacidturn to accountand lo manufactutounderorgrant licentos or privilogonin
respectaf thesninue and to expandmonoy in oxpedtoonlingupon,losihig and unprovinganypulentse
inventionsof tighlit whichtheCompanymayacqukeor proposeto acquire.

323 To acquiroortndorioku thewhof ot wny patl of lho businoas,goedelli, undassota of any
poison linn, or companycarrying onor proposingtoentry onanyof thebusinossonwhich lho Company
is nuthorinodto cony on andas pnti of theconaldatalluttforcuchacquistilanto undadakonikotany of the
lhihiliitoaof suchpornon,tirm or company,or to nequlio on infotout ing annignonio with,or enterinto
padnershipor latoany anongomontfor thathig proths,or for casopetellongerfor muhmicoalstencewith
anysoth person, firm at campsby,et lot sdbsidistag00olhenila aosMing any suchpotson, firm of
cuiripany,und to give or eteepi, by way of conaldatationlot anyof ihò actsof talogsnintenkt of propotty
annulted,anyshoroado clustos dehanturaslockof securidasthatmaybe agmod upotted to hold and
totala,or solkmot19ago anddeed valthimy shatos, debenhitos,dokantutostock et secudilesao resolved,

3:Ad Talmprovo,monogo,consituolimpair, doyelopeoxchango,1ston lansaorothornisoi toortgage,
cintgo cull,dispose of, hite 10 necouni omnt liconcos,options, rights and privilegnain respoolof,or
othoivilsodealwithtil or anypastof the pröpartyanddelttsof thecompany.

3i24 Tolavestanddoni widi the moneyeof theCompanynoflomedhdaly fgukodlanuch trannot
namayfromlima tellino be dologninedandin holdorothuiv8so doalwith1my invasimonis misda

32,0 To fondendndvancoRioneyof give credit onpay totes oild willt or withouttocudly to any

potson,firmor comparty(inchidingwithout proludicolo1ha genuintity of the (omgolagany holding
company,substalaryor fadow subsidiaryof, or any alhot company associated in any wayWRh,the
Company),ineniet intoguatentoos,contracleaflodomnflyand surelyshipaof allhimis,to incotvomotioy
oft deposit of (oanuponany forms, and lo sotgin et guarantoola iny mannot andupon anyWms the
payment of any som of moneyor the podermanneof any obugallonby any potsoni firm of conipany
Oncipdingwithoidpropdico lo lho genotalityof 0 ódorogoinganysuchhoklingcoutpany,subaldlary,fellow
subsidimyof asacolatedcompanyas ufordanid).

32;/ To bonow and tatto money in nny mannot nati lo secuto lho repayment of any money
bottowed, misedof owingbymortgago,chargo,slandaidWi;ndly,lien orothet sociallyupon ihnythoto or
anypail ni the Contpany propodyor assola(wholhet inosentor fuhno),includinglit unenitedcaptM,
and alsoby ashaliat mattgega,abaign,standuidscopilly,llah or scouilly to accumand guamnionthe
podermant:0 by the Companyotany oblightlanof tlabiluyltmaytmdatinku orwhlehmaybocornetrading
chlk

0.2.h To dow,mako,accept, ondersg, discuted,negotMa, oxeculo and issuochoques,bills of
exchenpa,promlosorynotes,bllls oNatiing whmuda,debentures,andolhar negollabloof tonsforulilo
insituatents,

32.0 To apply fon Vorneksandobtain any Atl of Pattlemont,ordot, or floonceof the Depadmoniof
Trade oroíborauthofilyfoieinibßng the Campanyto cotty anyof ihrobjects hunollect,or foreffoolin(thay
modifienthinof the Company%constiMion, or fot anyolhot puiposewhlehmaysuom coloulateddirectly
orAndirectlyto promotoiho Gompany%inlotools à la oppose any procandlaps or applicallonevihich
maysonnicalculatedtiltoctly or Indirectlyto projedicotheCompany%intorosis.

3230 Touniot into anyattungemoníš YlilEnnygovemmentof authorityinuptomo,miinícipal,loeni,or

(��”_Company'Nobjectsoranyof them,and tti

nhinin koni sity such govotneoni of culhotNyany chgdo(5 deteos, debts,pdvilogosor concessiony
which the Companymuy(blok dealtableand to canyout,oxetelsovandcomplyviith any 04th cottriots;
doctoon,dghts,pdvilogéniondconce sfons,

1/Bo?\[nyM
708495



3,611 To subseilbofor, tako, putchuse,or olheiwlooacquita, hold,ault,deal viA and disposo of,
place andunderwtho shafen, afocks, debentutoa,dabantuto alockt bondst obligallons of adourilles
issuedor utoranMed by any olhot companyconstitulodor enuyingonbusinousinanypati of the worki,
and dabanturos, deboolurò stocks, bandas obligallons or tuourillos lasuod or 00armitood by any
Govotamontoraulhoilly anicipal, localof otherwise,in anypartofAi wothL

32.12 To conitok monogo, tinunco, subuldito, co.ordinatu er olhoiwkio oscht any etnpony or
coluponlan in whkih the Company kna a ditoci or indireól finandal intorunt to provido sacroladal,
edailnialmilvoitechnical,comniettist and olhorsarvicesandfaellitimeofall idadsínt ariy sitchyornpanyor
conipanionandtegnukopaymentsby wayof subventionorolhotwho and anyother intonements which
mayenomdesirabloedthrespect to naybusinessor operalloiin oforgonotauy with respectto any such
cotoponyor conipanies.

3.2.13 To promoto anyother colopany fot the purposo of aceding iho wholo or any pnetof the
businosa of piopody or undottakingor any of the linbuillos of lho Company,or ni undertaking any
beelnessatoporuttons wMchmayoppoatukolyto nasistor honoriuha Companyor to enhancethe vshe
of any propody or baalnessof the Company,and to placo or gunmhion the litdng of,underwril4,
substribo for,or otheiwho acqvko all or any partof theshotos or couudilesof any suchcompany a
aforoald.

32,14 Yo sell or olhavAso dispose of the whole of say pad of the business et property of ihn
Cömenny,otther logollter or inpoillons,for such conaldurallonas ihn Cmnpenymay liitok 11 and in
particularfor thatoo, debenturogat coeudilticof anycompanyputóhankigiho sainos

32,15 To actonNOontsor brokáráand na trusinos for anyputen fitni orcontpany,andto undottake
and performWh-conlocts,

0,'¿10 To inmunotatonny potson, ihmor compiuty condatingservions(o lho Companyoftherby cardt
paymentòt by the elloknotílof sharouor otherenoudisasof the Coinpanyclodiled depaid up in kill or la
pad of othonvisaas ranybe thoughtDXpodionL

Saff To dishibulo amanolho meshuis of the Company in kind any prepartyof lho Cornpanyof
whalovornaturo.

3248 To pay all of nay expenoot íncurted in cononction with the pomollone formn90ti uild
locolporniton of the Company,or ki coultati vAlbany poison; Armorcompaiyto pay the seine, and to
paycommissionsto blokoroandoDios for undenvriling,placing,selling,of guinantooingthe subserlyllon
el anyshutosof olhot securitionof theCompany,

3,2.10 To supportandnubscribeto ny chad(ableof publicobjectandto nuppettandsubsetlhola any
Institullen,socioly,of clubwhich moy be for the böridlitpf the Ce nyanyor lla4lkootuf4or employcos,or
rnoy bo connectedW1.lbony temi or placo vihota NyaCompmiy clinienatt businonalto give or award
pensions ennulles, giatuidos, sindsuperannuallonor ólhot allowancosor herioillaor chnillable nki and
gonotally to provido advaplogos,1901100¤andnoivices lot anypottant viho nio at havti boondirnatotoof,
or who ato or haveboogornployedby,orwhoprosolving orhavotoivod (ho Campany,orany company
whkih la asubsidimyof theCoinpanyor thehöMugcompanyof theCoinpanyora followoubsklimyoltha
Companyof the prodocessorsin businate al thoCompariyor of anynachtubsidimy, bokshigor fellow
subakilarycompanyand to the wives widows,chlidton and other relativos and dependtals of such
paraons; to sjuko pityments towards insuranco lachidinginsumaco fot any ditootor,o(Heat of auditor
against any liabillly in respool of pnyngßgonco,default,breachof duty of breach of intal (po Int sa
permilled by tow); and to not up,estoblish, support and maintainsuperunnuationand otherlands at
schomon (vninthercon(tibutory of ac·tontdbuloty) for the bonefitof any of atmh potaonóäheof thek
tvives, widows,childrun nd otherJohdives and dopondents; and to not up osfablish,supportand
inninlain prom shadrig or ahain purchaseschernas for Q bonoßtof any el iho employonsof the
Companyor of any suchsubsidlatysholdingor followaubskdi y companyandtolond nionoyto any such
otoployöosor to trustooson tholthohtMio enableanysuchachemosto beestubHubodormatriiglood.

3220 Subject to onti in accordancewfik iho provisionsostheAct(lí endto int us such provisions
almitbo applionblo)to give,diroc)1yor inditoößy,financialassistancofor iho acquistaanof shurenor olhor
escutillos of the Companyof of any olhot companyor (or ihn roducike or dinchnigeof any linhllity
incutrodin respectofauthacquisWon. 20071%%(
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3.2.21 To procuro160Companyto ho regialeted or tocognised)n anypad of ihn Wodds

3.2.22 yo do ott or anyof the things of mattats aforosold in any pull of tha wollttanii uither as
pdncipnfo,agonia,conítactors or olhäiwidosand by or ihtouch agonis, brukets, sub-conteactorset
aiheiwiso and ol0tor aloneor la conjunellonwithothers.

3.2.23 To do all euchniharthings os may bedoomedincidonialat caightcivolodho alluinséntofthe
Company's oblacisopngyof them.

3,2 24 AND so thale

3.2.24;) None of theprovinlonr.sol forth inanysub-chiusoof ihlsetnUnashaHhn tositiclivelyconniaíod
bid the widest infatprofolionphall be elvento each sitchproviston,oild none ofauch provisionsuhail,
oxcept where lho conloxi expressly so toquiton, baln anyväy limilod or roshttod b referenceto of
infaçoncefrom any otherproylstonact fotih in suchsub-douan onbytoferencolo or infomnce ltotolho
termsof any other sub-chiuso of this clauso,or by spiotencolo of Infamnco front the name of tho
enspany.

322.24.2The word "company in this clausa,exceptwheto uncti in toforenceto lha Canipany,shallbo
doomò4to includo anypartnotabipat oßlot bodyof persons,whethetAncorpomledor imincorporatedand
tyhethordanitelledin theUtilted Khiedomorelsewhere,

3.2.24;3 in this clour.othe expiession ille Act" inonna lho Companies Adi 1986,hul so lhn) Tay
tofotonoo in (hksclause toany provislanollho Act shall be doomed tolutlude a toforencetu anystolutoly
modiftenuonut to.00aotmentof thatproVlalonforthollmo bidag in force,

eh The liablitlyoi lho nionibetaisilmitad.

5. The Coníponytshalo capitoßstíl000ß00 dMdod inlo 1,000;000datos of ti nåeft,

MOolifayXX
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I, lhe imbsefibor to thin Momatandum di AssocinBon,wish to M ionned into a Company pursyuntto this
Memoundum;and I agreetolakothanumbeini shmosshownopposito myname,

Namoandaddrossof subteilber

GATSifoldin0s,luo
hoCoipututionTaict Cornpany

1200 Otan0s Stoet
Wil.MINGTON 10001
Delawara
USA

Totalshatuertaken - Ono

outnd tolh lamch2000.

Zoom tícoil(go



THECOkiPANaisACTS1985 to 2005

PRIVATECOMPANYUMíftiD BY SilAfteh

AftTICLEnOF AfiSOCIAT10N OF

BATS Trading Umited

i PftElJMINARY

1;f Tha regulnlionsconialnad in Tohto A in the Schedule to the Companies (Tahlos A to li)
fleculatlans 1906 (S) 1905 No, 605) as noonded by The Coinpantos(TuhkaA to F) (Arnandsoni)
Roguintions19tt&(Sí1085140.1662),The CornpanlosAct 1986(ElectronloCatamunications)Order2000
(SI 2000 No.3373); the Compnnlos(Tablon A (o F) (Amendmoní)Roguindotta2007 (812067 No.254$)
andiho Companfos(TablesA loy) (Amendmagt)(Na2)Regulations2007(St¿Oi)?No.2020) au forunit
relatos topdvato compadoelimitad by thatoa (such Table being hotoinnitertolkní "TableA")shall apply
to tha Companycava laso fat as theyaté excludedor vadedfinrobyandnuchtosinaticas tuovana ao
exduded or valed) undlho Mlclos heroltmitor contained sindi ha the Arttulesof Assudniton of ihn
company.

1.2 in Minsn Adletosthe expresolonathaAct" means thaCompimlosAct 1986nod"the2006 Act"
inanna ihn CompnnlosAct 2006,hyteo Ninteny refotonen Ih thoséArudesto tmy provMonof theAd or
lho 2060 Actshallbodoomedto lachidoa referenceto anyaldutory modificationor to.onacinientof that
provledonfor tho umnbehth in force;

2. Af.hoTMENTOF SHARES

2:1 Shefoe whleh ero comprised in the authodaadskara espilvi vAlh which the Company is
incorpointedshdil be undet iho tontrafof Giudkoctorswho may(subjecttosectionfl0 of fue Act and to
aufclo2.ilholow) allokfirant options overet olhotwinu disposeof (lio aumo,to ageh poisons on such
totius ind iguchmanner as theyThinklit,

9.2 Allshotoa whkh nio notcomptínedin the nulhottsodslipto cupitalwithwhicif thoÚòmpäny6
incorporatedand whichthe dkuctorsproposototusen shall first be offeredtuihn moníbaja la propoulog
nonoudyas inny be to the numbotof thoexistingstrees heldby them respodltedyunions the Company
in ijonegal muoting shall by spechdfaschitton othorvanodirect. The olior shall be madu by notten
époollying the nutobdrof shetenofforod,and ihnRinge peded(not heirig lossthanRday4) withlnythIch
1110offet,if tiot accoplad,villi ha doomed19be detHoodeAftet ihn exphalionof that period,thososhoros
so donmod tohadeclinedshallbepliatod in the proportianaforesoldto lho pináQnoyihohave,withaithe
said portad,acceptodall ihn shaicaoffered to them;such furtheroffershallbemanoinitke tannala the
humamannot and limitedby aNkopododnatooodginaloffer, Any shaton notaccupied pmsutmlto such
offer of furthet offer os clotetakf or not capabloo bolagofferedas aforesaidexceptby way offtentions
andany shares tolungedfromthe provisionsof t leatiido by anyauch spedal reschidonas ofoiestild
abol0he under tho controlof ihn diradots, tyho mayallot, grant opNonaovoi et othruwigo disposeof Ino
sono to such perschtsonauchterms,undlaauchmannaras theythink lit,providedthui,in tha ouseof
abaros not accopied onafotosaid, such sientosshall not be dhposud níon tormowhichals inuto
invourablo to the subscdhotsthereforthan thederet onwhich theywata oitoind to tho nishitmias The
fotogoingprovielonsof this adido 22*háRhováallectsubjecHo sectionBOofnioAct.

2.3 laaccordancewithcoollon9)(1) of theActtocilons 09(1)andH0[t) to (0)(inclusivo)of ihoAct
shall notnpplyto theCompany.

2;1 Thantrodotentogenotonyand uncondil(onallyeuthodsodiorthepurposesofanoßene0of the
Act to oxoidegny powerof ihn Company to gliot endgråntMstosubsetlho foror convestngninities
into ahnentof Bio anipanyup to tho entountof theauthetisedphutocapkalwithwhich the Companyis
incorpointed at any iltne or limon dudng the pedodof fivo yourt from the doloof incoipunition amf the
dirootorsrony,anotthatporlod,allotanyshmos at grantémysudi ughtsunderthh aul oillyin purauunco
of anofferof agrarngentso to do madebyAhoCanipanywßhlalhal parlod.The authorityboreby glvon
mayat any thue(otiblaelto thnsold 660006 00)botortowed,tevokedorvadedby chlhiaty roteluuan.



3. SilARES

MJ The lion conferrod by regufation6 in TabloA shallaltadh slanto fully pu&upshoros,and the
Companyshall also havn a firti and paramountRonon all samps,W4elhor fully paid or not,sinnding
registarodin thenameof ariy personfadahtedè ieder liablilly to lhoCompany whetherhoshull be the
ecly ronistatedholder thereof or shall ha oneof hvo or niorn joint holdors, for all marleys presently
puyubleby himorhis estale to the Company.Retulloilon0 inTablo A shaliba mudfriedaccordingly,

3;2 Tlut ilabilityof any memberin dofoultin respectof a coli sim4bo incronnedby the addlitonut
the and of the first nuntoncoof rogulallon to hi yablo A of lho wordu "andall expensas thid may have
boonincurrodby the Companyby musonof nachnongmymunt".

4. GENERAtidtifiTINGS ANDRF.Sol,UTIONS

4,1 Evoly notico convotikiga genotel mooßngaholl cornplywilh thpprovinluns of section 320(1)of
the 2006Act as to givhtghifamintka la rnomborainvogardto their dghtto uppointproxlot and noticosof
imdalbor communtuationsreinling to anygenotalmeetingwhich any member ts anillied to mealvo shall
be centto lhe directorsad to the audllors(or thetimobalog of the Company.

42.1 Nobusinomohall 60 kansnetodat anygeneralmooUngunlessa quorumis prosent Rubloctto
atlete412:2below,lwo personsonthird to volo uponthebudnosalo be finnsacindiench helrina inomitor'
or a proysyfoi amember ora ltly otithodead represenkRlveof ncorporationgehollboa quorum,

4.242 Il and for so kwig as the Companyhasonlyonomembot,that morbar prosentin personor
byproxyor(il that memberla a corporallon)byadulysuthorisedrepresoninilvoahnliho aquorurn,

4%.3 If a quorum la not procentwithin haRon hout fromlho timo appobitedforaconoratmaotha
1110gonoralmeetingshall sinndadjournodto thesameday la lhonoxi weekel lhosamoUno and placeor
tosudt otherdayand atsuch olhar timoaádplace alho directoisronydatormino;umilta)Sha ndjoumed
genomi muoting a quoruut la not prononiivithin lialf un hour from the ihne appehdadthoroforsuch
mljoumedgenotalneoting thalt bodíasolved.

4.2.4 Reguloilons40und 41 laTabloA chaltnotapply to theCompany.

4.3.1 - ti undlar so long no theCompanyhasonlyone memberand ibpbevornbartakaaanydoelston
whleklo toquired la bu hikon in generatmooting orbymonds of a wrlHonresolullon thatdoelulonshidl tio
as vaildand oficulualag if agroudbytho aampanyingenutelmooting subjoe!nuproildodin milclu 433
holow. -

AG,2 Any doc)slen fokon by a solo membotputsutidt to siticle 4Ai aboVnchail be recordedin
writing onddeliveredby thatmemberto lho Coinpanyfor enky in iho Company'aminutobook,

4.3.3 Renokillons under oo((on i68 of the 2000 Act for lho reinovel of a dirootor haforo the
exphaMonoihíapedod of oilico and undetsor;Non301 of theAct forthe tomoyalof unnudliorhofore the
exptmilono(lits porlodof aßico shall onlybò conaldorod by the Companyingenorulmodentre

AA A memberprosentni a moolingby proxyshelf hountitled(u upunkni thesuoling andebaubu
untillod to annvoluon a Ohowofhands, in abycuyowhamthesamu porærris appointedproxy formoto
than one momhetan abaHony abov/of handahaveonníany votesos iho anniborof memboraforwhom
ho la proxy.A momhet prosontat & mooting liy morethan one pioxy phallbe entitledto upcokat iho
mon ng intougheachofthe proxiosbutiho proxiostogniharshallbo onittledtoonlyuna vote orre nhow
of hands.10thoovont ihot the proxias donot ranchagroomentno lo how tholt volo aboulthe exuidsed
on ashow of hands, lho voting powmis treatedas notexateland Reglilotton 64 in Tablo A shtill no
inddliiodaccordingly.

496 Uplossfosolved by oidinruy resolution ihet rugulationg2 in Tohto A thaH apply withoul
modifienfien,the opponimitet ofaproxy andany sulhorityonderwhlohtheproxy is appointedora copyof
suchnothathycuttified notatiolly or in some other way approvedby the dhoctors mayho dopoded or
reedvedal the placcspoolflod in regningeti02 la TabloA up to the communcernnntof the morM(ig ut (fn
any easewhoraa pollís takonothandse thunat thetricoling)of the takingof thepolbor mayto hag(indto
thechairmanof the mootingpitor tothe cornmanpornaniofthebusinessof the meeting;

A APPOINTMENTOF DIRECTORS

SjJ Regulation64 in TableA shallnoinpply tothe Company.



6/1;2 The níaximumnumbotand aiWmum nualber tappocitvolyof ihn dkoclots inay bo tietonníncil
fiorn ilmolo (kneby dedinotyteschillon. SubjecHoandin dofMillof anysuch tietoiminnflundicta almlíbe
no maximuninumbot of dimelors tutd lhe minkatimnuntboroi dkudora shelfbo ano.Whenovoi tho
minimumnumbatof dhoctomla one,asolo director abouhavo authetityto oxorcleoti (fu powereand
distrellons by Tablo A and by thoso Atticios explastati lo ho voeted in the diccolors genotally, and
regulnítonna16TabloA shallbomodifindaccordhïgly.

5.2 Roguíaîtona76 to 70 (inchialve)inTableA shnifdelapplyto the Comliony.

.3 Nopersonshallha uppolatedadirector ateny canoral moolingunionsoßher

(a) hoarecomnionded by(ha tikectoistor

(b) not last thgn (4 not more than SS dear dayabefoto the dato appolatedfor lho
genomtmooling,noticosignedby amembarquellfledtovoteat ihogeneralMonHnghas beángiven la the
Companyof the intenttöii to pmposo thatparand for appolnimonbtoUelhotwila 601100nionedby ßmt
potsonel his willingoosetoha appointad,

fi.4,1 Subjectto nificio 6;3 above, lho Companymayby ordinotyrotolution appoint (my potsonavho
laviilling to not (obe a dkockstealtherto Bily vacancyoronon addittattuídkoetals

5M Theditoelots muyoppointa poisonwhola willing to nel to be a diroclot olihar tofilia vacancy
or as unaddillumit dkociofi provkled Ihat Rioappoinimentdos nelcause ihn numberof dkottors to
exaced any numbat deiorniined la accordancewith articlu 6:1.2abovo os ihn idaghnum nuinharof
direclots andforthe timebeingla forcri,

6.6 la any casewhoro as lho roaultof death or deutfralho Colapuny has no memboraand no
dknclots lho personalreprosenintWesof the inst niotpbot tohnvo eld shalthovo the right by notica fé
wtiling to appointo porcon(0 bea ditcolor of theCompanyendsuchnppoinimoniahullhuasoffectivom)
Ji made by the conigsmyin genoint mooting putainmi lo ottido M.1abovo, For the purposeof 166
etido, whero twoor ruolo membora dio in ekcumstancesfondmingJi intuitalb VAlch of them suívived
theolhot or olhors, the membersshallbedeemedtoNovodiedin orderof céniorify,2undoccardinglyihn
youngorshallbo doomodio hevosuivlved tho older,

St DORROWINGPOWERS

6.4 The directorsmayexoteltu all ihopowersof the Companyto briuow moneywithoul tmites to
amountanduponeunhtuttus andinsuch mannorastheythinklitermdabjoal (10(nonoseof abysacutily
convadibiulatoahnros) to scollon60 of the Act to tirant any 010/10096,citergoor stasidhidaccudtyovoi
lie undoilaklap properlyand uncidied copRal,or anypatt0mroof, and to lanuo debentures,ilohonfuta
alock, and other amouritionvihother otadght of at secutlly for any debt,ilabilityor obilentionof Aho
Coinpany orof any thirdparty,

7. Al.ÌERNATEDIRECTORS

7.4 Unloss othewlau dolarminedby tho Cardnuny41genertà moong by ordipofy resoluilon an
alturnato dkoctoraholtnothe onlWedas such to rocoWoany19mpnotation kom tha Company,tuvo that
he may be poldby the Coinpanysuchpmt (# ny) of the forminomilonothorvittopayabiolohtauppoinlot
m; secleappointormayby noticoin wtiikig to the Companyflora Umoto timodlroet andthe fkatsontencò
offogulutionGGhiTubio Ashall be mödifiedaccordagly.

1.7 Adkoctor, or tiny suchotherpersonas la montionodintegokdion653nTablo A,iney actas on
dilornato dimotorto reproooril moto than one directote anri íni tillamate dkectorshall be entitled eLiny
meeting ol iho dkottom or of any countaloo of the ditadors to ons volo for avoiy directorwheni ho
sopresonisinaddmonto hb own volu (il any) nandirector,but hoaholi coimi as only one lot iho purpose
of datettnininriwholhur a quorumis prosant

6. - RATiMTIES ANDPENSioNs

M,1 The dkoctors nisy oXercisothe powers of die toepony conforted by lla 14emotendumof
Associadonin ailation to Dru paymentof pnosions,prakiges and nihot honofitsmid r4milhaonillied to
tolain anyhonollis tocolved by thom oreny oHhomby ransonof the exorcianel tmy nach envers.

Mood(nin

2840te



8.1.2 400016000 07h TableA shaßnot apply la theCompany.

9, PROCEECINGSOF DIRECTORS

(Li.1 A dhuctorainy vola, tu any mouling of thedkeolgtsorof anycontinlituoof the<lkoctors,on
any tosohalon,notwilhulnading ihnt it in anywayconcolns or tolatus ton matterin which he has,direcHy
of Intllmelly any idndof intotost whatsooVetenndif he shpilvote onany such resolulleti h!sv* aball be
counlodl andin talation to anysuch rosoltuloWaitufotonald he shall (whethetat not haafauívaleon the
samo) he takeninto account in ¢alculallngiho (pictumpassantat iho mooung.

9.02 Each directot shall complyvilth his obituallonsto beloso M hilotant in toukoets undur
soulkm317 of theAct

g;i.S Reguinitone94to 07 (loclusive)la Tablelushall notapplyto theCoinpony,

10. COMMUNICA*floNBY MEANSCF A WEBSITE

10;! sub}ocHolin ptöviskins of the2000 Act,a documtint offnformalfonmaybe sani or supplied
by thecompanyto o personby haine modoevaliabloon awohsites

11e Tilft SílAl.

11.1 IMho Companyhas a soul it shall only be used with the authodlyof the ditoctorsor of a
cornmilicoof ditoclots. The4(tectorsmaydidatidna whoshv(i siga ony insitumont to whichihn soal is
abixedand unlossotherwiseso dotermkteditshallbe alonedby a ditòototynd bythe sectototy at nocond
director.The obligationunder regulailon0 la TableA toinling to lho sealingof whatocotil(tentos shall

applyonly Il theCompanyhasneoahReguladon101in Tablo A shall notapply to lhu Company,

it i The Contponyany exercisoiho powom confortedby section 39of thu Act vilth togard to
evlagon officinicent futan abrand,andcue4powetaahnlihoverdadin tho directora

12. PROTriCTICNFROMUABil.lTY

12.1 Forthepitti)osas ofthis aillelo a "UnbiBlydeany fínbidlyliittend1)y aportati inconntiellon
with any nogilgento, default,htonch of duly or broach of kust by hhnitt teletlop to lho Cumpanyor
othetwine in connocuonwith his dudos,pmyote or ellieu and "Assodated Cotopony*shelf haar the
inonningtolotrod (olipsocilon 266of)4e 2006 AOLSub)ocilo thepiovisionsof the 2006 AcEnndwithout
prolddicolo anyprotatiblyttom liablillyvähidiinuy olharvibo nppfy;

(a) Ihodknclots shall havo powet to purchaseand maintainfor any director of the
Company,any director of nís Anodated Company,nay oudilot of the Companyand any officot of the
Company(nottoing a directonóbaudRotollho Company),tonutuncoagianstanyUntitilyendd

(b) overy directator auditarot the Cornpanyand evotyoffloot of the company (not
ha)40 a directoror intditorof the Coinpany)abellbe indemninodoutof theassotaof luo Companyniininst
any loss ot liabilBy incurred by him in detaluling öhyproceedingsinvilitchJudAmontis Okonhí his favour
at in walch ho is ac4ullied or in connectief0withányapplicationin which tallid la granted to him by iho
court fromany unhility.

12.2 Regninuon110la TableAshallnotapplytothe company,

13. TRANSFERØFSHARES

t3.1 The dlmelais may,in lholt ábyalulodhetolion and without assigning any tosson (hntator,
declinolo teglstat the tonalet of a shutoewhainstor not it is o Mly paidabate, and tho lital contenceof
rugulation24 in TabloAshaltnol afsplyto theCompany.

MA07i(a)DC(
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BATS Hoklinnathe
The CorporationTrat domiinny
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USA

ated 20th Mitrch 2000,
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Staee of Delaware
Secretary of State

Divj.aion or Corporations
Del.tvered 01:59 PM 09/17/2012

en2D 01:39 PM 09/17/2022 CERTIFICATE OF1NCORPORATIONSRV 121036320 - 5226542 FIIE

OF

RATS FX,INC.

FIRSTEThe nameof the corporationis BATS FX hic. (the"Corporailon**).

SBCOND: The addressof the registered office ofthe Corpomtion in the State of

Delawareis CorporationTrust Center,1209Orange$tteet,City of Wilmington, County
of NewCastle,Delaware 1980L Thename of theregisteredagentof theCorporationat
suchaddressis The Corpomtion TrustCoinpany.

THIRD: The natureof the business orpluposesto beconducted or promoted by
the Corporationis to engage in any lawful act or activity for which corpomtions maybe
organizedunderthe General CorporationLaw of theStateof Delaware("Delaware
Lay") asthe sameexists or may hereafterhe amended,

FOURTH: Thetotal numberof sharesof stock which the Corporationshall have
authority to issue is 1,000,andtheparvalue of eachsuchshareis $0.01,amountingin the
aggregateto $10.00.

FIFTH:Thenameandmailing addressof the incorporator ofthe Corporationis:

Name Malling Address

GregSteinberg BATS Exchange,Inc.
8050 Marshall Drive,Suite 120
Lenexa,Kansas66214

SIXTH: The Boardof Directorsshallhavethe powerto adopt,amendor repeal
the.bylawsof the Corporation.

SEVENTH: Election of dircotors need not beby written ballot unlessthebylaws
of the Corporationsoprovide.

EIGHTH: The Corporation expresslyelects not to be governed by Section203of
DelawareLaw.

NINTH: (1) A dueòtorofthe Corporationshall not beliable to ihe Corporationor
its stockholdersfor monetarydamagetfor breachof fidueláry duty asAdirector to the
Aillest extentpennitted underDelawareLaw.
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(2)(a) Eachperson(and the heirs; executorsor administratorsof suchperson)
who wasór is a party or is threatenedto bemadea party to; or is intoivedin any
threatened,pendingor completedaction,suit orproceedingswhethercivil, criminal,
administrativeor investigative by reasonof the fact thatstich personis or was a director

or officer of the Corporationor is orwasservingatthe request of the Corporationas a
director or officer of anothercorporation,partnership,joint venture,trust or other
enterprise,shall be indemnified andheldharmless by the Corporationto the fullest extent
perniitted byDelaware Laws The right to indemnification conferredin this ARTICLE

NINTH shall also inchide theright to be paid by the Corporation the expensesincurred in
coimectionwith anysuch proceedingin advance of its final dispositionto thefidlest
extent authorized by DelawareLaw, The right to indemnificationconferredin this
ARTICLE NINTH shallbea contractright.

(b) The Corporatiotimay,by actionof its Board of Directors,provide
hidemnification to suchof the employees andagentsof the Corporationto suchextent

and to sucheffect as the Boardof Directors shall detórmineto beappropriateand
authorizedbyDelawareLaw.

(3) TheCorporation shall have thepower to purchase andmaintain insurande
onbehalfof anypersonwho is or was a director, officer, employeeor agentof the

Corporation,oris or was serving at the requestof the Corporation asa director, officer,
employeeor agentofanother corporation,partnership,joint venture,trust or other

enterprise againstany expense,11abilityor loss ineurredby suchpersonin any such
capacityor arising out ofsuch person'sstatusassucht whetherornot the Corporation
would have the pówerto indemnify suchpersonagainstsachliability under Delaware
Law.

(4) The rights andauthority conferred in this ARTICLE NINTH shall nofbe

exclusiveof anyother right which any personmay otherwise have or hereafter acquire.

(5) Neither the amendmentnor iepeal of this ARTICLE NINTH,nor the
adoption of anyprovision of this Certifleateof Incorporationor the bylawsof the
Corporation, nor,to thefullest extent permittedby DelawareLaw,anymodification of
law, shall adverselyaffect anyright or protectionof any persongrantedpursuanthereto

existing at,or arising out of orxelattdto any event,act orominion that occurredprior to,
the time of suohamendment,repeal,adoptionormodifleation (regardicasof whenany
proceeding(or part thereof) relating to suchevent,act or omissionatisesor isfirst

threatened,conmiencedor completed)

TENTH:TheCorporationreserves the right to amend this Cerdfícateof

Incorporation in anymannerpermittedunder DelawareLawandall rights andpowers
conferredhereinonstockholders,directorsandofficers,if any,are subjectto this
reserved power.

2
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IN WITNESS WHEREOF,the undersignedhasexecutedthis Certificateof
Incorporation on this 17thdayotSeptembat,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 artic,les of incorporation) not more than sixty (60) days before the date of the meeting.

2.5. Adiournment. Any meeting of stockholders may be adjourned to reconvene at
any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
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notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the
adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in
which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote
at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6. Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to

receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7. Voting Records. The officer having charge of the stock transfer books for shares

of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and

may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

2.8. Quorum; Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than

one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder. Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the shares represented
at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice.
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2.9. Conduct of Meeting. The President or, in the President's absence, a Vice
President in the order provided under Section 4.6 or, in their absence, any person chosen by the
stockholders present, shall call the meeting of the stockholders to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the stockholders, but,
in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of
the meeting.

2.10. Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by the stockholder's duly authorized
attorney in fact. Such proxy shall be filed with the Secretary of the corporation before or at the time of
the meeting. Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be
revoked at any time before it is voted, either by written notice filed with the Secretary or the acting
secretary, or by oral notice given by the stockholder to the presiding officer during the meeting. The
presence of a stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall
be valid after three (3) years from the date of its execution, unless otherwise provided in the proxy. The
Board of Directors shall have the power and authority to make rules establishing presumptions as to the
validity and sufficiency of proxies.

2.11. Voting of Shares by Certain Holders.

(a) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his or her name. Shares standing in the name of a
fiduciary may be voted by the fiduciary, either in person or by proxy. A proxy executed by a fiduciary,
shall be conclusive evidence of the signer's authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, that such manner of voting is expressly
prohibited or otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expressly authorized the pledgee to vote the
shares and thereafter the pledgee, or his or her proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.

(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted as follows: (i) if voted by an individual, the individual's vote binds all holders; or (ii) if voted by
more than one holder, the majority vote binds all, unless the vote is evenly split in which case the shares
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may be voted proportionately, or according to the ownership interest as shown in the instrument filed with
the Secretary of the corporation.

2.12. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, a waiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of a committee of directors need be specified in the waiver.

2.13. Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE III.

BOARD OF DIRECTORS

3.1. General Powers; Number; Election. The business and affairs of the corporation
shall be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or
such other specific number as may be designated from time to time by resolution of the Board of
Directors. Subject to the rights of the holders of any series of preferred stock to elect additional directors
under specific circumstances, directors shall be elected by a plurality of the votes of the shares of capital
stock of the corporation present in person or represented by proxy at the meeting and entitled to vote on
the election of directors.

3.2. Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his or her successor shall have been qualified and elected, or until his or
her prior death, resignation or removal. Any director or the entire Board of Directors may be removed
from office, with or without cause, at any time by affirmative vote of a majority of the outstanding shares
entitled to vote for the election of such director, taken at a meeting of stockholders called for that purpose.
A director may resign at any time by filing his or her written resignation with the Secretary of the
corporation. Directors need not be residents of the State of Delaware or stockholders of the corporation.

3.3. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this bylaw immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the

meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

3.4. Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5. Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3) shall be given to each director not less than twenty-four

(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
facsimile, e-mail or other electronic means, or not less than three (3) days prior to a meeting by delivering
or mailing notice to the business address or such other address as a director shall have designated in
writing and filed with the Secretary. Whenever any notice is required to be given to any director of the
corporation under the certificate of incorporation or bylaws or any provision of law, a waiver thereof in
writing, signed at any time, whether before or after the time of meeting, by the director entitled to such
notice, shall be deemed equivalent to the giving of such notice. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting.

3.6. Ouorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors

constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Meetings. The President, or, in the President's absence a Vice
President in the order provided under Section 4.6, or, in their absence, any director chosen by the
directors present, shall call meetings of the Board of Directors to order and shall act as chairman of the
meeting. The Secretary of the corporation shall act as secretary of all meetings of the Board of Directors
but in the absence of the Secretary, the presiding officer may appoint any Assistant Secretary or any
director or other person present to act as secretary of the meeting.

3.9. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next 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 majoi·ity 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 laefiled with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him or her by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
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Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him or her by the President or by the Board of Directors. If required by the
Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such
sum and with such surety or sureties as the Board of Directors shall determine.

4.9. Assistant Secretaries and Assistant Treasurers. There shall be such number of

Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for 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 suchsalary 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 aVice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2. Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances.

5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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5.4. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President's absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President's absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VI.

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.1. Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates
shall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,
except 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. Seal. The Board of Directors may, at their discretion, provide a corporate seal in
an appropriate form.

7.2. Fiscal Year. The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December in each year.

7.3. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for

the payment of money of the corporation shall be signed, endorsed or accepted in the name of the

corporation by such officer, officers, person or persons as from time to time may be designated
by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

7.4. Dividends. Subject to applicable law and the certificate of incorporation,
dividends upon the shares of capital stock of the corporation may be declared by the Board of
Directors ay any regular or special meeting of the Board of Directors. Dividends may be paid in
cash, in property or in shares of the corporation's capital stock, unless otherwise provided by
applicable law or the certificate of incorporation.
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ARTICLE VIII.

AMENDMENTS

8.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders' annual meeting without
prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented at
any meeting at which a quorum is in attendance.

8.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a majority of the
number of directors present at any meeting at which a quorum is in attendance; but no bylaw adopted by
the stockholders shall be amended or repealed by the Board of Directors if the bylaws so provide.
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CERTIFICATE OF INCORPORATION

OF

BATS GLOBAL MARKETS HOLDINGS, INC.

FIRST: The name of the corporation is BATS Global Markets Holdings,
Inc. (the "Corporation").

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at suchaddress 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 $10.00.

FIFTH: The name and mailing address of the incorporator are:

Name _ _ Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Directors shall have the power to adopt,amend or
repeal the bylaws of the Corporation.

SEVENTH: Election of directors need not be by written ballot unless the
bylaws of the Corporation so provide.

EIGHTH: The Corporation expressly elects not to be governed by Section
203 of Delaware Law.

NINTH: (1) A director of the Corporation shall not be liable to the

Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director to the fullest extent permitted by Delaware Law,

(2)(a) Each person (and the heirs, executors or administrators of such

person) who was or is a party or is threatened to be made a party to, or is involved



in any threatened, pending or completed action, suit or proceeding, whether civiL
criminal. administrative or investigative, by reason of the fiact that such person is
or was a director or otlicer 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 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 NTNTH
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 wasserving at the request of the Corporation as
a director, ofiicer, 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 ARTICLE NINTH shall
not be exclusive of any other right which any person may otherwise have or
hereafter acquire.

(5) Neither the amendment nor repeal of this ARTICLE NfNTH, 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
moditication of law, shall adverselyaffect any right or protection of any person
granted pursuant hereto existing at, or arising out of or related to any event, act or
omission that occurred prior to, the time of such amendment, repeal, adoption or
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 ofMeetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at

such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy

holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a

2



quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to

one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
certificate of incorporation or these bylaws, in all matters other than the election
of directors, the affirmative vote of the majority of the shares of capital stock of
the Corporation present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of the stockholders.

(b) Each stockholder entitled to vote at a meeting of stockholders or to

express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing

from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent

or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all sharesentitled 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 ofBusiness. 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 andplace thereof are

announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absenceof 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 meniber. 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 classesor series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become

effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then

entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have

authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President and a Secretary who shall have the duty, among
other things, to record the proceedings of the meetings of stockholders and
directors in a book kept for that purpose. The Corporation may also have such
other principal officers, including one or more Vice Presidents, a Treasurer, or
one or more Controllers, as the Board may in its discretion appoint. One person
may hold the offices and perform the duties of any two or more of said offices,
except that no one person shall hold the offices and perform the duties of
President and Secretary.
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Section 4.02. Election, Term of Officeand Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such

other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

Section 4.04. Removal. Except as otherwise permitted with respect to
subordinate officers, any officer may be removed, with or without cause, at any
time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
written notice to the Board of Directors (or to a principal officer if the Board of
Directors has delegated to such principal officer the power to appoint and to
remove such officer). The resignation of any officer shall take effect upon receipt
of notice thereof or at such later time as shall be specified in such notice; and
unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to 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. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date

shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
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stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
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 sharesof capital stock of the Corporation, which
dividends may be paid either in cash, in property or in sharesof the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.
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Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
"Corporate Seal, Delaware". The seal may be usedby causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting ofStock 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 haveauthority to issue is 1,000,and the par value of each such shareis
$0.01, amounting in the aggregate to $10.00.

FIFTH: The name and mailing address of the incorporator are:

Name Mailing Address

Malik M. Khalil Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 10017

SIXTII: The Board of Directors shall have the power to adopt, 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.

ElGilTII: 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 fiduciary duty
as a director to the fullest extent permitted by Delaware Law.

(2)(a) Each person (and the heirs, executors or administrators of such

person) who was or is a party or is threatened to be madea party to, or is involved



in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is
or was a director or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another corporation, partnership,
joint venture, trust or other enterprise, shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Delaware Law. The right to

indemnification conferred in this ARTICLE NINTil shall also include the right to
be paid by the Corporation the expenses incurred in connection with any such
proceeding in advance of its final disposition to the fullest extent authorized by
Delaware Law. The right to indemnification conferred in this ARTICLE NINTH
shall be a contract right,

(b) The Corporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such
extent and to such effect as the Board of Directors shall determine to be
appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchaseand maintain

insuranceon 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 suchperson
against such liability under Delaware Law.

(4) The rights and authority conferred in this ARTIClÆ NíNTH 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 Certificate of
incorporation in any manner permitted by Delaware Law and all rights and
powers conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.
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IN WITNESS WHEREOF, the undersigned has executed this Certificate
of incorporation this 22nd day of August, 20l3.

M k

Incorporator



BYLAWS

OF

BLUE MERGER SUB INC.

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of

Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time 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 10nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders 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
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. 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 sharesentitled 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 and Manner ofActing. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned

meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place ofMeetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,

and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other

business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as

shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof

shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of one director. Notice of special meetings of the Board of Directors shall
be given to each director at least three days before the date of the meeting in such
manner as is determined by the Board of Directors.
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Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the

Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the 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 seriesmay
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 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 sharesin uncertificated form, unless waived by the Corporation.

Section 5.03. Authorityfor Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date

shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for

determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on

which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
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stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders

entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
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
chage, 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 ofStock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote

at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to

vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF FORMATION

OF

DELTA MERGER SUB LLC

This Certificate of Formation of Delta Merger SubLLC (the "Company")
is being duly executed and filed by Malik M. Khalil, asan authorizedperson, to
form a limited liability company pursuant to the provisions of the Delaware
Limited Liability Company Act (6 Del. C §l 8-20 l, et seq.).

FIRST: The name of the limited liability company formed hereby is Delta
Merger Sub LLC.

SECOND: The address of the registered office of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.

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

IN WITNESS WlIEREOF, the undersigned has executed this Certificate
of Formation this 22"aday of August, 2013.

Authorized Person



LIMITED LIABILITY COMPANY AGREEMENT
OF

DELTA MERGER SUB LLC

This Limited Liability Company Agreement (this "Agreement") of Delta
Merger Sub LLC is entered into by BATS Global Markets Holdings, Inc.
("Parent"), as the sole member (Parent and any other person who, at such time, is
admitted to the Company (as defined below) as a member in accordance with the
terms of this Agreement, being a "Member").

The Member, by execution of this Agreement, hereby forms a limited
liability company pursuant to and in accordance with the Delaware Limited
Liability Company Act (6 Del.C. §18-101, et seq.),as amended from time to time
(the "Act"), and hereby agrees as follows:

1. Name. The name of the limited liability company formed hereby is
Delta Merger Sub LLC (the "Company").

2. Filing of Certificates. The Member, as an authorized person, within
the meaning of the Act, shall execute, deliver and file, or cause the execution,
delivery and filing of, all certificates required or permitted by the Act to be filed
in the Office of the Secretary of State of the State of Delaware and any other

certificates, notices or documents required or permitted by law for the Company
to qualify to do business in any jurisdiction in which the Company may wish to
conduct business.

3. Purposes. The purpose of the Company is to engage in any lawful
act or activity for which limited liability companies may be formed under the Act.

4. Powers. In furtherance of its purposes, but subject to all of the

provisions of this Agreement, the Company shall have and may exercise all the
powers now or hereafter conferred by Delaware law on limited liability
companies formed under the Act. The Company shall have the power to do any
and all acts necessary, appropriate, proper, advisable, incidental or convenient to
or for the protection and benefit of the Company, and shall have, without
limitation, any and all of the powers that may be exercised on behalf of the
Company by the Member.

5. Principal Business Office. The principal business office of the

Company shall be located at such location as may hereafter be determined by the
Member.

6. Registered Office; Registered Agent. The address of the registered
office and the name and address of the registered agent of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.



7. Member. The name and the mailing address of the Member are as
follows:

Name Address

BATS Global Markets 8050 Marshall Dr., Suite 120
Holdings, Inc. Lenexa, KS 66214

8. Limited Liability. Except as required by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and liabilities of the Company,
and the Member shall not be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being a member of the Company.

9. Capital Contributions. The Member is deemed admitted as the

member of the Company upon its execution and delivery of this Agreement. The
Member may, but is not obligated to make any capital contribution to the
Company.

10. Allocation of Profits and Losses. The Company's profits and losses
shall be allocated solely to the Member.

11. Distributions. Subject to the limitations of Section 18-607 of the
Act and any other applicable law, distributions shall be made to the Member at
the times and in the aggregate amounts determined by the Member.

12. Management. In accordance with Section 18-402 of the Act,
management of the Company shall be vested in the Member. The Member shall
have the power to do any and all acts necessary, convenient or incidental to or for
the furtherance of the purposes described herein, including all powers, statutory or
otherwise, possessed by members of a limited liability company under the laws of
the State of Delaware. The Member has the authority to bind the Company.

13. Officers. The Member may, from time to time as it deems

advisable, select natural persons who are employees or agents of the Company
and designate them as officers of the Company (the "Officers") and assign titles
(including, without limitation, President, Vice President, Secretary, and
Treasurer) to any such person. Unless the Member decides otherwise, if the title
is one commonly used for officers of a business corporation formed under the
Delaware General Corporation Law, the assignment of such title shall constitute

the delegation to such person of the authorities and duties that are normally
associated with that office. Any delegation pursuant to this Section 13 may be
revoked at any time by the Member. An Officer may be removed with or without
cause by the Member.

14. Other Business. The Member may engage in or possess an interest
in other business ventures of every kind and description, independently or with

2



others. The Company shall not have any rights in or to such independent ventures
or the income or profits therefrom by virtue of this Agreement.

15. Exculpation and Indemnification. (a) To the fullest extent permitted
by the laws of the State of Delaware and except in the case of bad faith, gross
negligence or willful misconduct, no Member or Officer shall be liable to the
Company or any other Member for any loss, damage or claim incurred by reason

of any act or omission performed or omitted by such Member or Officer in good
faith on behalf of the Company and in a manner reasonably believed to be within
the scope of the authority conferred on such Member or Officer by this
Agreement.

(b) Except in the case of bad faith, gross negligence or willful
misconduct, eachperson (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 ofthe Company may be admitted to the Company with the written
consent of the Member.
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19. Dissolution. (a) The Company shall dissolve and its affairs shall be
wound up upon the first to occur of: (i) the written consent of the Member or (ii)
the entry of a decree of judicial dissolution under Section 18-802 of the Act.

(b) In the event of dissolution, the Company shall conduct only
such activities as are necessary to wind up its affairs (including the sale of
the assets of the Company in an orderly manner), and the assets or
proceeds from the sale of the assets of the Company shall be applied in the
manner, and in the order of priority, set forth in Section 18-804 of the Act.

20. Separability of Provisions. If any provision of this Agreement or
the application thereof is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable to any extent, the remainder of this
Agreement and the application of such provisions shall remain in full force and
effect and shall in no way be affected, impaired or invalidated.

21. Entire Agreement. This Agreement constitutes the entire agreement
of the Member with respect to the subject matter hereof.

22. Governing Law. This Agreement shall be governed by, and
construed under, the laws of the State of Delaware (without regard to conflict of
laws principles).

23. Amendments. This Agreement may not be modified, altered,
supplemented or amended except pursuant to a written agreement executed and
delivered by the Member.

24. Sole Benefit ofMember. The provisions of this Agreement are
intended solely to benefit the Member and,to the fullest extent permitted by
applicable law, shall not be construed as conferring any benefit upon any creditor
of the Company (and no such creditor shall be a third-party beneficiary of this
Agreement), and the Member shall have no duty or obligation to any creditor of
the Company to make any contributions or payments to the Company.

25. Effectiveness. This Agreement shall become effective when the

Member shall have executed and delivered the Agreement to the Company.
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IN WITNESS WHEREOF; the undersigned, intending to be legally bound
hereby, has duly executed this Agreement asof the day of August, 2013.

BATS GLOBAL MARKETS
I4GLDINGS; INC.

Napte: 36€ P,MTEWMAN

Title: P(250betM

LSignaarrePage to LLC Agreement]



BATS Y-Exchange Form 1 Registration Statement: Exhibit J

Exhibit J

Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. 'Name.

2. Title.

3. Dates of commencement and termination of term of office or position.

4. Type of business in which each is primarily engaged (e.g.,floor broker,
specialist, odd lot dealer, etc.)

Response:

1. Officers

Pursuant to the Certificate of Incorporation and By-Laws of the Exchange, the
Exchange's Board of Directors has appointed the individuals listed below as Officers of the
Exchange. Officers shall be appointed by the Board on an annual basis. These individuals will
serve in these positions until their successors are appointed in accordance with the Certificate of
Incorporation and By-Laws. Officers of the Exchange will serve at the pleasure of the Board of
Directors.

Officers

Name: Title: Appointed on: Anticipated re
appointment:

Joe Ratterman Chief Executive Officer, 02/12/13 February, 2014
President

Chris Isaacson Senior Vice President, 02/12/13 February, 2014
Chief Operating Officer

Tami Schademann Senior Vice President, 02/12/13 February, 2014
Chief Regulatory Officer

Eric Swanson Senior Vice President, 02/12/13 February, 2014
General Counsel, Secretary

Brian Schell Senior Vice President, 02/12/13 February, 2014
Chief Financial Officer,
Treasurer

Phillip Ratterman Vice President, Core 02/12/13 February, 2014
Software Development
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Charles Randy Senior Vice President, 02/12/13 February, 2014
Williams Global Communications

Anders Franzon Vice President, Associate 02/12/13 February, 2014
General Counsel

Jeromee Johnson Vice President, Market 02/12/13 February, 2014
Development

Joe Bracco Senior Vice-President, US 02/12/13 February, 2014
Sales

Troy Yeazel Vice President, Operations 02/12/13 February, 2014

Jeff Connell Vice President, Market 02/12/13 February, 2014
Oversight

Derick Shupe Vice President, Controller 02/12/13 February, 2014

Greg Steinberg Vice President, Assistant 02/12/13 February, 2014
Secretary & Associate
General Counsel

Aaron Weissenfluh Vice President, Chief 02/12/13 February, 2014
Information Security
Officer

Eric Crampton Vice President Global 02/12/13 February, 2014
Head of Software

Engineering

Rodney Burt Vice President, 02/12/13 February, 2014
Infrastructure

2. Directors

The following directors were appointed in accordance with Article III of the By-Laws of
the Exchange. Directors will serve staggered, three-year terms. The current directors of the
Exchange are the persons listed below:

Name Classification(s) Appointed on: Class
(Anticipated
Expiration)I

Joseph Ratterman Chairman/Industry 10/13/10 N/A

James Selway Member 11/09/12 Class II

Representative/Industry (Fall 2015)

i Pursuant to the Exchange's By-Laws, directors in Class I will serve until the secondannual election,
directors in Class II will serve until the third annual election and directors in Class III will serve until the fourth

annual election. The annual election is likely to occur each year in the Fall, though a date certain is not required

under the Exchange's By-Laws. New directors elected from each Class will serve three-year terms.

J-2



BATS Y-Exchange Form 1 Registration Statement: Exhibit J

Chris Concannon Member 03/12/12 Class III

Representative/Industry (Fall 2013)

Christopher Isaacson Industry 11/09/12 Class II

(Fall 2015)

Brett Redfearn Industry 10/13/11 Class I

(Fall 2014)

Peter Wallison Non-Industry/Independent 10/13/11 Class I

(Fall 2014)

David Roscoe Non-Industry/Independent 10/13/10 Class III

(Fall 2013)

Harry Temkin Non-Industry/Independent 10/13/11 Class I

(Fall 2014)

Sandy Kemper Non-Industry/Independent 11/09/12 Class II

(Fall 2015)

Scott Wagner Non-Industry/Independent 10/13/10 Class III

(Fall 2013)

Jill Sommers Non-Industry/Independent 07/29/13 Class II

(Fall 2015)

Adam Nunes Member Representative 07/29/13 Class I

Director/Industry (Fall2014)

3. Committees

The committees of the Board shall consist of a 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
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Name Classification(s)
Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Harry Temkin Non-Industry/Independent

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)

Benjamin Gould Non-Industry
Alex Sadowski Industry

Member Nominating Committee
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Name Classification(s)

Bailey Korell Member Representative/Industry
Cameron Smith Member Representative/Industry
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