FOR, REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSUANT TO
SECTION 5 OF THE EXCHANGE ACT

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

APPLICATION FOR, AND AMENDMENTS TO APPLICATION 09 /2 7 /1 3 ‘

WARNING: Failure to keep this form current and to file accurate supplementary information on a timely basis, or the
failure to keep accurate books and records or otherwise to comply with the provisions of law applqug to the c_onduct of the
applicant woul® Vidtate the federal securities laws and may result in disciplinary, administrative or criminal action.

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS

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

8050 Marshall Dr., Suite 120
Lenexa, Kansas 66214

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

{913) 815-7000 {913) 815-7119

(Telephone) (Facsimile)

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

Eric Swanson General Counsel, BATS Y-Exchange. Inc, (212) 378-8520

{Name) (Title) (Telephone Number)

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

Eric n

14 Walj Street

New York, NY 10005
7. Provide the date that applicant’s fiscal year ends: December 31
8. Indicate legal status of the applicant: _X _ Corporation Sole Partnership Partnership

Limited Liability Company Other (specify):

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

(2) 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 La
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 Ttems 2

and 3. The undersigned, being first duly sworn, deposes and says that he/she has executed this form on behalf of, and with

the authority of, said applicant. The undersigned and applicant represent that the information and statement contained

herein, including exhibits, schedules, or other documents attached hereto, and other information filed herewith, all of which
are made a part hereof, are current, true and complete.

Date: 7/13 BATS Y-Exchange. Inc.
( Y f) (Name of Applicant)
By; Fr: n, V i eneral |
" (Signare) 7 (Printed Name an
Subscribed and sworn before me this_o¥  day of SR oot , S0VISby
. (Month) (Year) (Notary Public) ’
My Commission expires ___ (\3- 8Xy X% County of YD~ ey Stateof _YaoxrS~Ciny

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

1. Use the 'Print’ button on this page to print your iabel to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place labe! in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on
fedex.com.FedEx will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a
timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct,
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovary cannot exceed actual
documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/htm)/en//PrintIFrame.htm] 9/27/2013






BATS Y-Exchange Form 1 Registration Statement: Exhibit C

ExhibitC

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.

2.

10.

Response:

Name and address of organization.
Form of organization (e.g., association, corporation, partnership, etc.).

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

Brief description of nature and extent of affiliation.

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.

A copy of the constitution.

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

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

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

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.

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

Form of organization: Corporation.

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

10.

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

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

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

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

Current Directors

. Joe Ratterman
'3 Chris Isaacson
o Tami Schademann

Current Officers

. Chris Isaacson (President, Treasurer)

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

) Jeromee Johnson (VP, Options)

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

B. BATS Global Markets, Inc.

1.

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

Form of organization: Corporation.
Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of

the State of Delaware on June 29, 2007.

Brief description of nature and extent of affiliation: BATS Global Markets is the
Exchange’s 100% owner.
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5. Brief description of business or functions: BATS Global Markets is the entity
through which the ultimate owners of the Exchange indirectly hold their )
ownership interest in the Exchange and its affiliates.

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

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

Directors

Joe Ratterman
David Cummings
Michael Richter
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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10.

. Christopher Mosher

Nominating and Corporate Governance Committee
. John McCarthy

. David Cummings

. Alan Freudenstein

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

C. Chi-X Europe Limited

1.

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

Form of organization: Private Company Limited by Shares.

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

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

Brief description of business or functions: Chi-X is authorised in the United
Kingdom under the Financial Services and Markets Act 2000 (“FSMA”), as a
broker dealer. Between April 30, 2012 and May 20, 2013 it has been a dormant
company. Since May 20, 2013 Chi-X operates the smart order router that is
needed for the routing strategies deployed by BATS Trading Limited

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

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

Current Directors

) Mark Hemsley
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: BATS Exchange, Inc.
(“BATS Exchange™) is wholly-owned by BATS Global Markets, Inc., which is
also the Exchange’s 100% owner.

5. Brief description of business or functions: 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 of present officers, governors, members of standing committees

and persons performing similar functions:

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

CURRENT OFFICERS:

. Joe Ratterman (Chief Executive Officer, President)
. Chris Isaacson (Senior Vice President, Chief Operating 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 Commiittee

e o ¢ o

Joe Ratterman
Sandy Kemper
David Roscoe
Harry Temkin
James Selway
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10.  Indication of whether 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: BATS Global Markets, Inc.,
which is also the Exchange’s 100% owner, owns 100% of the common stock of
Omicron Holdings Corp. (“OHC”).

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

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

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

CURRENT DIRECTORS:
. Joe Ratterman
) Mark Hemsley

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

10.  Indication of whether 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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10.

Form of organization: Corporation.

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

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

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

Copy of constitution: Not applicable.

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

Copy of existing by-laws: See attached.

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

CURRENT DIRECTORS:
° Joe Ratterman
. Mark Hemsley

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

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

Omicron Acquisition Corp.

1.

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

Form of organization: Corporation.

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

Brief description of nature and extent of affiliation: Omicron Acquisition Corp.

(“OAC”) is wholly-owned by Omicron Holdings Corp., which is an affiliate of
the Exchange.

C-8



BATS Y-Exchange Form 1 Registration Statement: Exhibit C

10.

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

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

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

CURRENT DIRECTORS:
. Joe Ratterman
. Mark Hemsley

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

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

H. BATS Trading Limited

1.

Name: BATS Trading Limited
Address: 10 Lower Thames Street, 6" F loor, London, UK EC3R 6AF

Form of organization: Private Company Limited by Shares.

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

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

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

Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments: See attached.
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10.

11.

Copy of existing by-laws: Not applicable.

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

Current Directors

Mark Hemsley
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)

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

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

L BATS FX, Inc.

1.

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

Form of organization: Corporation.

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

Brief description of nature and extent of affiliation: BATS FX, Inc. (“BATS FX”)

is wholly-owned by BATS Global Markets, Inc., which is also the Exchange’s
100% owner.
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10.

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

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

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

Current Directors
e Joe Ratterman

Current Officers
e Ken Conklin (President and Secretary)

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

BATS Global Markets Holdings, Inc.

1.

Name: BATS Global Markets Holdings, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Corporation.
Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of

the State of Delaware on August 22, 2013.

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

Brief description of business or functions: BATS Global Markets Holdings, Inc.
is a Delaware corporation established as a holding company of Blue Merger Sub
Inc. and Delta Merger Sub LLC.

Copy of constitution: Not applicable.

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

Copy of existing by-laws: See attached.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions:
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10.

Directors
. Joe Ratterman

Officers
. Joe Ratterman (President)
) Eric Swanson (Secretary)

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

K. Blue Merger Sub Inc.

1.

10

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

Form of organization: Corporation.

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

Brief description of nature and extent of affiliation: BATS 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.

b

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.

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

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

Directors
) Joe Ratterman

Officers ‘
. Joe Ratterman (President)
. Eric Swanson (Secretary)

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

C-12



BATS Y-Exchange Form 1 Registration Statement: Exhibit C

L.

Delta Merger Sub LL.C

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

2. Form of organization: Limited Liability Company.

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

4. Brief description of nature and extent of affiliation: BATS 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 of present 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 of whether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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RISOLVRD, that the Cerlicate of lneotparatlan of this corporation be musixded by ohanglisg fhe
Antlclo Heaof m.maberst{ HPouth so thal, ns pnended, seid Autlcle shatl be mid rend ug follows:
"The amowt of the Totud stk this corportion §s anthotized lo xsie {s 8,000,000
ghiros wity s par value of $,01 per dlinre,
RICOND: That the Consont whas signed by all of the wockhiokiees andd dlrcators of the Corporation
and was Winds miisslve 13 of Ostober §4, 2003,
POHID: That snid amendment was duly adopied Iy necowdance vath the provisions of Seotion 242
of e Gonamd Cotporation Law of the Stale of Pelmware,
POV Thit the capital of seld corpuintloy shull nof Y gedueeal wdor or by geasop of suld
nynebinent,
IN WITRESS WIERIOT, said corpornon has eaused this cestificals (o e slpped thia _!j’f_i\
dryof _2aToorC 2005 '

Ny }:'(;:J fe . 3

Anthorzat Officer
Tiley | Prestdont . o

Name . Dpvid R Copmings

8L




@MW(OU @ PAGE 1

JEaAna Gy e A x #eFeSu .

The Tirst State

¥, pAupipt SWIrH HINDSOR, SECREPARY OF SWALE OF WHE STAYE or
PRLANARE, DO HERENRY CERICRY LHE AMCACHED Y8 A PTRUB AND CORRECH
copy OF 1THE CERIIFICAYE OF AMENDMENT OF HBATS TRADING, YNC. Y,
FILED IN THIS QFFICE ON SRR PWRENTIEMI DAY OF QCTORER, A.D, 2008,
AT 10:56 O'CLOCK A.M, I

A FPILED COPY Q& THIS CERPIFTCALY, HAS BREN FORWARDED 10 THE

NE CASTLE COUNTY RECORDER OF DEEDS . '
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dtats of l.\;inmu‘n o4
i yaved Socrolary of SLdGE O
TRALERDT Diviyion nf) Corporatlons !
alfvared 11:02 A4 10/20/2005

FILED 10:56 aM 10/20/2005
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3y {u/ 2008 16516 016221 7008

STATE OF DELAWARE -
CERPIFICATIS OF AMENDMIENL
OF CRICLIFICATE 0) INCORPO RATION
“[ho corporition organized aned existiny undder nnd by vidue of fhe Oroernd Comporntion Law of the
sxmé of Dalnware dags heraby wentyy )
TIRST: That Pursunfi 10 4 Consont Action Iis Lisw o n Specinl Joint Mecting of the Steckioldora
Aud Bond of Directors nf BATS Teadtng, e, (e "Corporation”y adopted pursiant to Septlons 224 :
and 14107 of the Gotwaul Corparation Law of e Staw of Patatvare (the "Consemt™), resolutions
were duly ndopted seiting forth an amendment of o Certlllents of Incorparation af onld

carporntlon, deglarding pold smmendment fo e ndvisablo sud anthedzing and directing the proper
ollcers of the Corpomntlun lo file e noceosnyy ceriificate ¢lnoling ol anendment with the
Seerstuy of Sinte of Dedrvate, The resohutlon suiting forth tho propoacd amendmont Iy as Jullows:
RESOLVED, thal the Cosiificats of Incorparalion of i corporution ho mnendad by changivg the
Atticle thereof pusbuned *Foenth” so $hid, A3 amended, sild Artteln shall bo nud rend as follawst
Tho amotnt of the lotal glook {bls corporation 3¢ wuthorlzed to Issuy Ja 8,000,000 .

phres velth o prc vl of $.01 por.slue, Tach fasvect and outstanding shato of

$1.00 pat vale stoek shall be: cxehanged fof 100 shves of §.01 par vaduo slook.
SILCUNLE That he Cansent was signed by sl 4f the alostdwldors md dhestory of the Conparntion
oned was nande eilsetive s of Detsbue 19,2005,
JIETRD: Thadt sndd amensdiment was duly ndopied 1n aceordrnee wil tho provialons of Seetlon 242
of the Gonoral Comporation 1.aw of the Slats of Dolawae, .
FOUREE: Thot the eapital of gald col porion shnll nol be cedneedl wnder of by renson of sald

sushthneol. »
W OWITHESS WHERLOT, sald eenporntion has enustd s cenlifieatn 1o be aipued this 0% dny
of Qutobes, 2005,
» ¥ .
n}'% ,__;'J ;(::)Jlr').:‘JA _C.l.n A2 Tt L e i et
Authiotzed Officer
Tido: . Prodidett oo— —

Wawe DU Commipst e e
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The First Stake,

¥, MARRIEX SMY'CH WINDSOR, SECRETARY OF STAVE ONF WILB SYALE OF
PELAWARE, DO HEREDY CERNIFY WMUE AUVCACHED XS A TRUE AND CORRECY
copy ON 'PHE CERTIFXCALE Ol AYENDMENT OF MEATY TRADING, INC. M,
FILED IN CHLS OFRTCH ON Wi WHIRTEENLI DAY ON JUNE, A.D. 2006,
AL 3:57 O'CLOCK P M,

A FILED COPY OF 'PItY CERUIFLCATE ms,s;' DEEN FORWARDED 10 "Ml

NEN CAYILE COUNLY RECORDER OF DEEDS,

f

\jz/ ot s 'mu“/(-/«/g’/ﬁ;;mf,{_.dq;-'\J
Harelot Smlih Wiadsor, Secretary of State
AUTHENTTCALTION: 4825744

30060650 8100
060570539

paR: 06-14+-006
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Stats of elavaiyn
Savwobary of Stata
ootk o SO Bagi 2006
e AR
FPATE OF DELAWARYE N
CERTIFICATE OF AMENDMENT )
OF CRITETRICATE O INCORPORATION

‘I'e vorporntion organteed and exlstlng under and by vituo of the Qenural Corporntion Lany of tha
State ol Delawore does horoliy contify:

FIRST: That Parouont o o Consent Action In Livu of w Speciol Joint Meeting of tho
Stockholders and Domid of Direstors of BATS ’l‘u\din;;, Tne. {the "Corporation*) adopted pusuant
1o Beotlons 228 wnd 11(0 of the Qoneral Conporation Law of tho Ste of Delawaro (the
sConsent), resoluttons were duly sdopted setling forth an amemdment of the Ceitifiento of
hicorpatation of sald cospnration, declning sald amendineut 1o be advisable s anthorialng and
disecting the proper ofiicers of the Corporation to file 1he hecessary caitificats offeeting suid
amendment with the Seecetury of Slate of Dolaveue, e vesalution setthog forlh the proposed
amendiment Isas follovs:

RESOLVED, that the Certificnto of Igorpomtion of (his corporntion o amended by
ehanglug Uie Articlo thereol pmibered Ponrfh so that, as amended, sid Article shall be el pendd
ns follows:

The smotnt of the tofl stook this cotporallen ts atthorized fo Tssus Is 20,000,000

sharos st a par valuo of 3,01 per shate,

SECOND: “Fiud the Consel was sipned by all of tie stockholifers and dlrecions of the
Cotporation and yas made effective us of June 1, 2006,

THIRD: That sald amendment wan duly adopted ta nceordanes with the provistons of
Seetlon 242 of the Oengrml Cotporntion Law of the State of Delaware.

FOURTH: ‘Hhat {he cnpﬁn\ of salid corporation shall itot be reduced wndor or by rewon of
said anendinenl, '

IN WYITNESS WINIREOR, sald carporalion has enseed this cotificate to be slpned thls

1 dayol _TUnL 2006,

1 “~
n}‘: J;r}g'):,.f.‘:._ill (;M*-m——m»-
Awthorized Olicer
Pider _ Prostden
© Name: _Dayld ), Cumiings

(Mh1o1
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Delaware ...

The First Stale

T, UBPFREY W. BULLOCK, SECRETARY OF STATR OF THE SPATE OF
DELAWARE,; DO JIERERY CERPIFY THE ALWACHED X5 A WRUR AND CORRECHE
copy OF WHE CERWYITCAYE OF AMENDMENT OF UBATS YRADING, INC.M,
FIYLED IN 0HLS OFFY CE ON THE YEN®H DAY OF NOVEMBER, B.,D, 2009, Al
11:37 ONCHOCK A,

A FLLED COPY OF PHIS CERITFICATE HAS BEEN . FORWARDED 10 PUE

NEW CASELE COUNT'Y RECORDER OF DERDS.
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Jelieey V9 tubiock, semlaxy.ul Staie
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State of Dalavare
Sauratary of Stafo
Divdsion of Corporations

palivorod 11:40 A L1

/10/2008
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FrLen 11337 aM 11/10/2009
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30BEEL0 FILY

CERTIFICATE OF AMENDMENT OF
CERTIVICATE OF INCORPORATION
or
BATS TRADING, INC,,

a Delmware Corporation

Ttis hereby certified that:

I

2

striking out Article Fourth thereaf and by subst

new Article:

The nanse of the corporation (hereinafier, referved to ax the "Carporation™)
is BATS Trading, Tnc,

“The Certificate of Incarposation of the Corporation is hereby

FOURTH: Tmmediately afler giving ¢fieet 1o the Reverse
Stock Split {ns defined below), the tolal nuwnber of shares
of stock which the corporation shall have awthority to jssue
is One Thousand (1,000) nnd cach such share i 30,01 par
value,

On November 10, 2009 (the “Reverse Split Date”), cach
one hundred seventy seven thousand three hundred ninety
three and 337100 (177,393.33) shares of oulstanding stock
of thé corporation shall be aud become, withoul further
nction by the corporation, one (1) share of stock of the
corporalion (the "Roverse Stock Split”).  Bach stock
certificale outstanding immedintely prior to the Reverse
Split Date shall, withowt any action on the parl of the
holder, thereupon and  thercafier, until surrendered  as
heresnafer provided, represent one (1) share of stoek of the
corporation. for every one hundred sevenly seven thousatl
three Wumdred ninety three and 33/100 (177,393,33) shaves
of stock of the corporation stated thereon, The reglstered
holder of such cortificates may, on or afler the Reverse
Split Date, surrender sueh certificates to the corporation for
cancellation and, upon such swrender, shall recelve
exchange therefor, without charge, new sentificate(s)
repistered in (he name of uch holder representing one (1)
ahnre of stock of the corporation for cach one handred
sevenly seven thousand three hundred ninety three and
334100 (177,393.33) shares of stock’ of the corporation
which, pror to the Reverse Split Date, was represented by
he cerlificate(s) representing shares of  stok of the
corporation,

amended by

futing in liew of said Anticle the lollowing




1. The amendinent of the Certificate of Tncorporation herein eertified has been duly
adopted and authorized by dircelor’s yesolution and by the wiillen consent without a
meeling of stockholders entitled lo voto in accordance with the provision of Sections 228
and 247 of the General Corporation Law of the Stale of Delaware,

IN WITNESS WHEREQE, the wdersigned has exeented this Cerlificale of

Amendment of this 10 dny of November, 2009.

BATS TRADING, INC.

{s! Cheistopher Isnacson
Christopher Jsancson, President

o — e o—oo——




PHIRD AMENDED AND RESTA'TRD BYLAWS
or
BATS TRADING, INC,

(s Delnware corporation)

ARTICLEY,
OVEICES

1.0, Principal apd Business Offices, The gorporation may have: such principal and
othar business offices, cithor within or without the State of Delawnre, a8 the Board of Dircelurs may
designate or us the business of the corporation may require from lime to lime.

12, Regdsiered Office. The reglstered office of the corporation required by tho
Delaware Goneral Comporation Law 10 be malntalned in the Staie of Delaware miny be, bt need not be,
[dentical with the pineipal office iy the State of Delnwnre, ond e addross of the rugistered office may be
changed from time fo time by the Board of Direetors or by lhe reglsiered gent, The bustiess offics of
the registered agent of the corporation shal) be Jdentien) 10 such registered office,

ARTICLIE 1L,
STOCKIOLDERS

21, Anuue) Meethyg. The annual meeting of the stockholders shall be held an the 1"
Monday in November of gach year (ondges that date shall be o non-bustness day or Yegal holiday, in which
event e annual meeting of the stockholders shall be held the first busingss ny fnmediatoly following
swch dato) For the purposcs of electing diveelors snd for the ransaction of sucl ofher bushicss ns mny
come before the meeting,

22, Special_Mecting,  Speclal meotings of the stockliolders, for sny pupese oy
puposes, unluss otherwise preseribed by statwte, moy be ealled by the Board of Directors or the Fresident

or the Scerclary or by W person, or In 1he¢ mannér, desigmated by the Bonrd of Directors,

2.3, Plaeg of Mealing, The Bowrdof Directors may designals fmy place, oither within
or without the Stiste of Delaware, as the place of meting for mny annual mecting or for any specisl
moeting of stackholders called by the Board of Divectors. 1T no designation Is wade, or if o speolal
meeting be othenvise enlled, the place of meeting shall be the reglstered office of the corporation in the
Stale of Delawark,

2.4, Notjee of Megting, Written notice stating the place, duy and houwr of the pieeling
of stocidiolders and, I case of a special 1neeting, the pmpose or purposcs for whioh the meelivg is called,
shall be delivered do each stockholder of record entitled to vute at such mceting not less than ten {10) dnys
(wnless o Yonger period is reguived by Iow or the artieles of incorporation) ol more thon sixty (60) days
before the date of the meeting, cither personally or by aail, by or at the direction of the Bonrd of
Directors, the President, the Seerctary, or iy other officer or persons calling the mecting. JT mailed, such
notice shall be decmed to be delivered when deposited in the United Stotes mail, addressed 1o the

CHIG_1620726.0




ctockholder at his address as It appeass on the stock record bueks of the comoration, vith posthge thereon
prepaid.

2.5, Adjoument, Any meeting of stockliolders way be ndjonrned lo reconvene al
any plice designated by vote of n mujority of the shutes reprosented tereat, At the adjonred meeling,
the corporation may lransact any business which might have been transaeted al the orighwal meeling, No
notice of the time or place of an adjowmment need be given Jf the time and plice are pmonneed sl the
meeting st which an adjowmment Is taken, unless the adjonrment fs for more than thirly (30) dnys or a
new record dale Is fixed for he ndjoumed meeting, in which casc notice of the adjourned meeting sholl be
glven Lo cach stockholder. Unless anew vecord dpte for the adjowned meeting s fixed, i dulesmination
of stockholders of record entitled to notics or 10 vole at the mecting at which ndjonrment is 1nken shall
apply 1o the adjowsned meoting.

2.6, Vixingof Record Date, Yor the purpose of detenmining stockholders entitted to
notice of of fo vole sty mecting of stockholders or any adjournment thereof, or stoekholders entitled to
recelve payment of any dividend, or in order 10 nake detormination of stockholdars for my other proper
purpose, the Board of Dircetors may fix in advance 4 dnte #s the record date for ony such detemiination of
stockholders, such date in any ease to bu not more han sixty (60) days, and, In case of a meeling of
stoekholders, nol less than ten (10) days prior o the date on which the particular action requiring such
determaination of sioekholders is 1o be laken, 10 no record dale fs fixed, the record date for deformining:

"(n) storkholders cntitled to notfee of or (o vole al a meeting of stockholders shall be al
the clase of business on the day next preceding the day on which notce is given or, iFnotice 1F waived, ol
the close of business on e day next preceding the day on whichthe mecting is held;

(b) stockholders entitled to express cousent 1o gorporile netion i wrlting withont
mceling shall be the day on which the first writien consent Is expressed; or

() stockholders for any other prmose shall be the close of business on the day on which
1lie Roard of Direstors adopts the resolutfon relating thereto.

2.7, Yoling Reeords, ‘The officer having chmge of the stosk transfer books for shayes
of thie corporation shall, af Jeast ten (10) days before cuch meeling of stoskbolders, make o vomplele
record of the slockholders entitled lo vole 4l such meeling, avranged In alphabetical order, with the
sddsess of mnd he number of shares held by each, Such record shall be produced mnd kept open tof he
examination of my slockholders, for any purpose germane to the meeting, doring ordinary business
howrs, Tor a period of al least ten (10) days prior o the mealing, cither al a placeilldn the oily wheva the
mecting 18 to be held as speciiied in the notice of the mecting or al the place of the mesting. The reeord
shall also be produced and kept at the time and pluce of the metling duning the whole time thereof, and
may be inspected by any stockholders present, The original stack transfer books shall be the only
evidence s 10 Wwho nre the stackhalders entitled to cxamine such reeord or ransfur books or 1o Yolo al any
mueting of stockholders.

2.8, Onctun),  Bxeept as othenwise provided in the eentiliente of incorporatlon, a
majonty of the shares enlitled Lo vole, yopresented In person or by proxy, shall constitule # quonmm al &
meeting of siockholders, but in no ovent shall less than one-third of the shures enlitleal (o vols constititle a
quonim, 1 a quopun is present, the affirmative vole of the majority of the shares represented at the
meeting ond entitled to vate on the subject matier shall be the get of e stookholders unless the volo of &
greater nmamber or yoling by classes is requlre by law or the eertifientes of incorporation. “Though Jess
than o quotmn of the oulstunding shares are reprosented ala meeting, a majority of the shares represented

CHIC_1820726.1 2




al o meeting which initially had & quontm may adjonm the meeling from time fo Hne withoul [orsther
notico,

29, Contnet of Megthiy, The President or, In lite absence, w Vieu President i the
order provided uider Seetion 4.6'0r, in thelr absence, may person chosen by the stockhalders presen, shnll
eall the meeting of the stockhiolders to order and shall acl as chalrman of he mecting. The Seeretary of
the corporation shall acl as scerclary of nll meetings of the slackholders, bul, in the whsence of the
Seerctay, the presiding officer may appoint any other person Lo el as seeretory of the meeting,

2.10.  Progies. Atall meetings of stockholders, » stockholler entitled to voie may voic
in person, by proxy, appointed iy wiillng by the stockholdor, or by his duly authorized atomey In fact,
Such proxy shall be filed with the Seoretary of fhe Cotporation before or at fhe thne of the mecting.
Unless otherwise provided In the proxy and supporied by sufficicnt inlesest, a proxy may be revoked i
any lime before it is voled, cithier by writton nolive ffled with the Secrelary or the acting seeretary, or by
orul nolice given by the stackhiolder to the presiding officer during the macting. The presente of o
stockbolder who has filed a proxy shall yiot of ftself constitule a sevoention. No proxy shall be valid after
three (3) years from the dale of 1ts exeuntion, unless otierwise provided in the proxy. The Bowd of
Dircciors shall have the powes and anthority to make rules ustablishing presumptions as Lo the valldity
and sufficlenty of praxics,

211, Yollng of Shares. Mach oulstanding share shinll be enfited to one vole upon each
matler submilted to a vole ata meeling of stockholdurs, except (o the extonl thal the vating rights of the
shares of any ¢lass or classes are enfarged, limited or denied by the certificate of incorporation.

212, Vollpg of Shares by Ceitain Holders.

(») Other Corporations. Shares stonding in the name of another corpoiation moy be
voted either in person or by proxy, by the president of such corporation or my other officer appointed by
such president. A proxy executed by sny principal offieer of such other corporation or assistiml thercio
shal) be conclusive evidence of the sigmer's authosity 1o ncl, In the absenee of express potice tu this
corporation, given b writing to the Seorelory of this comporalion, of the designation of sene other person
by the board of direclars or the bylaws of such other corpoiation.

) l,(_:ml_!i{:;;,_rcmﬂggiy@mﬂﬂducinn’c.s. Shnres held by any adminlstrator, exeeulor,
gunyding, onsenvalor, trusice In bankmpley, receiver, of assignee for creditors may be volted by a duly
extented proxy, without a irensfor of such shares 10 his name. Shares standing in the nume of a fidaclary
iy be voled by him, clther in person or by proxy. A proxy excented by a fiduciary, shull be conclusive
evidence of the signer’s authority (o act, in the absence of express notice to Wiis corporntion, glven in
wiitlng 1o the Secretary of this corporation, that sieh yanner of voling is expressly prohibited or
othenwise directed by the document creating the fiduelary relationship,

(¢) DMedgees. A stockholder whose shures ore pledged shall be entitled to vole suoh
shoves, unless in the transfer of the shares the pledgor has exprossly mithorized the pledgee to vole the
shares and thereafter the pledgee, or his proxy, shall be entitled 10 vote the shares so transfened.

(d) Treasvry, Stogk and Subsidisrles. Neither rensury shares, 107 shores held by another
corporation it n mnjorily of the shures antitled 1o voie for the alection of directors of sueh other
eorporation is held by this corporation, shall be voled al any meeling or connted in deteimining the tolal
ammber of outstanding shares eutitled o vole, bot shares of its own issie held by ils corporation fn
fiducinty capucity, or held by swich other corporation in a fiduciary capaeily, may be votad and shall be
conned fn determining the 1otnl number of ontstanding shares enfitled {o vole,
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(¢) Joint Holders, Shares of yecord In the names of fwo or more persons or shares lo
which 1o or more persons have [he same {iducimy relationship, valess the Scerctary of the corporalion is
given notice othenwisc and furnished with & copy of the insiment creating the relatfonship, may be
voted as Tollows: (i) if voled by on individual, his voto binds all holders; or {if) if voted by more thon ono
holder, the majorily vote binds all, iless the vote Is evonly split in which case the shares may ba vated
proportjonately, or according to the ownership hterest as shown in the instrament filed with the Seciclary
of the corporation.

213, Waiver of Wotice by Stogkholders. Whenever any notiee is required to be ghven
10 any stoskholder of the eorporation wnder the ctrtificale of incorporation or bylaws or any provision of
the Delavars Genoral Comoration Law, a vaaiver thereof i writing, sipned at any time, whether before or
afier the time of metling, by the stockbolder ontftled to such notice, shall be deemod cquivalent to the
giving of such noties. Attendance of a person ot o meeting sholl constitule & waiver of notice of ‘such
meeting, excepl where the person attends for the express purpose of ebjeellng 1o the tronsucifon of any
business, Welther the business nor the purpose of any regular or speciol meeting of stockhalders, directors
or members of a committee of direclors need be speediicd In the waiver,

214, Stockholders Consent Without Meeting. Any action required or permitied by e
certifiente of Incorporation or bylaws or any provision of law 1o b taken al s meeting of the stockbolders,
may be taken without a-meefing, pror nofico or vole, if o consent in wrlting, sotting Toith the action so
1nken, shall be signed by the pmber of stockhollers required to nuthorize such action at a meeting, If ths
action is nuthosized by Jess than unanimous consent, notice of the aetlon shall be glven to nonconsenting

_stockholders,

ARTICLE 1)
BOARD OF DINECTORS
11, Genesal Powers and Nymber. Vhe business and affairs of the carporation shall

be managed by ils Board of Directors. “The smmber of direelors of the corporation shall be on (1) or sweh
other speeific number as may be designuted from {ime lo fime by resolntion of the Bourd of Direclms,

3.9, Tepure.and Quallifioptions, Baeh discetor shalt hold offiee wntil e next muwial
mecting of stockholders nud witil his snceassor shal) have been qualified and clested, or wntil ks prior
death, resignation or removal, A director may be removed fram office by affimative vote of a majorily
of the oulstanding shares entitled to vole: for e election: of sugh dhector, taken at & mecting of
stockholders enlled for that purpose. A director may resign al any time by fAllig his wiitten reslgnation
with the Secyetary of the coporation, Directors need nof be residents of the Siate of Delwara or
stockholders of the copuration, .

33, Repular Meetings, A regulur mealing of the Board of Directors shall be hold
withont other notice than this by-law immedintely ofler the amval meetng of stockholders, aind each
adjonrned session thereof. The place of such regular mecting shall he the seme as the place of the
mecting of stockholders which preccdes it, o1 such oflier suitable place as miy be amonnced al such
meeting of stackholders. The Bonrd of Divectors may provide, by resolhution, the time and place, cither
within or withowt the State of Delaware, for the Jokding of additional regular meetings without other
notice than snch resohion. ~

34, Specinl Meetings. Speclsl meetings of the Board of Dircetors may be alled by
or uf the request of the President, Seereiary or Treasurer. The President or Scorctary ealling any’ special
meeting of the Board of Directors may fix any place, cither within or without the State of Delaware, us
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the place for holding any specinl mecting of the Board of Dirvelors called by them, and jf no othier place
is fixed the place of the mecting shall be the registered office of the corporation it the State of Delaware.

3.5, Molieg; Waiver, Nolice of cuch meeting of the Board of Direetors (umless
otherwise provided in or pursuant {o Suelion 3,3) shall be given to each direcior not less thew fwenty-four
(24) hours prior (0 the meeting by giving oral, telephone or wiitlen notice to a dirccior iy person, or by
telegyam, or nol fess than three (3) days prior lo » meeting by delivering or mailing notice to the business
address or sueh other addross as a divector shall have deslgnated i writing nnd filed with the Seeretary. I
malled, such notice shall be doemed 10 be delivered when deposited in the United Slajes mall S0
addressed, with postage hercon prepaid. If noties be given by tejogram, such notice shall be deened to
ve delivered when the telegram is delivered to the lelegraph company, Whenever my neilee is required
1o be given to any divector of the corporation under the cetificate of Incorporation or hylaws or any,
provision of Jaw, 8 walver thereofl in wifting, signed al any time, whetlicr before or afler the (ime of
meeting, by the direstor entitled fo such notice, shall be deemed cquivatent 1o he giving of such notice,
The altendance of 4 director al a meeting shall constitute o waiver of notlec of such mecting, excep! where
o dircetor attends a meeling and abjects therent o (he transaction of any business beeanse the mecting s
nol Jawfuly called or convened. Neither the bishess 1o bo transacted o, nor the purpose of, sny regular
or speciol meeting of the Board of Direotors need be specified in the notiee or walver of nolice of such

mesiing.

36, Opom,  Bxcepl as ofhenvise provided by law ar by the centifiente of
incorporation or these bylaws, n majority of the directors shall constitte a quorum for the transaction of
business al any meeting of the Board of Dircctors, bt i no eyent shall less than one-third of the diretors
constiute & quonun, A majorily of the directors present (though ess than such quonim) may sdjourn the
meeting from Hime fo lime without fuithor notlee,

17, Mawner of Acling, The uct of the majorily of the dircetors yreseat at g meetingal
which # quorm s present shall be the net of the Board of Directors, nnless the-act o w gronler pumber s
required by law or by the certificale of incorporation or these bylaws,

1.8, Conduet of Meclings, The President, or, in his absence o Vice Prosident In the
order provided under Scclion 4.6, or, In their absence, any direelor chosen by the directors present, shull
call meetings of the Board of Direetors lo order and shall aet as chalrman of the mecting, The Seereimy
of the curporation shall acl s sceretary of nll meetings of the Board of Diseetars but in the nbsencs of the
Seerclury, the prosiding officer may appoint any Assistanl Seeretary or any director or other person
present 1o act as seoreliny of the siceting.

1,9,  Vacaneigs, Any vacanoy oconrring i (e Doard of Dircelors, lncluing o
vacancy crented by an Incrense inn the number of directors, may be filled natil the next sueeceding annal
cleetion by the affimative vote of majority of e dircetors then inoffice, though Jess than v quonim of
ihe Board of Dircetors; provided, that in cuse of & vacaney created by the removal of & dircetor by vole of
ihe stockhokess, the stockholders shall have the righl to Bl such vaermey ol the same meeling or iy
adjournment thereof,

.10, Compensation. The Board of Direclors, by affimative vote of a majority of the
directors then in office, and jrrespeetive of any pessonad interest of any of ite wenbers, may establish
reasonable compensalion of all directors for services lo the corporation us directors, officers or atherwise,
or may delogate such awthority To an appropiale commiltee, The Roard of Directors also shall have
authotity to provide for or delogate authority to an appropriste commitice lo provide for reasonabie -
pensions, disubilily or death benelits, and othier benelils or payments, 1o dicectors, officers and employees
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and to their estates, families, dependents or benchictarics on account of prior services rendered by such
directors, officers and cmployees fo the coporation. .

311, Presumption of Assent, A direclor of the corporntion who {8 present at a meeling
of the Noard of Dircetors or o commities thercol of which he is a mwember al which gelion on any
corpurate matler is taken unless his dissent shall be entered in the minutes of the meeting or unless he
shal) file his written dissent 1o such acfion with the porson acting a8 the seerclary of the meeting belore
the adjounment thereof or shall forwmd such dissent by iegistered mail to the Sceretary of the
corporation hmmediately after the adjonnment of the meeting, Such 1ight to dissent shall nol wpply lo s
disector who voted in favor of such action,

312, Commilless. The Boned of Direciors by resolition adopted by the alfirmative
vote of n majority of Ihe direelors moy designate one or more conmitiees, each canmillize to vonsist of
one or more discetors cleeted by the Board of Direciors, which Lo the extent provided in sald resolution as
initially adopted, and as thereafter supplemented or smended by fiurther rusalution adopied by a like vole,
shall ave and may exoreise the powers of the Board of Direetors iy the management of the business and
affairs of the corporation and may awthorlze the seal of the corporation fo be affixed to all papess which
nay require . Bagh sneh commitiee shull ix His ovn rules goveming the condust of jts activitios and
shall make sueh reports 1o the Bonsd of Direetors of'its activities as {he Doard of Direslors may request,

113, Upanimous Consenl Withoul Mecling, Aoy action required or pennitted by the
certtficate of incomorntion or bylaws or any provision of faw (o be laken by the Poard of Dircctors ol o
meeling or by a resolulion of any commitics thereof may be laken without o meeting if a consent in
wiiting, settng forth the action so taken, filed with the minutes of the procecdings, shall be signcd by all
of the directors then inoffice,

314, Telephonie Meetings. Mombers of the Board of Dircctors, or any cominiites
desigmled by the Board, may partielpate in a meeting of such Board or commilles by meins of
vonference telephone or similar communications vyuipment by means of which all persons puiticipating
in the meeting can hear oach other, and partielpation iy 3 meeting pursint 1o this by-law sholl constilme
presence by persan al such meeting.

ARTICLETY.
DEVICERS

41, Number The principal officers of the corporation shall be a President, or any
number of Vice Presidents, mud » Seorelary, each of whom shall be-clecjed by the Board of Dircclors,
Such othor officers and assistant officers as may be decmed neeessary may be elected or-appolnied by the
Board of Direetors. Any number of offices may be huld by the sane person,

42, Flection and Tenn of Office. The offices of tho corporation fo be tlected by the
Romrd of Directors shall be olected annually by the Bonrd of Divectors ut the first mewing of the Board of
Directors held after each amval meeting of the stockholders, 1 iho olection of offivers shall nol be held
p! sheh meeting, such cluction shall be hield as soon theseaficr ns conveniently may be. Hach officyr shall
fold office until his suceessor shall have been duly electedt or wntil his prior death, 1esignation or removal,
Any oflicoy may resign al iy thme upon writien notiee {o the sorporition, Pallure to cleet officers slil)
nol dissolve or otherwise affeel the corporation,

44, Removal. Any officer or agent may be vemoved by the Board of Dircetors
whenever i its judgment the best interests of the corporation will be served thereby, bul such remoyal
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shall be without prejudice to the contract yights, if any, of the person so removed,  Klection of
appointment shofl not of jtsell create contract rights,

A4, Vacancles, A vaeancy in sny principal office hecpuse of death, resigaation,
remaval, disqualification or ofherwise, shall e Alled by (he Bonrd of Direelors for the wnexpired portion

af the term,

45, Prosident, The President shall be the principal excentive officee of the
corporation und, subjeet 10 the contro!l of the: Board of Directors, shall, In general, supervise and control
)l of the business and affairs of the corporations, Je shall, whon prosent, preside at ull meclings of the
stockholdurs and of the Board of Divestors, e shall have authority, subject lo such nules as may by
presciibed by the Board of Diveetors, (o appoint sueh agents and employees of the earporation as be shall
decm neoussary, 1o preseribe tholy powers, dutics and compensation, and to delopte authorily to theny
Such ngents and employces shall hol office al the discretion of the Presitient. He shall have authorlty to
sign, oxeents and ncknowledge, on bolialf of e comoration, all deeds, moripages, bonds, stock
cerificulos, contracts, leases, reports and ull ofher documents or instraments, of every conceivubly kind
and chureler whalsoever, necessay or proper 10 be excentcd inths conrse of the carporation’s regulor
business, or which shall be authorized by resolution of the Board of Direetors; and, excopt as otherwise
provided by law or the Toard of Directors, he may authorlze any Viee Prasident o other officer or sgenl
of the corporation fo sign, excoule and acknowledge such documents or instruments in his place and
stend, Iy ponorat he shall perfonn all dutics fncident fo o office of President and such other dutles as
may be prescribed by the Board of Dircetors from {ime o tic.

4.6, The Vice President, In the absence of the President ar in the event of his death,
inability or rofusal to act, or in the event for any veason it shall be impracticable for the Presidont fo act
personally, the Vies Yresident, if one Is clected, (or tn the wvent there be more: than one Vies Prosident,
the Vice Presidents in e order designoted by the Bonrd of Dircetors, or In the sbsence of wy
designation, then Ty the order of their election) shall perform the dutles of the President, anet when so
acting, shall have al) the powers of and bo subject To all the restrietions npon the Prestdent, Any Vice
Prosident may sign, with e Seerctary o Assistant Seoretary; corilfientes for shares of the corporation;
and shull parform such other dutles and hove such aunthority as from time to Ume may be delegated or
assigued to him by the President oy by thoe Boord of Directors, Tho exeention af my inshiament of the
corporatlon by any Viee President shall ba conchistve evidence, as fo third parties, of his authorily lo nol
in the stead of the Preskient,

49, The Segrotary. The Scorctary shall: (8) keop tie minwes of the meellngs of the
stockholders and of the Hooed of Divectors in one or mort books provided Tor the purpose; (b) allest
instraments to be filed with the Seeretary of State () sce that «ll notices are duly piven i aceordauce
wilh the provisions of these byluws or as required by law; (d) be eustadion of the corporale reconds ond of
the sl of the corporation and sce that the senl of the corporation s affixed to all docwmenis the
cxocution of which on behalf of the corporation under its seal Is duly suthorized; () keep or arrange for
the keoping of a register of the post offive address of cach stoekholder which shall be fnnished 1o the
Secretary by such stoekbiolder; () siga with the IPresident, or o Viee Dresident, certifientes for shures of
the corporation, the issnance of which shall have been avthatlzed by resolution of the Board of Direetors;
(g) have general charge of e stock transfer books of the corporation; and (h) In general perform all
duties etdent to the office of Scerctary and have such other duties arul exercise such puthority as from
Hime to time may be delegated or assigned o hiny by the President or by the Baard of Dircetors.

4.8, The Treasvrer, The Treasnrer shadl) (5) hnve chnrge and custody of and by
responsible for all funds nnd sceuritics of the corporation; {b) receive and pive reacipts for moneys due
and payable 1o the corporation from any sowrce whatsaever, and deposit all sueh moneys in the naine of
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the corporation in such bunks, rust companies or other depositaries as shall be seleoled in accordanee
with the provisions of Scction 5.3; and () in genoral perform all of the dutics ncident ta the office of
Trensurer and have sneh other duties pnd excrolse such other authority nis from time to limg may be
delegated or assigned 1o him by the President or by the Board of Discotors, [f requived by the Bonrd of
Directors, the Trcaswrer shal) give a band for the faithful discharge of his duties In sueh sum and with
snely surely or swreties as the Nonrd of Directors shall detennine.

4.9, Assistant Secretmrics and Assisiant Treaswrers. There shall be such pomber of
Assistant Seeretaries and Assistant Trensurers as ihe Board of Dircelors may from time to time anthorize,
if mmy. The Assistant Sceretaries may slgn wilh the President or o Vice President cettlficates for shares of
the corporation the fssunnte of which shall have been authorized by a resolution of the Jotrd of
Divectors. The Assistanl Treasurers shall respectively, if required by the Board of Direclors, plve bonds
for the faithful discharge of the duties In ach snms md wilh sueh suretles us the Banrd of Direclors shall
determine, the Assistant Scerctaries and Asslstont ‘Treasurers, i general, shall porform sueh dutics and
have such authority as shall from (dime to lime be delegated or nssigned Lo them by the Seciclary or the
Treasnrer, respectively, or by the President or the Roard of Directors,

4,10, Other Assistants and Acting Officers, Tho Board of Direstors shall have the
power lo appoint any person to acl as assistant to awy officer, ar as agent for the col poration In his stead,
or {o pesform the duties of such officer whencyer for any reasen it 1s impracticable for such officer to acl
personally, and such assistant of neting officer or other apent 50 appointed by the Board of Directors shall
have te power o porform i) the dutics of the office.lo whieh he is so nppointed to be an assistant, o1 ag
to which he is so appointed (o nel, excerpl as sueh power may he ofherwise defined or seslricted by the
Board of Directors,

410, Saladdes, The salores of he pincipal officers shall be fixed from thne fo tine by
the Board of Directors or by a duly authorized committee thereof, und no officor shall be provented from
reeeiving sueh salory by rcason of the fact that hie §s also a director of the corporation,

ARTICLEY,

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPRCIAL CORPORATE ACTS

5.1, Contracts. The Board of Dlsectors may anthorize any officer or officers, agant of

agients, to enter into any conlract or exceule of dedlver any instmment in e name of i on behnlf of the

* gorporation, and sueh aulborizalion may bo peneral or conlined Lo speetfic lnstances, Tn the shsence of

other designation, all deeds, marlgages-and instiments of dssignment o pledge wade by the corporation

shall be executed in the name of the corposation by the President or o Viee Presidont aml by the Seerctmy,

n Assistant Secretary, the Trepsuror or an Asslstant Treaswrer, the Scertey o1 un Assistanl Sceratary,

when necessary or yequired, shall affix the comorale seal theretog and when so excouted no other party to

such instmmont or any third party shull be required to make any inquiry falo the anthority of the signing
afficer or officers.

$9. Loms Noindebleduess for borrowed moncy shall bo tontracled on behall of the
corporation and no evidences of such Indebteduness shiall be fssned tn Hs name unless authorized by or
andor the authiority of o resolution of the Bond of Divectors, Such anthmizatdon may be gencral or
confined lo specific fustances.
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53, Deposits. All fands of the comporation nol otherwise employed shall bo deposited
from linme to lime 1o the eredit of the corporation in such banks, tmst companies or olher depaositaries as
may be selected by or under the anthority-of  resolution of the Board of Dircelors.

s, Noling of Scensitfes Owmed by this Comaration, Subject always to the speeific
dircotions of the Bonrd of Directars, (a) any shaves or other sconrities issned by any other eomporation and
owned or confrolled by this corporation may be voled at any meeting of scourity holders of such other
corporaton by the President of this corporation 1 he is present, or in his absence, by o Vice President of
this corporation who may be presenl, and (b) whenever, in the judgment of the President, or in his
absence, of o Viee Prosidont, it is dosirable for (his corporation to excente o proxy or wiilien consent in
respoct lo any shares or other sceuritics issued by any other eorporation and owned by {his comporntion,
such proxy or consent shall be exeouted in the name of this comporation by the President or onc of the
Vice Presidonts of this comporation, withoul necessity of any sulhorization by the Board of Directors
affixation of corparate seal or countersignature or atiestatlon by another officer. Any person of persens
deslgnnted {n the manner nbove stuted os flie proxy or proxics of this corporution shall have full rght,
power aud uhority fo vate the shares or other seourities issued by sueh other corporation and owned by
its corporation the same as sueh shares or other secuntics might be voled by this corporation,

ARTICLE VI,

CERTIFICATES FOR SHARES AND THEIR TRANSFER

6.].  Cutificates for Shares, Certificaies yepiesenting shares of the carproration shall
be o such forn, consistent with law, s shall be determined by the Board of Dircelors. Such cortificales
shall be signed by the President or a Viee President snd by the Seeretary or an Assistant Seerelary oF
Preasurer or Assistant Vreasurer, All certificates for shares shall br conseoutively numbered or olherwise
identificd. The name and address of the person 1o whom the shares represented thereby nre fasued, with
e miber of shares and date of issue, shill be entesed on the stock Lunsler books of he corporation. All
colliNentes surrendered to the gorporation for transfer shall be eanceled and no new cetificate shall be
issued wntil the former certificate for a Hke namber of shares shalt have been strendered nod cancoled,

except as provided i Seetion 6.06,

62,  Toesimilo Signatures and Seal, The seal of the corporation on any certifieatus for
shares may be a facshinile. The signnture of the President or Viee President and the Sceretary or Assisiant
Scerelary wpon a eortifieate may be fuesimiles if the certificate is manually signed on belwlf of s transfer
agent, or  registray, atber than the corporation itself or an employes of the carporntion,

63, Signptore by Yoiwer Officers. In ¢ase my officer, who has signed or whose
frcsimile signature has been placed. upon any coftifieate for shares, shall hive censed to be such officer
before stich certificnte is issned, it may be lssued by the corparation with the same offect as.if he wers
such afficer ol the datg of ils jssue,

64, ‘Transfer of Shares, Prior 1o due preseniment of a calificate for shies for
yogistention of tansfer, the corporalion may freat (he tegivlered owner of such shares as the person
oxclusively untitled to vate, 1o recoive notifications and othenwvise 10 have and axercise all the rights aud
power of an owner, Where o cartlficale for shaves Is presented 1o the eorporation with & request to register
for transfer, the corporation shall not be liable 10 the ewner or iy oflier person swffering loss as o tesull
of such reglstration of transfer if () there were on o with the eedificnte the necessary endarsements, and
{b) the corporation hind no duly fo inquire inlo adverse elaims or has discharged by such dwy. The
corporation may requlre (cusonable assurance (al said endlorscments are gennine ond effective and
compliance with such other rogulations as may be preseribed by or wder the anthority of the Bourd of
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Direclors, Where o transfer of shares is mude for collntersl scomily, and nof absolutely, 1t shail be so
cxpressed i the onley of transfer if, when the shares are presented, both the ransferor and the trinsferee

$0 request.

65, Restictions on Transfer, The fiice or reverst side of eneh contificnte represciiting
shares sholl boar 2 conspicuous nofation ol any restriotion imposed by the corporation wpon the hansfor of
such shares, Otherwise the -restriction is fnvalid except against_those with actual knowledge of the
vesinietions,

6.6, Lost Desiroyed of Stolen Centificales, “I'he Board of Directors muy dircet n how
certificale or cestificates to b issved in place of my contificale or cortificates Merctofore fssved by the
corporation alleged 1o have been lost, stolen or destroyed, wpon the making of nn affidavil of that fock by
the person claiming e certificate of stock (o e lost, stolen or destroyed, When aulliotizing such issve of
a nesy corlificate or certificates, the Roard of Directors may, In s discretion and o3 u condition precedent
to the issnance thereof, require the person requesting such new cerfifiente or cerfifieatcs, or his or her
legal rcprcsculaﬁvo, 10 pive the corporation u bond such s as i may diveel as indenmity apninst any
claim that may be made against the componation with respeet Lo the certifieaty alleged to have been dost,
stolen oy destroyed.

649, Consideration for Shaes, “She shares of the comporatfon may be issued for such
considoration as shalt be fixed from tns to time by the Board of Divectors, sonsistent with the laws of the
State of Delaware,

65 Slock Repolatlons. The Board of Directors shall have the powes sud sutherity lo
ke wll suel fusther mles and yegulations nol inconsistent with the stalutes of the State of Delawnre ns U

3

may deem expedient concerning the: fssoe, transfer and registration of centificates representing shores of
the corporition.

ARTICLY VIL
SEAT,

710, ’The Board of Directors may, at their disesciion, provide a corpornte seal b an
approprinte fono,

ARTICLE VL
TISCAL YEAR

&1, The fiscad yonr of the corparation shall begin on tie first doy of Jannwry snd end
on the last duy of December in each yoar,

ARTICLE IX,
AMBNDMENTS

91. Dy Slockholders, Theso bylaws may be adopted, wmended o vepealed and new
bylnws may Le udopicd by the stoekholders entitled to vote ot the stockholdas® mmual riceting without
prior natlee or wny other meeting provided the amendment under consideration has been set forth in the
notice of mesting, by allinnafive vote ol el fess than » wnjority of the shares present o represented
any mceling at which @ gnonim is In niemdance,

GHIC_ 10720725, -30-




92, DyDircctorz. These bylaws may be ndopled, amended or repenled by the Roord
of Direclors as provided in the cenificate of incorporation by the affirmative vole of & majoiily of the
smber of dircetors presentalany mecting al which a quoram Is in atiendance; but no by-la adopled by
the stockhaldurs shall be amended or repealed by the Bonrd of Directars if the bylaws so provide,

9.3, Implied Amendments. Any aclion taken or suthorized by the Bonrd of Divevtors,
which wonld be Inconsistent with the bylaws then in effect but 3t taken or mthosized by affirmative vole
of not less tian the number of directors required to amend the bylaws so that the bylaws would be
consistent with such action, shall be given the same effeet as though the bylaws had been temporarily
amended or suspended so far, bul only so far, as is necessary (o permit the speeific setion so laken of

antharlzed,
ARTICLY X,
INDEMNIFICATION OF DIRECTORS AND OFFICERS

10,1, Indemnification of Divestors, Officers and Enployees. The Cerporalion shall
indempily to the fall extent pennitled by Jaw uny person made oy threplentd 1o be made a pmty 1o s
action or proveeding, whether criminal, oivil, adnsinistrative or nvestigative, by reason of the fuct (hat the
person, his or her lestalor o intestate Is or was a director, officer or employee of the Corporatlon or any
predecessor of the Corporation or serves or served any other enlerprise as a diseetor, ofl flces or emyployee

al tlie request of the Corporation or any predeeessor of the Corporation,
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CERTIFICATE O INCORPORATION OF BA'TS HOIDHINGS, INC,

Tyt wndersigned, Tor the puipose of organizing 1 corporation wnder the Guneral
Corporation Law of the Stale of Delnware, cetifies:

Mg
FIRST: The mame of the Corporation is BATS Joldings, nc, (the “Corporation™),
Reglstered Officg

SECOND;: The Initil reglstered office of the Corporation inthe State of Delaware s
1209 Orange Streel, Wilmington, Connty of Mew Castle, Detawaee 19801, and the name of jts
inhinl registercd agent at that address 1s The Corporation Trust Compauy,

Papose

CLIRD: The papose or puiposes of the Corporntion Is to engage in iy e} net or
nctivity fot which corporations may be organtzed under the General Comporation Lavy of

Delmware,
Authorized Stack
FOURTH:

(n) The totul numbee of shares of stoek that the Corporation shall hnve nuthorlty to jssue
1620,000,000 shares of common stock having n par vadue of $.01 per shure,

Limitations on Transter, Ownership sl Votlng

FIEFTLE I udditfon to any limitations on the teansfer of shares of the Corporation’s
capital stock set forth in the By: Laws of the Corporation, the fallowing shall apply to the fullest

extent permitied by law:
(o) Definftions. is used in this Attlele FIFTH:

(i) e term “Person” shall nean o patural porson, parmership,
corportation, limited Hablity company, ehtity, govermnent, of political
' subdivision, agency of instawmentality ol i govemment;

(i) The term *Related Povsons” shinfl mean with respect to any Pesson: (A)

any “affiliate” of such Person (ps sueh teem s delined in Rule 120-2 under ts
Sceuritics Exchionge Act of 1934, 08 wroended (e "Act)); (1) any other Pesson
with which such fivst Person has auy ageeement, mrnagement or understanding
(whether or not in writing) to act together for thi purpose of ndquiring, vollng,

holding or disposthg of shares of the eapitol stock of the Corporation {provided 1o

Stato of palavara Person shull be deemed o Relnied Verson pursiant to this clavse (D) salely s a
pryiogratay of staka | result of such Porson's being ot becoming o piny 1o m vestor Rights
polivaved 043132 PN 06/29/2007

FILED 04130 PM 06/29/2007
BRY 070770025 = 4381961 FYIX

' |




Agreement to be entered info by and among the Corporation and the storkholders
* pamed theeein on or about July 2, 2007 (the “nvestor Rights Aprecment™); (C) in
the cnse of 1 Person that is a company, corporation or similac eutlly, iy exeeutive
officer (as defined nndee Rule 8b-7 under the Acty or direetor of such Person and,
in the case of a Pesson that s a partneiship or limited Hability company, any
genernl parhier, monaghng membee ot mpnnges of such Person, s applleables (1)
it the case of any Person ot is 6 replstored broker or dealer thal bus been
admited 1o membership inthe national securdties exchange known 4 RATS
Exchangy, Inc. (m “Exehange Member'), auy Person that is assoclatid with the
Exchange Member (s determined using the definition of "person associnted with
a member™ as defned undler Seetion 3(3)(21) of the Act) (B)inthe ense of 0
Person hat is an tndividual, any relative or spouse. of such Person, or any reinive
of such spouse who has the seme home os such Peson or who is a diveetor of
officer uf the Corporation or any of its parcuts or subsidindes; (Fyin the enss of @
person (hat Is m exeeutlve officer (as defined wder Rule -7 under the Act) orn
ditcotor of & company, corporation of similar eatity, such company, corporal foior
entity, as applicable; and (G} in the vase of a Person that is 4 general patner,
managing member of Manager of u parnership oc limited Hability compuny, such
putnership ot limited linbitity campnoy, as applicable; and

(i) "o term “bunelicially own®, “own benefiolnlly? or my derivative
Whereof shall have he meantng sei forth in Rule 13d-3 wnder the Act.

(b) Limitations.

() For so long ns (e Corporation shall control, dlreetly or indirectly,
BATS Lxehange, ne., except as provided fu elanse (i7) brlows.

(A) Ho Verson, cither nlone or lopether with lts Relutod Pecsons,
may own, direetly or ndireenly, of record or benellctully, shares
constivting more Wian forty pereent (40%) of any cluss of eaphial stock of
the Corporation

() No Exchange Member, thiber alone ot logether with fts-Related
Persons, may own, diectly or indirectly, of record or benclicinlly, shares
constituting more than twenty percent (20%) of nny class of eapitnl stoek
of the Comoration; and

(C) No Person, cither alono or lopether with its Related Persons, ol
any tine may, directly, indireetly or pursuimt 1o uny voting nust,
apreement, plan or other mvangemenl (other than the Investor Rights
Agreeinent), vole of cause the voting, of shares uf the capital stack of the

sorporetion or ghen any conseit ov proxy with respott o sharos
yepresenting more Wian twenty percent (20%) of the votlng, power of the
then issuied and cuistanding copital stock of the. Corpualion, nor nuiy. ay
Porson, eliher alont or together with fis Related Persons, enter inta any
agreemen, plan or other arrngement (othies Dson the Invesiar Rights
Agseenyen) with sny otlier Person, cither wlone or toguther with ls

o cmmman oy so—




Reatedt Persons, under clicwmstanees that would result in tie shares of
caplia) stock of the Corporation that wre subject 1o such agreement, phan or
other arcangement not being voled on any matter or maliers or any proxy
relating thereto being withheld, whers the effeet of such apreement, plan
or other arrangemont would bt to enable any Person, ¢ither alone or
topether with its Related Porsons, 1o vole, possess the tipht to vale or
eause the voting of shares of the capiial stack of the Corporation that
would represent more than twenly pereont (20%) of snld vollng power.

(i) Subject 1o clnuses (iil) and (v) below:

(A) The limiintions in clauses ((A) mud (H(C) nbove shall not
apply I tho case of any class of stuck that does nol have the rlght by its
{cris 10 vole I the election of members of the Bond of Ditcctors of 1he
Corporation or on other matiers that may require tho approval of the
holders of voting shates of the Corporation (other than matters affecting
the rights, prefercncees or privileges of satd class of stosh); and

(B) TheJindintions I cluuses (H(A) mnd (1)(C) nbove (exaep) with
respect to Exchango Members i thioit Reluted Persons) may be walved
by the Board of Diteotars of the Corporation pursinni 10 a resolution duly
atopted by the Bonrd of Direetars, if, in cannection with king sueh
action, the Nonsd of Dirantors adopls & resolution siatiap that i iy the
detetmination of such Boord that such nevion witl pol fmpaly the nbility of
BATS Exchange, Inc, o corry outils functlons and responsthllities as an
sexehange” tnder the Act mid the nles wnd sepulations promulgated
thecennder, that 1 is atherwise in the best interests of the Corporation, its
stackholders aind BATS Fxchange, Inc,, nod thay 1t wii) not impale the
abillty of the United Siates Securities and Exchange Commission (the
seommission”) 1o enforee the Act and the piles and regudations
promulgated thereunder, and sueh rasoliton shall not be effective until it
is filed with and approved by the Commission, Jn making the
determinntions referd 1o in e inmedintely preceding semence, the
Bond of Directors may impose an We Person fn question and its Relared
Persons swich conditions und restrictions that it msy fn s sole discretion
deem necessary, sppropriate or desirable in furtheranes of the objectives
of the Act and tho wles and regulations promulgated thereunder, aad the
govermnnee of BATS Erehange, Ine,

(1) Notwithstanding clouses (i)(AY and (i1){1) above, Inany ease where
Peyson, cither nlone or fogetlier with its Relased Persons, waull oven or yole mofe
than any of the above percentnge limitations wpon consnsmmation of any proposcd
gale, assignment or trans(or of thie-Corposation's eapitsl stock, such sila,
assigninent o tanster shalt not become effective untl] the Rowrd of Diveclors of
the Corporation shall huve detenmined, by resolution, thot such Porson and its
Rehated Persons ure not spbject 10 a0y applicable “statutory disqualification”
{willsin the meaning of Section 3(){(39) of the Act): .




(iv) Notwiihstanding elavses (i)(A) anndt (i)(B) above, tind without giving
effect lo same, any Exchonge Member that, clther alone oy togethey with its
Related Persons, proposes 1o ovwn, direetly or indireetly, of record or benefielally,
shares of the capital stock of the Corpotation constiinting move than twenty
percent (209) of the outstanding shaves of any elnss of cnpital stock of the
Corporation and any Person thal, either alone ot together with its Related Persons,
proposes to own, disectly or Indirestiy, of record or bengficially, shaves of the
capital stock of the Corporation constiliting more than forty pereent {10%) of the
outstanding shiaces of any class of gapltad stock of the Corporation, or 1o exerelse
votlng Tights, or geant any proxies or CONSeAls with respect 1o shages of the eapltal
stock of the Corporation constituting mote Ui twenty pereent (20%) of the
voting power of the then tssued and ontstancling shares of capital stock of the
Corporation, shall have delivered to We Board of Dircstors of the. Corporntion a
notice in writing, not less than (orty-five (45) duys (or any shotler period 1o whieh
sald Board shall expressly consent), befors the proposed ovaraship of such
shares, vt 1the proposed exercise of said voting rights br the granting of said
proxies or congeis, of iis intention o do so.

(¢) Requived Notices,

(iy Ang Person thay, sither slone ot topether wittiits Related Persons,
owns, directly or indirectly (whether by aequishtion o by nchonge fnthe annber
of shares oulstanding), of record or benelicially, five percent (S%) or more ol the
Wen outstanding shaves of copital stack of the Corporation {cxcluding shares of
auy chass of stoek that dues not hive fhe vight by its terms 1o vote generally b the
clection of members of the Board of Divectors of the Corporation) shail,
fmmedintely wpon nequiring knowledge of its ownership of five peccent (5%) or
more of the then ontstanding shares of such stock, give the Board of Ditectots
wrilten notice of such ownership, which sotiee shedl stte: (A sueh Person’s full
lega! name; (B) such Person's title or status and the date on which such thtle or
statyis wis acquired: {C) such Person’s (and ts Reluted Pesson's) approximate
ownership interest of the Corporation; and (D) whether suc Person ling the
ypower, diyectly or inditeetly, to diveet the nynegement or policies of the
Carporation, whether through ownership of securitics, by contract o¥ othenwist,

(i) Bach Person required to provide wriien notice pursuant 1o
subparagraph (6)() of this Avticle FIEEH shial) update such notlee prowmpily ofter
any chisnge i the contents of that notiee; provided that no such wxdated nolice
shall be required to be provided 1o the Board of Dircetoss: (A) in the event of on
increase of decteise in tie owncrship preninge so seporfed of less than one
percent (196 of the then onlstanding shares of any cluss of eapitn stock {such
Inerense or decrease 1o e measured carpulatively from the tmot shown on HIY
Tust such notice), indess any Increase or deevense of Jess than one percent {19)
resuils I such Person ownlnyg nore than twenty pereent (20%) or mare than loity
percent (40%) of the shares of any elass of eapiinl stock then omstanling (al n
thne when such Person preyiously owned Tess than such pereentages) or such
Person owniag less than twgnty pereent (20%) or [uss thaiy forty pereeat (10%) of




the shaces of any class of eapital stock then outstanding (ot a time when such
Person previously owned more than stich percentages); o (B) In the event the
Corporation issties additional shares of capital stock (or securities converlible into
capitnl stock) or takes any other action that ditutes e owenciship of such Person,
o acquires or redeens Jnres of outstanding capital stock or takes any other
action that fncreases the ownership of sugh Porson, In each ouse withioul any
change in the number of shares held by such Person,

(iti) The Boud of Direetors of the Corporation shall have the right ©©
requice any Parson reasonably beteved to be subjeet to and in viokwion of this
Atticle FLFTH to provide the Cotporation complets Information as 1o of) sharex.of
stock of the Corpuration awned, ditectly or indisectly, of vecord or heneficially,
by such Person and s Related Persons and a5 to any other fnehunl matler relmting
10 1he npphicablifly or effect of this Atticle FIFTH as may reasonably be requested
of such Person.

(d) Effect of Purported Zransfers and Vol in Violation of this Article, 10 any
stockholder purpants to sell, transfer, nssign ot pledge Lo any Pexson, bther than the Corporation,
any shaves of the Corporation that would violate he provisions of Wiis Auticle. FLFTH, then the
Corporation shall record on the books of the: sorpotation the ransfer of only thatmwnber of
shares that would not violate the provislons of this Atticle FIFPH and shall treal the remadning
shares 15 owned by the purporied trnsferor: for all purposes, inehuding without limisation,
voting, payment of dividends and distributions witlt respect 1o such shares, Whethor upon
Hauidation or atherwise, 1T ony stocklioldor purperts (o VoLE, OF 1 Srant any Proxy of Galct into
7y agreement, plan or uther areangement relating to the voting of, shares that wonld violate the
provisious of this Asticle FIFTH, then the Corporntion shall not honor sueh vole, proxy,
aprecment, plan ot other arrungement (o e extent that such provisiars would be violated,
any shares subject to that irmngemen shall not be entitled to ba voted to the extent ol such
viplation, , .

(&) Right to Redeem Shares Purportedly Transferred in Violation of this utiels. Uany
stackholder puiports to se)l, ransfer, assipn, pledge, or own any shares of the. Corparation in
violation of e provisions of this Auticle Iifth, hen the Corporntion shall have the dghitto, and
shnll proraptly alter confirming such violation and to the cxtent fundls nre Topally nvatiable,
redeem the shores sold, tansfereed, assigned, pledged; or owned In vielation of the provisions of
this Artlele Fifth for o prics per share equan) to the ic market value of those shares, Weilten
natice shall be given by the Seeretary of the Corporation to he holder or holdurs of tecord With
respect o e redeemable shares o (he nddress of he holdes or holders of record appetring o
the books of the Corporation, which notice shall speelfy  date for redemption of the shares that
shall be not less thas ten (10) dagsnor more o thility (30) days from the date of such noties,
Any shaves thal have been so called for redemption shall not be desmed putstanding shies o1
the purpose of veling or determining the toial number of shares entitled 1o vole on myy motter on
and nfter the dute on which writien notice of redemption has been given to the holder or holders
of those shases If a sum sufficient lo vedeom sheh shares shall have been Irrevorably depastied or
set aside to pay the redemption price to 1he holdar or holders of the shares upon sussender of
cenifientes for those shares, Wrlien notice shall bo piven by the Secredacy of e Corparption to
all holders of record appearing on the bouks of the Corporation of any redemption by the




Corporation (Inclnding, without limitation, a redemption pursuant 1o this cluse (¢)) (in each
case, i “Redemption”) dot more than ten (10) dlitys after consummntion of the Redeayption,
which notice shall speciy the number of shares outslanding aftes the. Redemption of eaeh eliss
of he Corporation's capilal stock,

Boavd of Rireelors

SIXTH: The mimber of direciors may be Increased or decreased from Ume (o time by o
resolution adopted by the Boatd of Dirsctors. Dircetors shall be vlectad by the stockholders of
the Corporation pursunnt t wnd in accordance it this Conifiente of Incorporation and the By
Laws of the Carporntion, Election of directors need ol be by written ballot unless the By-1aws
of the Corporation shall so provide, The Botrd of Dircetors or any individual diector may be
removed from office in accordance with the. 13y-1.aws of the Corporation,

Durntion
SEVENTH: The dum(i‘m\ of the Corporntion shall be perpetval,
By-Lows

EIGHTH: The Board of Directors shall have the poser to adopt, amead ot sepea) By-
1.aws of e Corporation. The By-Laves of the Corporution wiay also be mnended or repeated, or
nesy By-Laws of the Corporation iy be adoped, by action tuken by the: stockholders of the
Corporition, Al amendments to the Corpovation’s By: Lavis rpst be made in accordance with
procedures st ont in the By-Laws of the Corpovation,

}mlcmixificnliun and Limitatidn of Directar LinbBity

NINTH:

(») Indenmnification, "the Corporation shall provide indemnification fae meinbers of fs
Bowd of Directors, mambers of commitiees of the Board of Directors and of other commitiees of
the Corporation, and ity executive officers, and may provide indemnification for lis other oflicers
and s ngents aid vimployees, and thoso serving another corpocation, parinership, joint ventie,
trost of ather enterprise ot the yequest of the Corporation, fn cach cuse 1o the mnximmm exient
pernitied by Delawars law provided, however, that the Corporntion may limitthe oxtent of such
tndemnification by ndividual contracts wilh its dlraclors o exeentive officersy mued, provided,
further, tsat the Corporation shall nol be required 10 indemnify any person in connection with
nny procceding (or pact thereof) iitiated by such person or iy proceeding by sueh person
against the Corporwtion of its direttors, officers, cmploytes or other agents unless (i) such
indemntlication ts expressly required to be made by taw, (if) the proceeding was anthorized by
the Board of Diteetors of the Corporation or (i) such intlumnification is provided by the
Corporption, In its sole disciction, pursuant to the powers vested inthe Corportion under the
Qenera) Coporation Law of Deluware.

(b) Limitation of Lipbility, ‘o the fullest cxtont not prohibited by the Gentral Corportation
Luw of the State of Delawara, s it exfsts on the date this Certificate of tncarporaion is adopted
o1 88 such Taw may Yader ba amended, no director of the Corporation shall be Hable 1 the
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Covporation or its stockholders for smoneiary dannges fo any breach of liduciary duty as a
divector. No amendment 1o ot repeal of this Article shall adversely alfect any right or protection
of  dicector of the Corporation thal exists at the time of such amendimnent of repeal with cespect
1o any netions faken, or indetians, prior thereto,

Action wiihout Meeting

TRNTH: Action may be inken by the stockhiolders of the Corporntion, whhout meetlng,

by wiiticn consent as and 1o the exient provided bt the thne by the General Corporation Low of
Dolaverre.

Compramise ov Oler Avesh(emopt

ELEVENTH: Whentver o compramise or arfangemant Is proposed between the
Caorporation and fis ereditors or any class of themy and/or between the Comporation and its
stockholders or any class of than, uny com of equltable Jwisdiction within the State of
Delaware may, on the application in o summory way of the Cotporatfon or of any credhior or
stockholder thereof or on the application of any reeelver of tecolvers appolnted for the
Corporation under Section 291 of Title % of the Delaware Corde oy on e spplication of tnistees
in dissolution ot of any receiver or receivers appointed for the Corpuration under Sectlon 279 of
Title. 8 of the Delaware Code, order nmeeting of the ereditors or class of ereditors, sndior of the
stockholders ot cluss of stockholders of the Corporatios, a5 the case my be. to be summoned 1y
such manner as sueh comt dhieets, I wmajordty in mmber veprosenting three fonsths i value of
the ereditoss or class of ereditors, and/or of the stockhaldats ov cluss of stockhiolders of the
Carporation, as the eage muy he, ngree 1o sny compromise or acrimpemnsnl and toany
reorganization of e Corporation as conseguenct: of such compromlse or arrangement, the said
cOMPrOMIse of arTengemem and the sald reorganizntion shall, It sanctioncd by the court to which
the saidh upplication has been made, be bindlng on nll the sreditors ot class of ceditors, and/or on
all the stockholders or class of stockholders, of the Corporitios, 1s the case way be, wnd also on
the Corporation,

Anehdment of Certifiente of copporation

PWRLITH, The Comporatlon veserves the right to amend this Ceitificute of
Tneorporation, md) 1o change or vepeal miy provision of the Centifiente of neorporation, inthe
masmer preseribed at the time by statue (provided, however, that any such smendment, change
oryepeal imust be first approved by the Boad of Ditetlors), nad all riphis conferced upon
stockholders fn his Cortificnte of Ineorporation pre granted subject 1o his reservation, Fof so
Jong as the Corporation shall control, diruetly or indireally, BATS Bxchinnge, Ine, before mny
amendment 1o or repeal of any provision of this Cextificate of Incorporation shall be effeciive,
tose chapges shall be subimined 1o the Board of Direclors of BA'TS Exchange, Tne and il tat
Roned sholl determing that the same must be filed with or filed with and approved by the
Commission before the changes ray be effeetive, under Section 19 of the Actand the rules and
regulntions promulgiied tharetinder by the Commission or otherwise, tben the proposed changes
10 the Certificate of fucarporation of this Corporation shall not be effective unti] file! with or
filed with pad approved by the Commission, s the ¢ase may be,
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" MENOED AMD RESEATED CORITRCATE DI
INCORFORATION OF BALS GLOBAL MARKEYS, (NC,

P LFAPAAS M L AL il S

Rurswaud fo Sectlons 242 mud 245 of the
Genern) Covporntion faw of (ho State of Delawnre)

BATS Global Mulets, Inoy o corpornlion organized and existing wder and by
vhtwe of the povislons of the Geneanl Coporation Law of the Stato of Delawace (the “(yoncial

Corporation Lav'"), |
POLS HERENY CHIRCTEY?

That the nane of tils eoipos ation js BATS Global Matkets, e, ond that this corporation
was onigiually reosporated puesnont 1o the Genernl Cotporation Law on Tane 29, 2007 wuder the
pame BATS Holdings, Ine.

That the Board of Ditculors duly adopted josolutions proposing 10 aniend and restate the
Cerlificate of Incot poration of {his comporation, declaring said amendiment and yestatoment to e
advlsable and In {he best inlerests of this corporation anil 1ts stockholders, and anthorizing the
appropriote offieers of this corpottion lo solicit (e consent of the stockholders thaefore, vihigh
sesolulion selting forth the proposed amendment and yestatoment is ag follows:

RESOLVED, that the Cextificate of Tncotporntion of {his cépotation be amended md
restated I s entirety 1o read as follows:

Nie

FIRGT: The nome of the Comporation i BATS Qlobal Makels, ne. e “Corportion™).

Repdstered Office

SECOND: The Inttial reglatored oftice of the Carporation in the Siate of elawre I3
1209 Orange Shech Wilninglon, County of Now Custle, Delawnie 19507, and the name of its
initlal registered agent of that nddresa §s The Con poration Trust Company.

Purpese

TYIRD: The pwpose 0 pposes of the Coporation Is 10 ENGALE in any laviful act o
aclivity for which corposntions may be orpanized wndey e General Corporation Law of

Delawott.
Authoyized Sluek
FQURTM:

() The folal munbet ol shius of stoek that the Cos poration shall have aufhosfiy to issue
5 20,000,000 shaey of cominon slock having # par value of £.03 pus ghae,




FIFLH:

Yo Faflons on Lransler, Ow jershin tnd Yoty

n pddition lo aty fimitations on the tanafer of shaes of iho Corporntion’s

uaplinl stock sel foath $n the DPy-Laws of the Cotporation, the folloving shall apply to (hay fullest

exient peonitte

d by lawt

(n) Pedinitlohs. Asned i this Artlelo PIFTIT .

() The tem upegson® shall mean # nitutal  porson, parinesship,
corporntion, Jimited linbility compaiy, enilty, govewmment, OV politieal
subdivision, agency oY instramentality of # goveiment;

" (i) The leim wReluted Prsons” dlial] mesn with tespect to My Persont (A)
any “alfiliate” of’ such Porson (as meh tean i defined T Rule 12b-2 wnder the
Seontitios Yaxchange Act of 1934, 08 wmonded (the “Act)); (D) mry oiher Peson
vilth which such first Porson has any agreemont, nyangenent ot mderstanding
(whethes or not in writng) to aet topether for the pupose of nequiting, voling,
holding v dispoaing of shotes of the capitl stock of the Corporation {provided no
Person shal be decned o Reated Pesson pusuant to s elanse (B) soluly as 8
yasult of sueh Person's being O becoring & paty fo-m Invesioy Rights
Agreement onteted to by and amongt the Cosporation md fhe stockholders
pamed therein o Janwaty 1,2008 (the “fyyostor Rights Agreoment™)); (C) the
ense of o Peson Hat 15 o -compeny, corporation o similan enlity, wy excentive
officer (ps defined wnded Rule 3b+7 wnder the Act) 0 ditector of such Person and,
in the case of n Prson thal 5 a partucsship ot ftted Dability company, Ay
goneral pariner, jnanging membe oF MAnAGEr of snch Yerson, 18 applieable; (D]
in e case of any Polaon that is n registered bioker o depler that hins beon
aduitied to membeishlp f the national scurifics oxchange knovi 03 BALS
Yoxchange, Jne (0 njizchange Membed™), any Peason thal §s assaclated with the
Fxchange Monber (43 detenmingd using the delinition of “person psauolated with
a menbor? as defined ander Section 3()(23) of the Acl); (1) In tho east of a
Person that is a natnal peison and Nxchungo Mobes, auy bokes of dealey thatis

also an Fxchange Member with which sueh Person s associated; (1) in (he case of

a Porson that iu & natural peison, w0y 1elatiye oraponts of sueh Porson, ox any
relative of such spouse who has the same home as snch Person or who Js a
diretor or offices of the Corporation or any of its parents of subsidimos; (Q) n
e opse of o Porson thal Ig qn exeontive officer (ns dofined wmder Rule 30-7 wmdes
the Aul) or n diveetor of 8 compiny, corporation or alinilae cntity, such company,
cotpotation oF ehilty, 0s applieable; and (1Y) in the cuse of 0 Porson (hal is &
genetn) prrtnet, MAVARING MEMbEr oL MINAREL of a parinesship or Umtted Hablity

sompany, such pritnerghip oF fmiicd Jiablity company, a8 applicuble; and

(i) The tetm wpenaficiolly ova®, fovm beneficinly” or wny dexivative
thereof shall ave the meaning sel forth in Rule 13d-3 under the Acl.

s gt e st




(b) Limitatlons.

(i) Yor so long 0% the Corporation shall conttol, diccofly or lndheelly,
BATS Jixchange, Tne, oxcepl a8 provided in chmse (1) below:

(A) No Pewson, oiher nfone ar togethot with its Related Pesons,
may own, diteelly o ndhectly, of 1eeond or veneficlally, shares
conslituting none thin forty percent (A0%) of any class of saplial stock of
the Carporniion;

(13) Mo Lsehange Miember, cither plone or topoiher wilh itg Related
Pessons, may oV, direotly or indiyeelly, of 1ccard or benefielnlly, shaes
constitating mots thin twenty peiecit (20%) of any class of eapital stock
olthe Copotation; and

(C)y No Pason, edthes alons of together viith its Redated Porsons, ot
any timo may, diveelly, indlestly o puisnant lo iy voling frust,
agreement, pla or other auangoment (other than fho Tovestor Rights
Agscement), Yolo oy 6ause the voling of shates of the capital stack of the
Coportion ot glye ooy congenl Or Ioxy with 1ospeet 1o shates
pepiesenting more than fwoenty percent (20%) of the voting powrer of the
then Issued and ontstanding enplint sioek of the Corporation, nos mny Yy
Person, either alono or logether with ils Related Porsans, entes info wwy
ageement, plan of othes miangenent (other how (he Investor Rights
Apreement) with uny other Person, cither alose 03 togethes with ity
Reloted Petsons, wnder henmstaneos thal wold vesult in Ihe shares of
caplial stook of the Corporation that are subjeot to such apreement, plan 03
other artangement not being voled on any mafter of matiors o1 ARy PIORY
jelating thercto belng viliheld, where the effect of such ngreement, pia
or other mrangement wonld be to enable auy Peison, cither alone ot
togother with fis Relaled Porsons, 1o volo, Posseas {ho vipht o vote or
caues Do voting of shares of fhe capital stock of the Corporation ihat
would xppesent most tham bwenly percent (20%) of waid voling povrer.

(if) Subjeet fo clauses (i) and (iv) belove:

(A) The Britations In elauses G)(A) and ((C) above shall nol
apply in the ease of any class of stock that does 1ot bave the right by its
1eys Lo volo In the eleetion of members of the Boud of Dircolms of the
Corporalion of o other matfors that ey jequite the approval of the
holders of voting shaves of the Corporation (othes’ than muiers affecting
e rights, preforonces of pivileges of sutd class of stock); and

(B) The limtations 1y clauses ()(A) and §)C) ahove (except wilh
respeat 1o Ranchange Members and heir Related Pasons) may be vraived
by the Bosgd of Diyectors of the Corporation putsuant to-# yesojution duly
adopted by the Bonrd of Direotos, if, i conngetion with tnking such
xotion, the Board of Directors adopls & yesolntion stating that 31 58 the
detesmination of sieh Board that such nction will ot impadr the ability of




BATS Yxvhanpe, Tno. lo ety out its fanetions and rcsp(nm'\bilmcs as
uexchange” under the Adl and the roles nd regulations ponwilgated
tescunder, hat 3t is othervast i the best inteieats of the Corporatinn, s
stookholders and BAYS Fxchange, Inc, and that it vAll not fpalr the
abllity of the Unlied Stales seonfties and Jixchange Commission (the
“Commission®) lo enforee (he Acl and the rulea repnintions
promulgated herennder, and such sesolution shall not be effective wnfil &
is filed with and approved by e Conmmission, In making  he
detminations vefened o i tho Inumedintely preceding sentence, the
Yoard of Diveclots may mpose vi the Pesson In guestion and jts Relolud
Persons such conditions and restiiotions that 3t may in its sole diseretion
deoin necessary, appropiiate o dositnblo n futherance of the objectives
of the: Act nd the yules and repnlations promul gated meroundor, sud tho

governancs of BAT & Ixohimpe, Ine.

(i) Notwithstanding cJanses (il)(A) and {i1)(13) above, in any onse whee i
Pexson, oither alone 1 topether with s Related Persons, would oyt or yole more
than any of the above pereentage limations npon copsammation of awy proposed
sale, assigoment of wanefer of the Copporation’s capital stock, auch sale,
assiporent o transfer shall not become effective anti} the Bomd of Divectors of
the Corporation shall- have detenmined, by sesolution, that sueh Person mud s
Relntedd Pergons we not subject to my applicable “slatutory disqualification™
(wilhin the menning of Sectlon 3()(39) of the Ach).

(iv) Notwiithstanding clanses (iy(AY and (3(B) above, and withoul giving
effect to same, aby Jaxehango Membet (hal, either plone or topether wilh its
Related Pasons, proposes 1o ovA, dhveelly o1 ndieotly, of yecorst or benchicidly,
ghutes of the eapifal stock of the Corporation constifting mote {han hwenty
pescent (20%) of the oulstanding shares of mny class of capltal stock of e
Coportion und any Person {hat, edthes nlono of togethier with 3ts Related Peisony,
propuses (o OWS, direetly or indireetly, of record or heneficintly, shares of the
capitol slock of the Cosporation consiituling moye than fosty pescent (10%) of the
ontslmding shites of any closs of caplind stock of the Compomation, or lo exoivise
yoling rights, ox grant any proxics or consents villl respeat to shaces of the orphtol
gtack of the Corporaion consiiluting, more (han twenty peseent (20%) of the
voting power of the then Jssucd and omstanding shiwes of capilal stoek of the

sosporation, shall have dotivered 1o the Bomd of Divcetors of the Comportion a

ywotice in varitng, not loss tan forty-five (15) days {01 fny shortes period Lo which
snid Board shall expiessly congenl), heforc the proposed pwaciship of such
shates, or the proposed execelse of said voling Hights or the pianting of said
proxics or consents, of tis Infention to do so

(6) Required Notlees.

() Any Peson that, cithey alone oF together vilh its Related Persons,
pwns, diveotly or indheetly (whether by auquisition oy by a change In the pumber
of shines owlstanding), of reeord or bensficiolly, five peacent (%) or more of the




{heis outstumding shares of capiinl stoek of the Corporation (excluding shares of
iy close of stock that does ot haye the 1ight by jts tams lo vole generally In the
clection of members of the Bomd of Dheclors of e Corpomlion) shall,
smmediatoly upon sequiting knowledge ol its ownuship of five percent (S%) o1
more of the then outstanding shates of such stogk, pive the Ponrd of Phrestors
wiitton notice of such avmership, which notice shall sinte: (A) snch Pergon’s full
fogal name; (13) such Person’s il or status and the dale on which suvh title o
status was acquited; (C) ach Yeson’s (and Jts Relnted Person’s) approximale
owntrghip fnterest of the Coxporation; mnd (D) whether such Pesson has the
powes, dirgetly or Indireatly, to diccel the mmagement or polisies of the
Capotation, whether ihtough ownetshlp of seomitics, by contract ot othervise.

(1) Bach Yeison yequived o pwvide ypitien ootice pusuant 1o
aubpurapeaph (6)(1) of this Atlelo FIFTH shall update such notloe promptly afler
any change In the contonts of thal notice: provided thit no such updated nofice
shall be required 1o be provided Lo the Board of Dhectoss: (A) in the cvent ofan
theresst ot dentease y the ownership percentage so repoted of Jess thau one
pereent (1%) of the then oulstanding shatos of my elass of eapital stock (such
incrcase or dearense to be measied camulailyely from the amount shown on the
nst such notice), inless muy Micrcase or devrense of less than one percent (1%4)
yesulls In such Person owning more than fwenty yereent (20%) o wore thau forty
pesoont (40%) of the shures of any elags of eapltnl stock then oulstrudivg (al 4
fime. whon sueh Pesson previonsly ovmed less than sugh percentages) or sueh

Person ovning less (han fwenty percent (20%) or Juss than frty pescent (40%) of

the sheies of ony class of vapital stock then oulstanding (at o time whoen such
Person previously owned more then such parcentages); o (B) Jo the evont the
Corporation issues additional shares of capiinl stock (o1 securities convol ible inte

capital stock) or takes any othes action that ditates the ownaship of sueh Yesson,

or nequires o1 redeems shaes of oustanding enpital slock or takes sy ather
action hat Increases the owneship of such Peson, Jo cach gase without any
change i the numbor of shares held by such Porson.

(iily The Doard of Ditvctors of the Coparation shell have the right fo
require any Peison 1zasonably believed fo be sabject lo and in violalion of (b

Attisle VIR to provide the Corpoialion complole informalion #s fo all shares of

stook of the Coparation ewaed, dhicctly o indivectty, of vecord or bongficially,
by such Person and Its Related Peisons and as to any olher faclual maticr relaling
Jo the applicability v effect of this Article FIVEH as may seasonably be roquested
of such Pexson, '

() Eflect_of Pyrnorted Translers. and Yotlng In_Vielotlon_of_this dArtlels. 10 any
stockholder purpoits fo gell, fansfes, assign oy pledgo (o any Ferson, other thon the Corporation,
any shares of the Cotporation thal would Velate the provisions of this Aatlele FIETH, then the

Cospoalion shall secord on (e books of the Corporation (he Lansfer of only that number of

shies thal would nof violute: the provisions of this Auticle FIF D and shall troat the reinnining
shares as owned by {he porposted {ransfoton, for all pueposes, fnchuding wilhout Vimitation
yoling, pryment of dividends and distibutions with yespect to guch shores, Whether upod

.- -




lignidation or otherwise, Jany stockholder puposts fo volo, o {o puant aay progy ov enter into
any agreement; plan or ofher grangement reluling to the voting of, shares that wontd violale the
provisions of ihis Aticle JI¥TI, then the Coporation shull not honar sueh vole, PIOXY,
pgrecinent, plan oF ollier atrnugement lo the extent that sich provigions wiould be violnted, und
any shares subject 10 {hal quangewent shall vot be ontitied fo be voted to the extont of sueh

viglalion,

(¢) Right fo Redeen Shures .]_’llmQLZii_lH}I_ﬁ‘gu.i[ﬂ'ﬁ}iﬂ).l__’i(’l!ﬁi_ﬂll, of this Artlule. 1 any

stockhalder purports © soll, ranafes, Assipn, pledge, o own ahy shies of he Corporation in
violation of the provisions of this Attlele Wb, then the Cor poration shall have {he bt to, and
svall prompily after confiuning such violation and to the extent fands mo legally availablo,
yedeem tho shates sold, transferred, assigned, plodged, of swned in viokation of the provigions of
(s Atticle Yifth for a piice per shots equal to the fair yackel value of those shates, Wiillen
sofion shall be glven by the Searelary of the Corpotation the holder o5 holdars of yecord with
sespeel (o the redecmable sharos ot the addiess of the holder ou holdeas of yeeand appearing on
{he books of the Coporntion, which otice shal) specily o date for yedempstion of the shines that
shall be pot Jess then Len (10) dnys nor move than thity (30) days from the dale of sueh nolice.
Any shares thet have been so called for sedemption shatl not be deemed pulstanding shates for
{he pupose of yoling o determining the total munber of shotes entitled to volo onany mutiel on
and afior the date on wibich waitien nofice of scdenplion has been glven to the holder ov halders
of those shmes if o sum sufficient to sedeeit such sharts shail have been tnevocably deposited or
sel aside (o pay the wederaption price to. the holder ov holders of the shuves upon suerender of
cestificates for those sharcs, Witlen notice shall be given by the Scaetaty of the Corporation o
) holders of eond appesting on fhe books of the Corporalion of myy tedemption by the
Coparation (noluding, without linitation, o yedemplion pursnant 1o (his clause () (n ench
onse, & “Redemption™) not 1note Man fen (10) days nfler constumation of the Redemplion,
which notice shall specify the number of shares outstanding aller the Redenption of choh olass
of the Corpotation’s anpila) stock.
Bongd of Divectors

SIXII: The mmbel of dhicetors mny he tncrcased o1 decreased from {ime to time by a
yesolution ndoptad by the Donrd of Diheetars. Diveetors dhall b6 eleeted by the slockholders of
the Casposation pmsuant fo aod in necordance with ihis Contlfenta of Tngorporation and the 3y-
1.aws of the Cosporation. Fteotion ol dircctors need not bo by wiitten ballot unless the By-Laws
of the Corporation shall 50 provide, The Boatd of Directors ot any individual diveclor may be
removed from office accordanos vith the By-Laws of the Coporntion.

Duyation
SEVENTIL The durntion of the Corperation shull be porpetual.
By-Jarws
pIGUIR 1 he Board of Divectors shal) fiave the power o atlopl, amend o sepesl By-

Lavs of the Cor potation. The By-Lavs of the Corporation may also tye smondud oryopenled, of
siew By-Lavws of the Comporation may be adopled, by nelion taken by the stockholdems of tho




Corporation, All amendments o the Corponition’s Vy-Laws must be made b aceordancs with
progedures set ont in the By-Laws of the Corporation.
[ndenmifieation g Limitadion ol Divagtor Liuhitily

NINTH:

Q) Indenmification. The Corporation shall provide ndenmificntion for members of s
Bond of Directors, members of commitless of the Bord of Directora aud of othet commiltees of
the Corporation, aud is exconlive officers, and may provide indemnificniion for its other officers
and ils agonts and employees, and those seiving mather corporation, putinership, Joint venture,
frost o othet enterpiise Al the request of (he Corposation, each cage to (e mmaximom extont
pemitted by Delaware Jav; provided, howeyes, {hat the Corpordion may 1l the extent of such
indenmification by individusl contiats with lts divestors and exeotive officess; and, movided,
farther, that the Corporation ghall not be required to indemnily uny person I eonmuection wilh
any procceding (or part theveof) inilinted hy such peison or auy proteeding by such person
against the Corpowtion or sta dlectos, ofticess, cployees of oiher ugents wless () such
indenifieation js expressly 1equined o bo mode by law, () the proceeding was authorized by
e Board of Dheotoss of the Coporntion ov (i) sweh idemificntion 18 provided by {he
Cotporation, in {ls sole disoretion, puisuant to the powes yested in the Corporation wder the
Genoral Corporation Law of Delpwmie

by Limbtation of Lichillty Yo the follngt extent nod prohibited by e Geneia) Covporotion
Law of (he State of Delaware, as it exists on (he date this Ces tticate of Tneosporation Is adopled
ot a8 sueh Jav moy Jater be amended, no direclor of the Coportion shall be Bable to the
Coporation or its stockholders for monctury damages for any enoh of fiduciary duly 85 8
dircetor. No amendment to or sepeal of this Atticle shall advarsely affcct any Hght or potection
of a dheetor of the Cos posation that extsts at the iime of sueh nmendment or repeal with sesput
{o any actions tnken, or inactions, priortheyelo.
Action without Meothg

TRENTH: Action mity be Inken by the slockholders of the Corpuition, withowl o mectng,

by vailten consonl &5 and to the exient provided at the thue by the Goneral Corporion Lawt of

Delaware.

Compromise or Ohor Arrpugouent

BLEVIENTH: Whesever a compromise o apangeinent i proposed belweon  the
Corporation and it aeditors or ay elasy of them andfor betwoen (he Corpotatlon and s

slockholders or tny class of ther, my coml of cquitable jisdiction witbin the Stads of

Delawase may, on the application in & summaty veny of the Corporation of of any creditoy o
stockholde theeol ar ou the application of mny reeetves 03 resebvers appointed for the
Corporation wndey Seclion 291 of Titls § of the Delawme Cotle: o on the application of hustees
i dissolution or of miy Jecsiver OF 1eCeivers appoiuted for the Cospoialion wder Section 279 of
Tile 8 of the Delavime Code, ordern meeting of the oreditors or vlnss of areditors, and/or of the
stockholders ot class of slockholdess of tha Cor poation, s {he cuse may be, 1o be sunumoned jn
auch ynannar 6 such coutd divecls. 1 nnajority in number yepyesenting theee fowths in yalue of
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tho eeditors ot olass of csdilns, and/ot of the slockholders or olass of stockholders of the
Sovporation, ns fhe case may be, apree o fmy compromise o aitmgement and o any
reorpanization of the Corporation as consequence of such compromise of puangement, the said
compromise or anungement and the said reorganization shall, if sanctioned by the comt lo which
the said application has been mude, be binding on all the creditot or olass of creditors, md/or on
all the stockholdets or ¢luss of stockholders, of the Corparntion, as {he cuse may be, and also on
{he Corporation.

Amendment ol Cortlfiente of Incoyparation

TWELEYH  The Cowpoallon rescives the ight to amend this Catiflcate of

Tncorgoration, and lo chango or repenl fuy provision of this Cotlifieale o Meoipo) atlon, in the
memner prescribed af the time by statote {movided, however, that any such amendment, change
or wpoal must bo fivsl approved by the Roard of Dircotors), and all tights confened wpon
slockholders in this Cenificale of Tncorpomtion are manted subject to this reservation, For so
Joug ns the Cotporation shall control, divectly o1 indieelly, BATS Fxchange, Ino,, beloie auy
amendment {0 ov 1epeal of any provision of this Certiticate of ncorporation shall bo eflective,
thase changes shall be snbmitted (o the Bomd of Dircotots of BATS Exehange, Ing and ) the

same must b filed vith ov filed with and approved by the Commisslon before the changes may

he effective, under Seotlon 19 of the Act and the yules and repulations promulgated theveunder
by the Cominission o1 otherwlse, hen the proposed changes to the Certifieate of Tneorporation of

this Corporation shall not be effeclive untll Sled with o Gled with wud approved by the
Cowmiasion, &s the cuse may be.

The undessignod has cansed this Amendod and Reslaled
Cetificate of Tneorporation fo be excouted this 10™ day
of Deeembier, 2008,

By Jé&,[z AR R

Mtthosized Officer

Name: Joo Rtterinan (Chief Txeculive Officr)

v el m——————— oottt
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ANIEHDED AND RESTATED CHRTICAT a1 1055 A e

INCORCORATION OF TALS GLANAL L BAARISILS, TG

(Prorsuanl (o Suelions 9, and 245 o) the
Genara) Corporniion Law of e Stats ol Nelmvare)

DBATS Global Markets, ne., v corporation organized and slating under msd by virlue of
the provisions of the Qenern) Corporation Law of the State of Dolawarn (the “Cengml

Corpotation Lav™),
DORS JIERIAY CRRTIFY:

Tt the name of s porporation I BATS Global Markets, e, o fh! fhig corpovrition

was originatly incorporated pursuant lo fhe Genoral Corporation 1.aw o June 29, 2007 ondey the
e BATS TloldIngs, Tne. :

‘That the Bomd of Divectors duly ndopled yesolntions proposhg fo amend nnd yostate (he
Certificnte of meorporation of this corporatiof, deciacing soid amendmont and yositement to bo
advisable and in the beal interests of this corpoxation mnd W stookholders, and nuthovizing the
approprinte officers of s corpuration fo soliel tho consent of the slockholders There(ore, which
resolution selting forth tha praposcd pmendment and resintenent Ji as follows:

RESOLYED, Wl the Centiliente of Tncorporation ol this corporation be pmonded and
pestated i e enfirely to send gy follows:

Hame
RIRST: The yumne of (he Coxporation 1 BATS Global Markets, e, (the “Corporation”).
Reglstoved Offles

SUCOND: The initinl vegtlstored office ol the Corporstfon In the State ol Dedaware 1a
1209 Oranpe Streel, Wilminpton, County of Mew Cuatle, Delaware (9R0), outh he nume of its

'

inltinl repistered agent al Uit addigss is The Corporution it Comprny.
Purinse
LHIRD: The puspose oF purposes of the Corporation Iy lo engnge in my lawihl nelor

activily for which eorpovations may be organlzed under tho Qenaral Corporation Law of
Delawie,

Authorizd Slock

B 3 At adtant-]

POURTEL

v

{ny The tolal ymmiber of shaes of stock thit (o Corporation st have aulbortly o jusue
i 90,000,000 shures of common sloek haviog n poy value of §.0 per shave,

G 2441800.1




Jawdlnfioms 4 o Translor, Qxnovship md Voting

FIFCH: To addition (o any Umitations on fhe tmaster of shares of the Corposution’s
enpilal stock sel Forth Ty the By-Lavs ol the Corporation, the following shall apply 1o the fllest

exlenl pmmi\lud ly o
(n) Defuitions, As used i (his Artiele FIFTEL

@) The ferm apepsen®  shall mean n palured prrson, purtnership,
corporution, limlted lisbility  company, entity, povermuent, o polttienl
subdivision, gjoney or \ntstyumonlul'uy of a govarnment;

(i) 'The lerm "Retuted Persony” shall mean with respeel to ny Porsoi (A)
wny “uffilinte” of such Derson (as such teow i defined i Rule. 12b-2 undor the
Geeurilica Jixehangs Act of 1934, as gmenced (the “Adt?)); (B) any other Person
with which sueh Jirst Person hins any ageeement, wrangement or understanding
(whother or wol In wiiting) (o net together for the purpose of nequlsing, volbig,
Jiotding op digposing of shres of the capilnl slock of the Corpovation {provided no
Person shall be decmed f Relnled Porson pursuanl (o this clowse (3) aolely nad
result of sueh Person’s being or begpming, # patly lo s Tavestor Rights
Apreemunt anlered info by and nmong the Corporation and the stocldholdetn
wmied Wereln on Jmnaney 1, 2008 (the "luvestor Riphta Agrecment”)); () nthe
ense of 1 Dorson Uil s o compiny, sarporation or gimiler anllty, any excentive
officer (ns delined undey Rute 3b-7 under the Act) or dircetor of such Person and,
In the cuse of a Porson ihat is 4 pavtnership or fimited Jability compruy, any
penetal puyiner, muthaging member or Mansper of suph Porson, ns spplicable; D)
in e case ol iy Forson that is o roglstured broker of degler that hay been
admitted (o membership Jn the pntfoual seovrifics exehmge known s NATS
[ixchangs, e, or the national seeurtties pxchunge known s AR Y-xehnnge,
fne. (hereinafior, ofther stich nattonal seemities exchange shall bo wlored o
penerally as m Migehnnge” aud my sueh Purgon, un “Uxchango Mamber™), oy
porson that i associated with fhe Texelmnpe Momber (88 deteymined wilng (ho
delinition of “person assocluted with o member” s defined under Seetion -
A1) of the Asl); (12) In the vose of # Povsen Ul is # nalural person !
Exchanpge Ifamboy, any broker or doler that Ly also m Fxchango Member with
which stich Person is associnted (F) I the cuse of o Pevson that 1s 2 naturnl
pasoi, any relutive or pouse of sueh Purson, or any tolative ol sneh sponse who
hag the soow homp g sush Povson of wha Js o direetor or offiser of tho
Corporation ov any of it prvents or subsidindes; (G3) In Hhse ense oCa Povson thit is
an excenlive offleer (a defined undor Rule $b-7 under the Act) ov & ditestor of o
COMPUNY, corporalion or similuy snlily, such company, corporntion oy enfily, a
applienble; and (M) Iy the e of & Vorson that 1o n peneral partnor, munaging
member o manager of 4 pavinorahip or fmfted Tnbility  compnny, ioh
partmership or Hmited Hubility compnny, a8 applienblo; mnd

(31 The term shanaliclally own, “own veneliolully” ov any durivative
theveol shall have the mennbng st Torth I Rule 1363 v (he Act.
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{3 Vor so Jong, as the Corporidion shall conlol, diveedly or indiveelly, an

Rxchanpo oxeepl ax provided In eluse (1) Lolow;

(A) Mo Yerson, either alone of logather with iy Related Persons,
may oven, dircelly or indlveetly, of veeord or benelicinlly, shares
constitnting more than forty pereent (0% of any cluss of capital sloek of
the Corporntion;

(") No Bxohanps Momber, sither ntone o fogethor with lls Refuted
Parsong, may own, diveetly of idirect)y, of vecord or benef Teindly, shoves
constilating more thin {wenty pereent (20%) of any clnss of cupilat stoeck
of the Corporation; and

(¢) Wo Person, cither alone or lopether with its Relnted Porsons, ul
any lime may, directly, indireeily or pussuept to any voling sk
pgreomenl, plan or other arngement (othwy than the Tnvestor Rights
Apreement), YoLE oF Sonse tho yotlng, of shaves ol fhe eapital glok of the
Corporgion or plve oy congenl or progy with respecl o shuves
representing more (him henly purcent (20%) of the voling power of the
then issaed ond outstanding copilnl stouk of the Coyporttion, nov may any
Yerson, cithur nlone oy togethey with its Relafed Persons, onter fnfo auy
agrecment, plan or other arsangement (other thim the {nvestoy Riphts
Agreoment) with any olher Porson, either wlono or logether with s
Reluted Porsons, wnder circumsinnees (hat would resull in the shares of
enpitnl stock of the Corporation {hal are subject to sueh ngvesmont, plmy or
other nrrangoment not behng goted on any malter o mallors or Ay Proxy
relnting thetalo helng withbeld, where the effeut of sueh agrecuenl, plon
of olher avrangement would by to epible any Person, eithor ulons or
fogether with ils Relnted Persons, fo vole, possoss the vipht lo vole ov
cnust the voling of shaves of the eapital stock of the Corporution that
would represent mare fhan fwenty pereent (26%) ol sald vollng power.

(it) Subject 1o clanses (i) wd {iy) below:

(A) The Hmitalions i onuges ((A) and ()(C) above shnll not
apply in fhe ense of my elust of stock that does nol have the right by 1t
(oxm o vole in the clection of members of the Wonrd of Direcfors of the
Comportion or on othey malters that way yequise he approval of the
holders of votlng shoves of the € seporntlon (pther than matlers alfecting
the riphts, preferances or priviteges of said clasy of stuek); and

(%) The limitations i elonses (DAY and ()(C) nbove (sxeept with
respuel to Ixshango Monbers and ther Related Porsons) nuy be. viived
by the Do of Diteelors of the Corpoyntion puvsunnt 16 n sesohution duly
adlopted by the Bomd of Pivewtors, 1, In coneetion with taking sueh
fotlon, the Dosed of Dircelors adopls 0 resolution stothig Wit il 1s the
Jdeterminntion of such Board that such aotton will uot impair the abitity of
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an Pxehange fo ey oul s fonctions nd responsibilities as an
“exchanpe” wnder the Adt anel the voles and regulntions promuipated
thepenndes, that it s ofherwise in Iho Bent nterests of Hhe Cocporation, Ny
stocicholders and tho Fxehmge, and that iLwil) oot fnipatr the ability ol e
United Stades Secwritles and Bxebunge Commission (the "Conmmigsion”
1o enforee the Act and the rufes and regabntions promulgated tharounder,
andl stieh tesolution shall ol bu offeetve until it i Jiled with nud approved
by the Commizsion. I nking e determinations veforied o n the
immedialely pressding sentenes, the Bonrd of Diveolors mny impose on
the Person I question and Jis Relaled Persons such conditlons aod
yestrletlons that {Lmay In iis sole discrotlon decws necessary, npproprinte o
desinbla I furtherance of the objectives of the Act md the vules and
regulations promudgated therounder, und the govormanes of the apphicable
Nrchange,

(i) Motwithstanding elansol (A and (YD) above, i any guse where a
Purson, olher nlone or togather with lts Related Persons, would own or vole move
thin any of the above perventege timitations upon consnnmtion of nny proposed
snle, nssignment or leansiey of the Corporation’s cnpital slock, nuch sale,
assipnment or (rusfer shall not become olfective until the Boad of Director of
the Corporation shall haye determined, by wsolution, il sveh Person s e
Reladed Porsons mee nol subject do any npplicable “statulory disqualifieation”
(withint the menning of Seotion 3)(39) of the Act)

(iv) Notwihsianding elauses GH(A) med (IH3) above, and without plving
clltel (o samo, any Fxehange Member that, either alons or topether wilh ifs
Rulated Persong, proposes to awn, direclly or indlreotly, of reeord or benaficially,
shaves of the saplinl stoek of the Comoration constiinting move: than (wenly
peseent (20%) ol the outstanding shares of any clus of onpltnl stock of the
Corporalion aud iy Person (hat, olther nlone or togother with ita Reluted Pogsons,
proposes to ova, direetly or indireetly, of recond or benolicially, shaves of {his
enpital stock of the Corporation constituting move than foly pereent (10%) of the
ontstanding shaies ol any cltus of cipital stock of the Cotporation, or o wierclso
yoliup vighls, or gronl wny proxies or consonts with tespeet lo shotes of the eaplnl
slock of the Corporation consiituling more (b (wenly prreont (20%) of the
voling power of e then jssued andl owtatanding shares of eapital stoek of the
Corporation, shall hve dolivered 1o the Romd of Directors of ta Corporation n
notice i writing, not less than foty-five (43) days (or any shorler potiad {o which
anitl Boord shall expreasly consont), bofore the propused owmurship of suoh
sharus, or the proposed exercise of anid votlog rights ov the granting of sinid
proxles or consenls, of it Inten{lon to.do so,

(o) Regntred Notlees,

CHl7, 2441004

() Any Person that, cither ploss or togother with is Reluled Persons,
owns, divectly ox Indlreatly (whether by nequisition or by o change in the number
of shives outsianding), of record or beneficially, five pevcent (%) oF more ol the
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(e outstanding shares of eapilil stock of the Corparnlion {exchuding shres of
any chs of stock that doey not have the vipht by iis terms 1o vole penerally I the
clection of members of the Nonrd of Director of the Corporation) shall,
immediately upon nequiring knowiledpe of ity ownership of five pereent (5%4) or
snore of the then oulstimding ahaves of sieh stoek, pive the Noard of Diveptory
wititen noliee of sueh ownexship, which notfeo shall stale: (A) aneh Peraon’s fidl
fegal neme; (B) sneh Person’s tife or sinfus and the dats on whigh such ttls ov
status vas suquired; (C) such Person's (nd Rty Rulatesd Person’s) approximate
ownerhip interest of the Corporation; and (D) whether guch Person hog (ho
power, diveelly or indheelly, (o direct the management or policies of the
Corporation, whelbor (hyough ownership of scentdties, by conlraot or othervise,

() Nach Poson yequired to provide wiillon police  pursusol o
subparagraph ()(i) of this Alicle VUFTH shatl update such notice grompily afer
any change 3 tho contents of that nofice; provided (hat no such uptnted notics
shll he requived (o bo provided fo the Wonrd ol Dircelors: (A) h the event of wn
inerense of deerense in the ownership percenlags s0 reporiedt of foss than one
pereunt (1%) of the then owtatanding shares of toy cluss of gapitnt slovle (sueh
inerense or deerease to by meomied cumattyely from fhe nmpunt shovi ob the
st such nottee), unfoss my fuerenss or decranse of leas than one porcont (1%)
rosulls 1o sueh Person owniag more thun twenty peceont (20%) or moro thiw {onty
pereont (10%) of the shares of any class ol eplind slock then oulstnding (al a
(ime when steh Person proviously ovaed osa than such pereentajpws) or soeh
Poeson owning lesa thim hvenly percent (20%) or less han forty percont (110%%) ol
the shaves of iy ohags of eapltnl stock then oulstanding (a1 o (hme when sch
Poison provionsly owned maore than such purcenluges); or (1) In the event tho
Corporaltiou bisues additional shaves ol capital steck (or seewritis convorible Info
enpitul stoek) or takes any other astion that dilutes the ownership of sunh Person,
or nequires or receems shives of ontstunding eaplin! stock or tukey any olher
action that inercnses the ownership of sash Puson, in queh case wilhonl any
clinnge in the numbor ol shares hold by sueh Tesson,

(ii)) The Bomd of Diveotors of the Corporoion shall ave the el 1o
pequiro any Person yensonably belleved to bo subject 1o mdd Iy violation of thiy
Avticle YIFTH to provide the Corporution conplote information na to 4l shares of
stock of the Corpuratlon ovmed, direetly or inditeelly, of reeord or bonelelully,
by such Person und ifs Rolated Persons and a3 to my olher Tastial mtier wlatlng
fo the spplicability or effiel of thiy Atticle BIRTH as muy rengounbly be requested

of such Person.

() Blfeet_of Purporied Tyansfirs_and_Voling_in._Vielatton,_of_this_drilele. 11 sy
stockholder purports 1o setl, tranuler, nasign oy pledge lo iy Person, other than e Corporation,
nny shares of the Corporation that would yiolate the provigions of his Arttela PIRUH, then tha
Corparntion shall reeovd on the books of he Corperation the Irmafer of only thl mimber of
shares tnt would not violate the provisions ol this Artiele JIFTH mud shall treat the vemainlng
shaves ay ovned by {he puporled (mnsferor, for all purposes, inoluding withont Himitation,
voling, payment of dividends and disteibutions with vespel (o aueh shoves, whether upon

s
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s, 1 nny stockholder purports {o vote, or W pranl wiy proxy & ualer into

Hqguidation or otherwls
pny agreement, plan ov other arrangement relaling Lo the voting of, shuves {hat woukl violate the

provisiona of ihis Avticle BIRTL, then Mhe Corporation shall not honor such vole, proky,
areangemont to the oxient that sueh provisiony would be vietated, anl

apreement, plan or other
valnd o the mxlont of sueh

miy sharey svbjeet fhat areangement shidl not by entitfed to be
viotution,

(¢) Ripht to Reglogn S harps Purporfedly Presfenyed b Violatlon of this Axtiele. 1T wny
stoekholder purporly to sell, (ennsfor, nssign, pledge, o o any ahates of the Corporntion in
violntion of the provigions of {his Atticte Filth, then the Corporaton shall huve the sght o, aud
Cuhnfl prompily aller confirming such violgtion md o the extont funds wro logally avallablo,

sedoem the shates sold, wransferred, assigied, pledged, of owned in violation of the provisions of
s Arilels Tifh for a priee por share eyunl o the fulr watkel valus of those shares, Writlen
noties shall be given by the Secretnry of the Corporntion fo the holder or holdos af record with
respeet (o the redesmable shares al the wldress of the Jalder or holders of vecord appeaclug on
o books of e Corporation, which notjee shall sprelfy a dute for vedentption of the shares thin
shall be not feas than ten (10) days noe mare than ity (30) duys from {he dale of sueh notlee,
Any ghures thal have been so catled Sor redemption shall not bo deomed outstanding shares for
the purpose of voling or deleemining 1he (otul mntber ol shaves ontilled to yale on say mntier on
and aller the dite on which wiitten yoliee of redomption hay been glven the holder or holduery
of sose shaves il swon sulficlent to yedeem suich shares shall hovs been frrovocably deposited o
sel nsitde to pny the redemption price to the holder o holders of (he shaves upon garrentder of
cerlificates for (hose shares: Willten nolice shall bo given by the Searvelory of the Corporalion 1o
all holders of yeoord nppeasing on the hooks of the Corperation of ay redemption by fhe
Corporalion (ncluding, withiout Jimitation, 0 vedomption puvsuenl fo ihig ehwse (o)) (n anch
ege, o "Redemption”) ot mors than ten (10) duys alley sonsummntion of the Redemptlon,
which notlee shall speelfy the number of shares oularnding afor (he Redemption of ensh class

ol'the Corporstion’s eapllal stoek,
Bonrd ol Nivselors

S1TH: The number of diveclors muty bo Terensed or decreasad Jfrom lime lo time by n
sesolution adopted by The Do of Direstors, Dhveelors shnlt ho elected by the stockholders of
the Corporation pusiimt o i i aceordanee with thia Certifienta of Tneorporation anel the By-
Faws of the Corporation. lestion of dlveclors need ol b by weritton badfot unless o By-Lnws
ol the Corporation shall 50 provide, ‘The Tonrd of Diveelors or wny Individual director may bo
yemaved Jrom offiee n necordtnee with the By-Laws of the Corporation.

Durnlion

gl A LA

SOVRNTH: The duration of the Corporation shall be perpetoal,
By-Lmws,

RIGILED): "The Yo of Dircetors shall huye the powar to adopt, muend ot repeal By
Laws of the Corporation, Tho Dy-Lawe ol the Covporation winy olso be amended or repeuted, or

now By-taws of the Corporation may be adopted, hy neton laken by the slovkbolders of the

6
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Corporation, All arpendients (o the Corporatton’s Ry-Lavs must be made in nesordance with
procatdures gel oul i the Ny-Lawa of (he Corporation.

Tadtenplfigntion wid Tdmitaton of Dipestor Linhllity

NINTIL

() Judemnificationt, Yhe Corporation shall provide indenm}lication for members of s
Bonrd of Direotors, tombers of commitiees of e Bowd of Direslors nid of other commitiees of
he Corporation, nwd iis excenlive ofticers, and yny provide indemaiGeation for fts ether officos
and its ogents and e ployces, and those serving mother corposation, pintneeship, Jolnt venturo,
{rnst or other opterprise at (he request of the Corporation, In sach case 10 {he maximen sxtent
paritted by Doluwne taw; provided, hoviover, that the Corporution may it the pxlonl of such
indommiliention by individual contracts with Its divectots and oxecwlivo offineis; and, provided,
fueiher, that the Corporation shall nol bis vequived to indemnity any person i comuetion with
any proceeding (or pmt theranf) initinted by sueh person or any procecding by sueh porson
agiinst the Corporation or its direelors, officers, employeea or ather ageaty unlega () such
indenmifieation is expressly sequired Lo bo mads by Jav, (1 the proceeding wis mithorized by
iho Bowd of Divetors of the Corporation or (iii) such hdemnliicallon is provided by the
Corporation, In its sole diseretion, pursugnt 1o e powers vested in the Corporation wider the

Genesnl Corpovation Law of Delaware.

(b Limitation ol Liabillly, 7o the Nullest exient not prohibited by (e Clencral Corporation
Law of the Stale of Delrwnre, a8 it exlslg on the dato this Certiffents of Incorporation Is adopted
or n% suoh law may Juter be amended, no direotor of the Corporation shall hie ubls to the
Corporation or Jis slockholders for monttary domages for qoy brench of fiduclory duty e
divecior, Mo amendment Lo or repenl of this Avtfele shall atlvorsely nlfeet any vight or prolesiion
of 1 dircelor of te Corporation thal uxists al (he time of sueh mmendment or vepeal with rospeat
1o fny netiohy tken, oF finetfous, priov therelo,

Action wilhou! eothy,

LIMTER Astion may be fuken by the stoskholdurs of the Corporntlon, withont o meeting,
Dy written consent 1 and 1 the extent provided at the time by the Qesicinl Corporatlon Law of
Delaware, .

Coupromlse ov Ofher Avvangement

BLOVENL: Whenever o compromise or atrangement is proposed hetween the
Corporation mnd its areditors or apy class of them andfor betweon the Corporation and 3
stockholders or my cluss of them, any sowl of equitable Judsdietion within the Stale of
Telaware may, on the npplication i o summiey way of the Corporation oy of may vreditor or
stacldoldor tercol or an the application of any recelver or yeeelvers appobted Jor {ho
Corpuration wler Seetlon 291 of “Title B of the Dolaware Codo ovon (e npplicntion of trustens
1 dissolution or of any resclvor or recaivers appointed for the Conporation under Bection 272 of
Title § of the Delaware Codp, oxlot 0 meeling of the eveditors or class of ereditors, antlfor of the
slonkholders ov elasy of stockhollers of the Corporatlon, 8 i cnad may be, lo be summonud in
auch manner an sueh cowt divects. 1F 0 pwjority i pumber representing thieo fourths In widoe of

1
Oz, 2411030}




the ereditors or clagy ol eredllons, and/or of the stockholders ov tlugy of stockholders of the
Corporntion, ns the case way be, agreo to my compromise oc mrmgement and oy
yeorganization of the Corpotition as consequence of sueh compromise or werangement, the sald
compromise or arrnfenyent and the sold reargnuization shull, i snetioned by the coutt o which
the stid nppHeasion has been made, be bioding on all the ereditors or class of excdltors, md/or on
all the stockholders or class of stockholdors, of the Corporufion, as the case oy e, el wlso on

the Corpornfion.

Amentment of Certiflente of neaypuvation

TWILELE. The Corporation reserves the rght {o smend  this Cedifiesto of
Incorporation, and to thavge oy vepenl any provision of this Caorliffento of Tncoxporntion, In the
manner preseyibed af the time by slatute (provided, howsvor, (hal any such amendment, chanpe
or repenl must be Jirst approved by the Board of Divectors), andd alf vights conferred upon
stockholders in (his Certificale of Tueorporption are granisd subject fo this reservgilon, For so
Tong a8 the Cosporation-shall control, diveetly or Indireetly, an Fxohange, bolore any wmendnient
(o or vepeal of any provision of this Cenllficale of Tncorporation shall be utfestive, thaso chuges
shnll be submitted 1o the Dowd of Direetors of suel xchangs and i the some must be filed with
ov filed with and npproved by the Copmmlssion beforo the changes may be effeotive, undler
deotion 19 of the Act nnd the rules and vepolations promulgated thesamder by the Commlgsion
or otherwise, thon the proposed chinges o the Cerlifients of Tneovporation of this Corporation
shall not be effcative vt fied with or (et with sd appraved by the Connvlssion, a3 tha enso

nsy b,

The udmgigned has caused s Amended imd Restated
Ceniticate ol Incovportion to be sxeouted this 14" day
of November, 2010,

Dy: Jul Joseph P, Radlerman
Authorized Officer - Cliel Txesutive Offiver

Tamo: Joseph £, Rattermun (Chiol Bxeeutivo Olficer)
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE Or THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATUACHED IS A TRUE AND CORRECT
copy OF THE RESTATED CERUIFICATE OF "BATS GLOBAL MARKETS, INC.",
FILED IN WHIS OFFICE ON THE FOURTH pay or MAY, A.D. 2011, AT
2:18 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

NN QU

4381465 8100 AUtt‘HENﬁ\@TION: 87368255

110491520

Yoi may verify this certificato online
at coxp.delavare, gov/authver, shtal

pary: 05-04-11

Jetfrey W. Bullock, Secretery of State



Stake of Dolaware
s:ao.reta?' of Stale
Corporations
palivered 02:23 Fif 05/04/2011
FILED 02:18 PM 05/04/2011
SRV 110491520 - 4381465 FILE

SECOND AMENDED AND RESTATED CERTIFICATE OF
m_CORPORA'I‘ION OF BATS GLOBAL MARI'(]%TS, ING.

(Pursuant to Sectlons 247 and 245 of the
General Corporation Law of the State of Delaware)

BATS Global Markets, luc., a corporation organized and existing under and by vistue of
the provisions of the General Corporation Law of the State of Delaware (the “General
Corporation Law"),

DOES HEREBY CERTIFY:

‘That the name of Lhis corporation is BATS Global Markets, fnc. and that this corporation
was otiginally incotporated pursuant to the General Corporation Law on June 29, 2007 under the
pame BATS Holdings, Inc. The original Certificate of Incorporation of the Corporation was
amended and restated by filing with the Seorctary of State of Delaware an Amended and
Restated Certificate of Incorporation dated o3 of November 18, 2010.

That the Board of Directors duly adopted resolutions proposing t© amend and restate the
Certifieate of Incorporation of this corporation as nerctofore amended, declaring said amendment
and restatement to be advisable and in the best interests of this corporation and its stockholders,
and authorizing the appropriate officers of this corporation 1o sollcit the consent of ihe
stockholders therefore, which resolution setting forth the proposed amendment and restatement is
as follows:

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

Name
FIRST: The name of the Corporation is BATS Global Markets, Inc. (the #Corporation”).
Registered Office

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

Purpose

THIRD; The purpose of purposcs of the Corporation is to engage in any lawful act of
activity for which corporations may be organized under the General Corporation Law of
Delaware.




Authorized Stock

FOURTH:

(a)  The total number of shares of stock that the Corporation shall have authority to
issuc is 25,000,000 shares of common stock having a par value of $.01 per share (“Comnion
Stocl) of which 24,500,000 are designated as Voting Common Stock (“Votiug Common
Stoek”), and 500,000 are designated as Non-Voting Common Stock (“Non-Voting Common
Stock”). The rights, prefercnces, powers, privileges, and the restrictions, qualifications and
fimitations 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 Incorporation, the Voting Common Stock and Non-Voting
Common Stock shall together constitute a single class of shares of the capital stock of the
Corporation,

(b) Voting Rights.

(i) Voting Commaon Stock. Fxcept as otherwise required by law or this Certificate
of Incorporation, the holders of the Voting Common Stock shall possess exclusively all
voting power, and ¢ach holder of Voting Common Stock shall have one vote in respect of
cach share held by him of record on the books of the Corporation for the election of
directars and on all matiers submitted 1o a vote of sharcholders of the Corporation,

(ii) Non-Voting Common Siock. Except as otherwise required by law, shares of
Non-Voting Common Stock shall be pon-voting provided that so long as any shares of
Non-Voting Comnion Stock are outstanding, the Corporation shall not, without the
writien consent of a majority of the oufstanding shares of Non-Voting Common Stock or
the affirmative vole of holders of a majority of the outstanding shares of Non-Voting
Commion Stock at a mecting of the holders of Non-Yoting Common Stock duly called for
such purpose, amend, alter or repeal  (by merger, consolidation, combination,
reclassification or otherwise) its Certificate of Incorporation or bylaws so as to adversely
affect (disproportionately relative to the Voting Common Stack) the preferences, rights or
powers of the Non-Voting Common Slock.

(¢)  Conversionof Non-Voling Common Stock.

(1) Upon a transfer by any holder of any issued and outstanding shares of Non-
Voting Common Stock (ather than a subsidiary of the Corporation) to a person other than
any Related Person of such holder, the shares of Non-Voting Common Stock so
transferred shall antomatically, without any action on part of the transferer, the transferee
ot the Corporation, be converted Into an equal number of shares of Yoting Common
Stock upon the consummation of such transfer. Upon swrender of the certificate or
certificates representing the shares so transferred and converted the Corporation shall
issue and deliver in accordance with the surrendering holder's instructions the certificate
or certificates represcnting the shares of Voting Common Stack into which such
transferred shares of Non-Voting Common Stock have been converted,




(ii) The shares of Non-Voting Common Stock shall be convertible into shares of
Voting Common Stock on a one-to-one basis at any time and from time fo time at the
option of the holder. Any such conversion shall be effected by the surrender to the
Corporation of the certificate or cerlificates representing the Non-Yoting Common Stock,
together with written notice by the holder of such Non-Voting Common Stock, stating
that such holder desires to convert the shares of Non-Voting Cominon Stock, or a stated
aumber of such shates represented by such certificate or certificates, into an equal
numbet of shares of the Voting Common Stock, Such notice shall also state the name or
pames (with addresses) and denominations in which the certificate or certificates for
shares of Voling Common Stock are to be issued and shall include instructions for the
detivery thereof. The Corporation shall promptly upon receipt of such notice and
certificates, issue and deliver in accordance with the surcendering holder's instructions the
certificate or cerlificates evidencing the shares of Voting Common Stock issuable upon
such conversion, and the Corporation will deliver to the converting holder a certificate
representing any Non-Voting Common Stock shares which were represented by the
certificate or certificates delivered fo the Corporation in connection with such conversion
that were not converted. Such conversion, to the extent permitted by law, shall be deemed
to have been effected as of the close of business on the date on which such swrrendered
certificate or certificates shall have been received by the Carporation,

(d)  Concurrently with the filing of this Sceond Amended and Restated Centificate of
Incotporation with the Sceretary of State of Delaware, all shares of common stock outstanding
immediately prior to such filing shall be redesignated as Voting Common Stock, and all rights
exercisable or convertible into common stock outstanding immedintely prior to such filing shall
be redesignated exercisable or convertible into Voting Common Stock,

Limitations on Transfer, Ownership and Voting

FIFTH: In addition to any limitations on the transfer of shares of the Corporation’s
capital stock set forth in the By-Laws of the Corporation, the following shall apply to the fullest
extent permitted by law:

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

(i) The term “Person™ shall mean a natural person, partnership,
corporation, limited lability company, entity, government, or political
subdivision, agency or instrumentality of 8 governinent;

(it) The term “Related Persons” shall mean with respect to any Person:{A)
any “affiliate” of such Person (as such term is defined in Rule 12b-2 under the
Securitics Exchange Act of 1934, as amended (the *Act™)); (B) any other Person
with which such first Person has any agreement, arrangement of understanding
(whether or not in writing) to act together for the purpose of acquiring, voting,
liolding or disposing of sharcs of the capital stock of the Corporation (provided no
Person shall be deemed a Related Person pursuant 10 this clause (B) solely as a
result of such Person’s being or becoming a parly to an Investor Rights
Agreement entered Into by and among the Corporation and the stockholders
named therein on January 1, 2008 (the “Investor Rights Agreement”)); (C) in the




case of a Person that is a company, corporation or similar entity, any cxceutive
officer (as defined under Rule 3b-7 under the Act) or director of such Person and,
i the case of a Person that is a partnership or limited Hability company, sny
general partner, managing member or manager of such Person, as applicable; (D)
in the case of any Person that is u registered broker ov dealer that has been
admitted to membership in the national securitics exchange known as BATS
Exchange, Ine. or the national securities exchange known as BATS Y-Exchange,
Ine. (hereinafter, either such national securities exchange shall be refered to
generally as an “Exchange” and any such Person, an “Exchange Member®), any
Person that is associated with the Exchange Member (as determined using the
definition of “person associated with a member” as defined under Section
3@)(21) of the Act); (E) in the cuse of a Person that is a natural person and
Exchange Member, any braker or dealer that is also an Exchange Member with
which such Person is associated; (F) in the case of a Person that is a natural
person, any relative or spouse of such Person, or any relative of such spouse who
has the same home as such Person or who is a director o officer of the
Corporation or any of its parents or subsidiarics; (G) in the case of a Person that is
an executive officer (as defined under Rule 3b-7 under the Act) or a dircctorof a
company, corporation or similar entity, such company, corporation or entity, as
applicable; and (H) in the case of a Person that is a general pariner, managing
member or manager of a partnership or limited Hability company, such
partnership or limited liability company, as applicable; and

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

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

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

(B) No Exchange Member, either alone or together with its Related
Persons, may own, dircetly or indirectly, of record or benelicially, shares
constituting more than twenty pereent (20%) of any class of capital stock
of the Corporation; and ‘

(C) No Persan, cither alone or together with its Related Persons, al
any time may, dircely, indircctly or pursuant to any voting trust,
agreement, plan or other arrangement {other than the Investor Rights
Agreement), vole or cause the voting of shares of the capital stock of the
Corporation or give any consent of proxy with respect 1o shares
representing more than hwenty percent (20%) of the voting power of the
then issued and outstanding capital stock of the Corpaoralioh, nor may any
Person, either alone or together with its Related Persons, enter into any
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“agreement, plan or other arcangement (other than the Investor Rights
- Agreement) with any other Person, cither alone or together with its
Related Persons, under circumstances that would result in the shares of
capital stock of the Corporation that are subject to such agreement, plan or
other arrangement not being voted on any matter o matters or any proxy
relating thereto being withheld, where the gffect of such agrcement, plan
or other arrangement would be to cnable any Person, either alone or
together with its Related Persons, 1o vote, possess the right to vote or
cause the voting of shares of the capital stock of the Corporation that
would represent more than twenty pereent (20%) of said voting power.

(i) Subject to clauses (iii} and (iv) below:

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

(B) The limitations in clauses (I)(A) and (i)(C) nbove {except with
respect to Exchange Members and their Related Persons) may be waived
by the Board of Directors of the Corporation purstant 1o a resolution duly
adopted by the Board of Dircclors, if, in comnection with taking such
action, the Board of Directors adopts a resolution stating that it is the
determination of such Board that such action will not impair the ability of
an Exchange to carry oul its functions and responsibilities as an
“exchange” under the Act and the rules and regulations promulgated
{hereunder, that it is otherwise in the best interests of the Corporation, its
stockholders and the Exchange, and that it swill not impair the ability of the
United States Sceurities and Exchange Commission (the “Commission”)
10 enforce the Act and the rules and regulations promulgated thereunder,
and such resolution shall not be effective until it s filed with and approved
by the Commission. In making the determinations referred to in the
immediately preceding sentence, the Board of Directors may impose on
the Person in question and its Related Persons such conditions and
restrictions that it may in ils sole discretion deem necessary, appropriate or
desirable in furtherance of the objectives of the Act and the rules and
regulations promulgated thereunder, and the governance of the applicable
Exchange.

(ifi) Notwithstanding clauses (i))(A) and (i)(B) above, in any case where a
Person, either alone or together with its Related Persons, would own or vote more
than any of the above percentage limitations upon conswmmation of any proposed
sale, assignment or transfer of the Corporation's capital stock, such sale,
assignment or transfer shall not becoe effective until the Board of Directors of
the Corporation shall have determined, by resolution, that such Person and its
Related Persons are not subject to any applicable “statulory disqualification”
(within the meaning of Sectlon 3()(39) of the Act).
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(iv) Notwithstanding clauses (i){A) and (ii)}(B) above, and without giving
effect to same, any Exchange Member that, cither alone or together with its
Related Persons, proposes to own, directly o indirectly, of record or beneficiaily,
shares of the capital stock of the Corporation constituting more than twenty
percent (20%) of the outstanding shares of any class of capital stock of the
Corporation and any Person that, either alonc or together with its Related Persons,
proposes 0 own, directly or indirectly, of record or beneficially, shares of the
capital stock of the Corporation constituting more than forty percent (40%) of the
outstanding shares of auy class of capital stock of the Corporation, or to exercise
voting rights, or grant any proxics or consents with respect to shares of the capital
stock of the Corporation constituting more than twenty percent (20%) of the
voting power of the then issued and outstanding shares of capital stock of the
Corporation, shall have delivered to the Board of Dircetors of the Corporation a
notice in writing, not less than forty-five (45) days (or any shorier period to which
said Board shall oxpressly conseut), before the proposed owncrship of such
shares, or the proposed exercise of said voting rights or the granting of said
proxies or consents, of its intention to do so.

(¢) Required Notices.

(i) Any Person that, either alone or together with its Related Persons,
owns, dircctly or indirectly (whether by acquisition or by a change in the number
of shares outstanding), of record or beneficially, five percent (5%) or more of the
then outstanding shares of capital stock of the Corporation (exeluding shares of
any class of stock thal does not have the right by its terms to vole generally in the
election of membeis of the Board of Dircctors of the Corporation) shall,
immediately upon acquiring knowledge of its ownership of five percent (5%) or
more of the then outstanding shares of such stock, give the Board of Dircetors
written notice of such ownership, which notice shall state: (A) such Person’s full
legal name; (B) such Person’s title or status and the date on which such title or
status was acquired; (C) such Person’s (and its Related Person’s) approximate
ownershlp interest of the Corporation; and (D) whether such Person has the
power, directly or indircctly, to direct the management or policies of the
Corporation, whether throngh ownership of sccurities, by contract or otherwise,

(i) Each Person required to provide written notice pursuant to
subparagraph (c)(i) of this Article FIFTH shall update such notice promptly after
any change in the contents of that notice; provided that no such updated notice
shall be required to be provided to the Board of Dircetors: {(A) in the event of an
increase or decrease in the ownership percentage so reported of less than one
percent {1%) of the then outstanding sharcs of any class of capital stock (such
increasc or decrease 1o be measured cumulatively from the amount shown on the
last such notice), unless any Increase or decrease of less than one percent (1%)
results in such Person owning more than twenty percent (20%) or more than forty
percent (40%) of the shares of any class of capital stock then outstanding (at a
time when such Person previously owned less than such percentages) or such
Person owning less than twenty percent (20%) or less than forty percent (40%) of
the shares of any class of capital stock then outstanding (at a time when such
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Person previously owned more than such percentages); of (B) in the cvent the
Corporation issues additional shares of capital stock {or securitics converlible into
capital stock) or takes any other action that dilutes the ownership of such Person,
or acquires or redecms shares of outslanding cupital stock or takes any other
action that increascs the ownership of such Person, in each case without any
change in the number of shares held by such Person.

(iiiy The Board of Directors of the Corporation shall have the right to
require any Person reasonably believed fo be subject to and. in violation of this
Article FIFTH to provide the Corporation complete information as to all shares of
stack of the Corporation owned, directly or indireetly, of record or beneficlally,
by such Person and its Related Persons and as to any other factual matter relating
o the applicability or effect of this Article FIFTH as may reasonably be requested
of such Person,

() Lffect of Purported Transfers and_Voling in_Violation _of this Article, 1 any
stockholder purports to sell, transfer, assign or pledge to any Person, other than the Corporation,
any shares of the Corporation that would violate the provisions of this Article FIFTH, then the
Corporation shall record on the books of the Corporation the transfer of only that number of
shates that would not violate the provisions of this Article FIFTH and shall treat the remaining
shares as owned by the purported transferor, for all purposes, including without limitation,
voting, payment ol dividends and distributions with respect to such shares, whether upon
liquidation or otherwise. If any stockholder purports to vote, or to grant any proxy or chter into
any agrecment, plan or other arrangement relating to the voting of, shares that would violate the
provisions of this Anticle FIFTH, then the Corporation shall not honor such vote, proxy,
agreement, plan or other arrangement to the extent that such provisions would be violated, and
any sharcs subject to that arrangement shall not be entitled to be voted to the extent of such
violation.

(¢) Right to Redeem Shares Purportedly Transferred in Violation of this Article, 1f any
stockholder purports to sell, transfer, assign, pledge; or own any shares of the Corporation in
violation of the provisions of this Article Fifth, then the Corporation shall have the right to, and
shall prompily after confirming such violation and to the cxtent funds are legally available,
redeem the shares sold, transferred, assigned, pledged, or owned in violation of the provisions of
this Article Fifth for a price per share cqual lo the fair market value of those shares. Written
notice shall be given by the Secretary of the Corporation to the holder or holders of record with
respect to the redeemable shares at the address of the holder or holders of record appearing on
ihe books of the Corporation, which notice shall specily a date for redemption of the shares that
shall be not less than ten (10) days nor more than thirty (30) days from the date of such notice.
Any shares that have been so called for redemption shall nof be deemed outstanding shares for
the purpose of voting or determining the tolal number of shares entitled to vote on any matter on
and after the date on which written notice of redemption has been given to the holder or holders
of those shares if a sum sufficient to redeem such shares shall have been irrevocably deposited or
set aside to pay the redemption price to the holder or holders of the shares upon surrender of
cerlificates for those shares. Written notice shall be given by the Secretary of the Corporation to
all holders of record appearing on the' books of the Corporation of any redemption by the
Corporation (including, without fimitation, a redemption pursuant to this clause (c)) (in cach
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 shares oulstanding after the Redemption of each class
of the Corporation’s capital stock.

Board of Directors

SIXTH: The number of dircctors may be increased or decreased from time to time by a
resolution adopted by the Board of Directors, Directors shall be elected by the stockholders of
the Corporation pursuant to and in accordance with this Certificate of Tncorporation and the By-
Laws of the Corporation. Election of directors need not be by written ballot unless the By-laws
of the Corporation shall so provide. The Board of Directors or any individual director may be

removed from office in accordance with the By-Laws of the Corporation.
Duration
SEVENTH: The duration of the Corporation shall be perpetual.
By-Laws

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

Indemnification and Limitation of Direciox Liability

NINTH:

(a) Indenmification. ‘The Corporation shall provide indemnification for members of its
Board of Directors, members of committees of the Board of Directors and of other committees of
the Corporation, and its exceutive officers, and may provide indemnification for its other officers
and its agents and employees, and those serving another corporation, partnership, joint venture,
trust or other enterprise at the request of the Corporation, in each case {0 the maximum extent
permitted by Delaware law; provided, however, that the Corporation may limit the extent of such
indemnification by individual contracts with ils dircctors and excoutive officers; and, provided,
further, that the Corporation shail not be required to indemnify any person in connection with
any proceeding (or part thereof) initiated by such person or any proceeding by such person
agaiust the Corporation or its directors, officers, employees or other agents unless (i) such
indemnification is expressly required {o be made by law, (i) the proceeding was authorized by
the Board of Directors of the Corporation or (iif) such indemnification is provided by the
Corporation, in its sole discretion, pursuant 1o the powers vested in the Corporation under the
General Corporation Law of Delaware,

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




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

Action without Mecting

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

Compromise or Other Arrangement

ELEVENTH: Whenever a compromise or arrangement is proposed between the
Cotporation and its creditors or any class of them andfor between the Corporation and its
stockholders or any class of them, any cowtt of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any yecelver or receivers appointed for the
Corporation under Section 291 of Title § of the Delaware Code or on the application of trustees
in dissolution or of any receiver or receivers appointed for the Corporation under Section 279 of
Title 8 of the Delaware Code, order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, to be stummoned in
such manner as such court directs. ITa majority in number representing three fourths in value of
the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as (he case may be, agree {o any comprobtise of arrangement and to any
reorganization of the Corporation as conscquence of such compromisc or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the.court to which
the said application has been made, be binding on all the creditors or class of creditors, and/or on
all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on
the Corporation.

Amendmend of Certifieate of Incorporation

TWELFTH. ‘The Corporation reserves the right to amend this Certificate of
Incorporation, and to chunge or repeal any provision of this Certificate of Incorporation, in the
manner prescribed at the time by statute (provided, however, that any such amendment, change
or repeal must be first approved by the Board of Directors), and all rights conferred upon
stockholders in this Certificate of Incorporation are granted subject fo this reservation, For so
long as the Corporation shall control, directly or indirectly, an Exchange, before any amendment
to or repeal of any provision of {his Cortificate of Incorporation shall be effective, those changes
shall be submitted to the Board of Directors of such Exchange and if the same must be filed with
or filed with and approved by the Commission before the changes may be effective, under
Section 19 of The Act and the rules and regulations promulgated thereunder by the Commission
or otherwise, then the proposed changes to the Certificate of Tncorporation of this Corporation
shall not be cffective until filed with or filed with and approved by the Commission, as the case
may be.




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

C X
L L (\{,/U‘ T
Authorized Officer ~

Name: Erle Swanson
Title: Secrotavy
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AMENDED AND RESTATED
BYLAWS OF
BATS GLOBAL MARKETS, INC.

ARTICLE I
OFFICES

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

ARTICLE II
STOCKHOLDERS MEETINGS

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

Section 2.02 Annual Meeting.

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

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



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

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



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

Section 2.03 Special Meetings.

(a) Special meetings of the Stockholders of the Corporation may be called, for any
purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer,
(iii) the Board of Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously authorized directorships
at the time any such resolution is presented to the Board of Directors for adoption) or (iv) by the
holders of shares entitled to cast not less than ten percent (1 0%) of the votes at the meeting, and shall
be held at such place, on such date, and at such time as the Board of Directors, shall fix.

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

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

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



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

Section 2.06 Adjournment and Notice of Adjourned Meetings. Any meeting of
Stockholders, whether annual or special, may be adjourned from time to time either by the chairman
of the meeting or by the vote of a majority of the shares casting votes, excluding abstentions. When
a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if
the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any business which might have been transacted at
the original meeting. 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 Voeting Rights. For the purpose of determining those Stockholders entitled to
vote at any meeting of the Stockholders, except as otherwise provided by law or the Certificate of
Incorporation, only persons in whose names shares stand on the stock records of the Corporation on
the record date, as provided in Section 6.04 of these Bylaws, shall be entitled to vote at any meeting
of Stockholders. Every person entitled to vote or execute consents shall have the right to do so either
in person or by an agent or agents authorized by a proxy granted in accordance with Delaware law.
An agent so appointed need not be a Stockholder. No proxy shall be voted after three (3) years from
its date of creation unless the proxy provides for a longer period.

Section 2.08 Joint Owners of Stock. If shares or other securities having voting power
stand of record in the names of two (2) or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationship respecting the same shares, unless the Secretary is
given written notice to the contrary and is furnished with a copy of the instrument or order
appointing them or creating the relationship wherein it is so provided, their acts with respect to
voting shall have the following effect: (a) if only one (1) votes, his act binds all; (b) if more than one
(1) votes, the act of the majority so voting binds all; (c) if more than one (1) votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in question proportionally,
or may apply to the Delaware Court of Chancery for relief as provided in the General Corporation
Law of Delaware, Section 217(b). If the instrument filed with the Secretary shows that any such
tenancy is held in unequal interests, a majority or even split for the purpose of subsection (c) shall be
a majority or even split in interest.



Section 2.09  List of Stockholders. The Secretary shall prepare and make, at least ten (10)
days before every meeting of Stockholders, a complete list of the Stockholders entitled to vote at
said meeting, arranged in alphabetical order, showing the address of each Stockholder and the
number of shares registered in the name of each Stockholder. Such list shall be open to the
examination of any Stockholder, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city
where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not
specified, at the place where the meeting is to be held. The list shall be produced and kept at the
time and place of meeting during the whole time thereof and may be inspected by any Stockholder
who is present.

Section 2.10 Action Without Meeting.

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

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

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

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

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



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

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

ARTICLE 111
DIRECTORS

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

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

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



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

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

Section 3.06 Meetings.

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

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

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

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

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



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

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

Section 3.07 Quorum and Voting.

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

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

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

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

Section 3.10 Committees.

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



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

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

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

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



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

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

ARTICLE IV
OFFICERS

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

Section 4.02 Tenure and Duties of Officers.

(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.

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

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

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

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

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

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

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

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

Section 5.01 Execution of Corporate Instruments. The Board of Directors may, in its
discretion, determine the method and designate the signatory officer or officers, or other person or
persons, to execute on behalf of the Corporation any corporate instrument or document, or to sign on
behalf of the Corporation the corporate name without limitation, or to enter into contracts on behalf
of the Corporation, except where otherwise provided by law or these Bylaws, and such execution or
signature shall be binding upon the Corporation.

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

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

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

Section 5.02 Voting of Securities Owned by the Corporation.
(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, as the
case may be, and may exercise on behalf of the Corporation any and all of the rights and powers
incident to the ownership of such stock, partnership or other equity interest at such meeting, and
shall have the power and authority to execute and deliver proxies, waivers and consents on behalf of
the Corporation in connection with the exercise by the Corporation of the rights and powers incident
to the ownership of such stock, partnership or other equity interest. The Board of Directors may from
time to time confer like powers upon any other person or persons.

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

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

ARTICLE VI
SHARES OF STOCK

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

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

Section 6.03 Transfers.

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

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

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

Section 6.04 Fixing Record Dates.

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

(b) Prior to the Initial Public Offering, in order that the Corporation may determine the
Stockholders entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be
more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. Any Stockholder of record seeking to have the Stockholders authorize or take
corporate action by written consent shall, by written notice to the Secretary, request the Board of
Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10
days after the date on which such a request is received, adopt a resolution fixing the record date. If
no record date has been fixed by the Board of Directors within 10 days of the date on which such a
request is received, the record date for determining Stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action taken
or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State
of Delaware, its principal place of business or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of Stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors 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 a person registered on its books as the owner of shares to receive dividends, and to
vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other person whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

ARTICLE VII
OTHER SECURITIES OF THE CORPORATION

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

ARTICLE VIII
DIVIDENDS

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

cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of
Incorporation.

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

ARTICLE IX
FISCAL YEAR

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

ARTICLE X
INDEMNIFICATION

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

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

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

(b) Expenses. The Corporation shall advance to any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a
director or executive officer, of the Corporation, or is or was serving at the request of the
Corporation as a director or executive officer of another Corporation, partnership, joint venture, trust
or other enterprise, prior to the final disposition of the proceeding, promptly following request
therefor, all expenses incurred by any director or executive officer in connection with such
proceeding upon receipt of an undertaking by or on behalf of such person to repay said amounts if it
should be determined ultimately that such person is not entitled to be indemnified under this Bylaw
or otherwise.

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

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

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

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

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

(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:

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

2) The term “expenses” shall be broadly construed and shall include, without
limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment

and any other costs and expenses of any nature or kind incurred in connection with any proceeding,
including expenses of establishing a right to indemnification under this Bylaw or any applicable law.
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3) The term the “Corporation” shall include, in addition to the resulting
Corporation, any constituent Corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or
was a director, officer, employee or agent of such constituent Corporation, or is or was serving at the
request of such constituent Corporation as a director, officer, employee or agent of another
Corporation, partnership, limited liability company, joint venture, trust or other enterprise, shall
stand in the same position under the provisions of this Bylaw with respect to the resulting or
surviving Corporation as he would have with respect to such constituent Corporation if its separate
existence had continued.

EE 1Y -1

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

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

ARTICLE XI
NOTICES

Section 11.01 Notices.

(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 address as such director shall have filed
in writing with the Secretary, or, in the absence of such filing, to the last known post office address
of such director.

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

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

deemed to have been given as at the time of mailing, and all notices given by facsimile, telex or
telegram shall be deemed to have been given as of the sending time recorded at time of transmission.
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(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.

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

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

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

ARTICLE XII
AMENDMENTS

Subject to paragraph (h) of Section 10.01 of the Bylaws, or as set forth in the Certificate of
Incorporation of the Corporation, the Bylaws of the Corporation may be amended or repealed, or
new Bylaws of the Corporation may be adopted, by action taken by the stockholders of the
Corporation adopted by the Stockholders of seventy percent (70%) of the shares entitled to vote. For
so long as the Corporation shall control, directly or indirectly, either one or both of BATS Exchange,
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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 of the Corporation or of its subsidiaries, including any officer or employee
who is a Director of the Corporation or its subsidiaries, whenever, in the judgment of the Board of
Directors, such loan, guarantee or other assistance may reasonably be expected to benefit the
Corporation. Such loan may be with or without interest and may be unsecured, or secured in such
manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of
stock of the Corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the
powers of guaranty or warranty of the Corporation at common law or under any statute.

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

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

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

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

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

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

SECOND AMENDED AND RESTATED
INVESTOR RIGHTS AGREEMENT

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

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

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

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

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

Section 1. General Provisions.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Qualified Public Offering” shall mean an offering to the public of Common Stock at a
per share price of not less than $12 (as adjusted for stock splits, reverse stock splits, stock

dividends and similar events from and after the date of this Agreement) and gross proceeds of
not less than $50,000,000.

% &L

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

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

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

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

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

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

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

Section 2. Restrictions on Transfer.

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

2.2.  Rights of First Refusal on Voluntary Transfers.

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

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

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

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

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

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

(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.

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

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

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

Section 4. Board of Directors.

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

€)] 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:

1) 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™);

(i1) 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).

(¢)  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.

43. 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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) amend or restate the Company’s certificate of incorporation or
bylaws.

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

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

Section 5. Percentage Maintenance.

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

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

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

(©) 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

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

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

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

Section 6. Registration Rights.

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

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

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

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

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

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

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

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

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

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

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

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

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

6.6.  Registration on Form S-3.

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

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

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

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

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

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

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

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

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

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

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

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

G) 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

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

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

6.8.  Expenses.

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

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

6.9. Indemnification and Contribution.

(a) In the event of a registration of any of the Registrable Securities
under the Securities Act pursuant to Section 6.4, 6.5 or 6.6, the Company will indemnify, defend
and hold harmless each holder of Registrable Securities, its officers, directors, members and
partners, each underwriter of such Registrable Securities thereunder and each other person, if
any, who controls such holder or underwriter within the meaning of the Securities Act, against
any losses, claims, damages or liabilities, joint or several, to which such holder, officer, director,
member, partner, underwriter or controlling person may become subject under the Securities Act
or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon (i) any untrue statement or alleged untrue statement of any
material fact contained in any prospectus, offering circular or other document incident to such
registration (including any related notification, registration statement under which such
Registrable Securities were registered under the Securities Act pursuant to Section 6.4, 6.5 or
6.6, any preliminary prospectus or final prospectus contained therein, or any amendment or
supplement thereof) or (ii) any blue sky application or other document executed by the Company
specifically for that purpose or based upon written information furnished by the Company filed
in any state or other jurisdiction in order to qualify any or all of the Registrable Securities under
the securities laws thereof (any such application, document or information herein called a “Blue
Sky Application™) and will reimburse each such seller, and such officer, director, member and
partner, each such underwriter and each such controlling person for any legal or other expenses
reasonably incurred by them in connection with investigating or defending any such loss, claim,
damage, liability or action, promptly after being so incurred; provided, however, that the
Company will not be liable in any such case if and to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statément 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).

(©) 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 indéemnifying 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 jt which are
different from or additional to those available to the indemnifying party or that the interests of
the indemnified party reasonably may be deemed to conflict with the interests of the
indemnifying party, the indemnified party shall have the right to select one separate counsel and
to assume such legal defenses and otherwise to participate in the defense of such action, with the
reasonable expenses and fees of such separate counsel and other expenses related to such
participation to be reimbursed by the indemnifying party as incurred. No indemnifying party, in
the defense of any such claim or action, shall, except with the consent of each indemnified party,
consent to entry of any judgment or enter into any settlement which does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a
release from all liability in respect to such claim or action; provided that no such consent shall be
required for any settlement which provides a full release for such indemnified party and solely
for the payment of money. Each indemnified party shall furnish such information regarding
itself or the claim in question as an indemnifying party may reasonably request in writing and as
shall be reasonably required in connection with defense of such claim and litigation resulting
therefrom.

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

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

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

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

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

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

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

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

)] Only so long as all holders of Registrable Securities, all officers
and directors of the Company, all persons including shares in such offering and all holders of one

22

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



SECOND AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

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).

(©) 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:

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

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

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

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

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

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

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.

(©) 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.

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

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

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

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

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

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

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

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

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

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

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

if to the Company, to:

BATS Global Markets, Inc.

8050 Marshall Dr., Suite 120

Lenexa, KS 66214

Telecopy: 913-815-7119

Attention: Eric Swanson, General Counsel

with a copy to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, NY 10017

Fax: 212-701-5135

Attention: Deanna Kirkpatrick, Esq.

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

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

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

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

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

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

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

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

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

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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 1
FORM OF

INSTRUMENT OF ADHERENCE

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

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

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

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

FORM OF

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

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

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

Agreement”).

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

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

[SIGNATURE BLOCKS FOR BATS GLOBAL MARKETS AND STOCKHOLDER]

BATS Global Markets, Inc. / Second Amended and Restated Investor Rights Agreement December 21, 2012
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1.1

1.2

2.1

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

CHI-X EUROPE LIMITED

(adopted by written resolution passed on 2012)

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

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

1.1.2 the following articles (“these Articles”);

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

In these 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.

Definitions and interpretation

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

Act: the Companies Act 2006;

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

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

member: a shareholder.

17438311.1
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4.2

5.1

5.2

71

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.

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

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

Company name

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

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

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

Quorum for directors’ meetings

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

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

Chairman

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

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

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

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

7.3.1 he is in a Conflict Situation; and

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

Model Article 14 shall not apply.

Appointing and removing directors

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

Termination of director’s appointment

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

Directors’ remuneration and other benefits

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

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

10.2.1 for his services to the Company as director; and

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

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

10.3.1 take any form; and

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

Unless the directors decide otherwise, no director is accountable to the Company for any

remuneration or other benefit which he receives as a director or other officer or employee of,

or for services provided to, any of the Company’s subsidiary undertakings or of any parent

undertaking of the Company from time to time or of any other body corporate in which the

Company or any such parent undertaking is interested, including subsidiary undertakings of

the parent undertaking of the Company.

Model Article 19 shall not apply.
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Share capital

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

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

Payment for shares

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

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

12.2.1 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.

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.

Mode! Article 21 shali not apply.
Joint holders of shares

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

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

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

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

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

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

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

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

Issue of new shares

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

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

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

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

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

Procedure for declaring dividends

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

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

No interest on distributions

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

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

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

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

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

Communications

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

20.11 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

201.23 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.

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

Model Article 48 shall not apply.



21

22

221

222

223

224

225

226

23

Company seals
Model Article 49(4)(b) shall not apply.
Indemnities, insurance and funding of defence proceedings

This Article 23 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act. It does not 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.

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

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

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

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

2251 provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, investigation or action referred to in those sections or in
connection with an application for relief referred 1o in section 205; or

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

Model Articles 52 and 53 shall not apply.

Limited liability

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

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

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

-of -

CHI-X EUROPE LIMITED

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

The objects for which the Company is established are:

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

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

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

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

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

To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of, subscribe for, acquire or sell any shares, stocks,
bonds, options, debentures, debenture stock or other capital or securities or obligations of any such
companies, syndicates or other bodies, or to pay commission to and remunerate any person or company
for services rendered in issuing, placing, underwriting, guaranteeing, subscribing, acquiring or selling as
aforesaid.

To enter into, carry on and participate in financial transactions and opérations of all kinds and to take
any steps which may be considered expedient for carrying into effect such transactions and operations.

To invest or deal with any of the monies of the Company not immediately required for its operations jn
such manner with or without security and whether at home or abroad as the Company may think fit.

* Incorporated as de Zoete & Bevan (Financial Futures) Limited on 15 July 1982. Name changed to Thamesway Investment Services
Limited on 8 September 1987, to Instinet Investment Services Limited on 1 January 1985, to Instinet Chi-X Limited on 21 March 2006 and
to Chi-X Europe Limited on 20 July 2007.

** Clause 3 adopted by written resolution passed on 15 May 2006.
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To enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,
reciprocal concessions or otherwise with any person, firm, company or other body of any kind for the
purpose of carrying on business from which the Company would or might derive any benefit whether
direct or indirect.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

It is hereby declared that:

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

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

The liability of the members is limited.

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

-

N
Authorised share capital increased by written resolution passed on 17 December 2007.



We, the several persons whose name and addresses are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS No. of Shares taken by each
OF SUBCRIBERS Subscriber

P.F.J. RENDELL

25, FINSBURY CIRCUS

LONDON, EC2M 7EE.

STOCKBROKER ONE

D.C.CULHANE
25, FINSBURY CIRCUS

LONDON, EC2M 7EE.
STOCKBROKER ONE

DATED this 25™ day of May 1982
WITNESS to the above Signatures:-
George Herbert Davis,

25, Finsbury Circus,

London, EC2M 7EE.

Stockbroker
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BATS EXCHANGHE, INC.

Tivst. The name of the corporation is BATS Yixchinge, Ine.

Seeond, “Fhe Initinl rsgistered office of the Corporation in the State of Delawaro is
1200 Orange Strect, Wilmington, County of New Castle, Deluware 19801, and the nnme of ils
Infuial registered agent at that address Is The Corporation Trust Compnny.

‘Third, “The natvre of e business or pwposes to be conducted or promoled §5 to
engage in my lawful acl of aetivity for which corporations yny be organized under the € jeneral
Corporation Law of Delaware,

Tourth, The total ntmber of shaves of stock which the corporation shall have
puthority 1o issue is One Thousand (1,000), $0.01 par value per share, All such stock shall be
elnssified as Common Stock.

Tith, “Phe nante and mailing address of the ingorporator is:
Nome Winiling Address
Joseph P, Retierman 4151 N. Mulberry Dr,
Sulte 275

Kansas City, Missonrd 64116

.

1, 'THE UNDERSIGNAD, bedng the incorporator heveinbefore named, for the purpose of
Forming n corporation pursuant to the General Corporation Law of the State of Delaware, do
ynake this Certificnte, hiereby deelaving and certifying thal this is my aet nad deed and the facls
hercin statead ore g, dnd aceordingly huva hereunto sat my hand this 1* day of Novewber,

2001,
TNCORPORATOR:

Js/ Joseph P, Raticrman
Joseph P. Ratterminn




AMENDED AND RESTATED
T RY-LAWS OF BATS EXCHANGE, INC,
(n Delmywmre corporation)

ARTICI T
Detinitions

When used in these By-Laws, unless the context otherivise requires, the terms sct
forth below shall biave the foflowing meanings:

() “Act” means the Seowritles 12 :change Aot of 1934, s amended.

() An “affiliate” of, or porson “affilinted” with a specific peraon, i n person
that directly, or indireetly through ons or more inlermediarics, contrals or is controlled
by, or is mder connnon control with, the person specified.

(¢) “Board” or “Bomd_ol Dircelors” muans the Banrd of Divectors of the
Company.

(@)  “broker” shall have the swme mennlng as in Section 3(a)(d) of the Act,

(¢)  “Commijssion” means the Sceurities and Exchange Commission,

(0 “Company” means BATS Exchange, Inc., 1 Delaware corpm"ﬂtian.
@  “day” menns enlendar day.

(h)  “dealor” shall have the same meaning as in Seetlon 3(n)(5) of the Act,

@) “Pircotor” menns the persons elected or nppointed lo the Board of

Direclors from fime to tine in accordance with the Certificate of Incorporation sud these
By-Laws,

0] “Fxehmps” means (he national seeurilies exchange operated by the
Compuny.

() “xchange Member” means any registered braker or dealer {hal has been
admitted 1o membership in the nationn) seewritics cxchange operated by (he Company.
An Exchange Member is not a stockholder of the Gompeny by reason of being m
Fxchange Member, An Bxchange Membey will have the status of a “member” of the
axchange as that term is defined in Seetion )3 o the Act.

() “Bxeculive Revresentative” means the person identified to the Company
by an Ixehmmjie Member as the individual authorized to yepresent, vole, oud aef on hehalf
of the YVxchange Member.  An Exchange Member may change s Jixeeutive
Representative or appoint substitute Tor [ts Yxeentive Reprosentutive upon giving notice
whereal to the Secretary of the Company vin eleclronic process or such other process as

s o e




{he Company may presoribe, An Executive Representative of an Exchange Member of
substitute shall be 4 member of senior management of the Fxehange Member,

(m)  “Indepeodent Diveetor” means i Divector wha has no material relationship
with the Company ot any, affiliate of the Comptmy, or any Exchunge Member or aby
affilinfe of any such Exchange hMember; provided, however, that an individual who
olherwise qualifies us an Tudependent Ditector shall not bo disqualificd from serving in
such capacity solely beonuse such Direelov is a Dircclor of the Company or ils
stockholder.

() “Independent member” eans A member of any commitiee who has no
materia) relationship with the Company or any affilinle of the Compuny, or any Exchange
Member or any affiliale of any sueh Fxchange Momber, other than as @ commiiles
member,  The term Tndependent piomber may but fs not required to yefer to an
Independent Diveclor who serves on a copnnitice.

{0) “Industry Direetor” means a Diveclor who (1) is or has served in the prior
(iree years as an officer, divector, or omployes of a broker or dealer, exeluding an oulside
dircetor or r director not engaged In the dny-to-day menagement of a broker or dentor; (1)
i5 an officer, dircctor (exeluding an outside direetor), or cmployec of i entity (hal owns
more than ten pereent of the equity of a broker or dealer, nnd the broker or desler
accounts for more thau five pereent of the gross revenues yeecived by the consolidated
entity; (1)) owns more than five pereent of the cquity seonrities of any broker or dealer,
whose investments in brokers or doalers exceed ten pereent of bis or her nel worth, or
whose ownership fnterest othersvise pernits him or her to be engaged I the day-to-day
management of & broker or dealer; (iv) provides professional services o brokers or
denlers, and such services constitnte 20 percent or more of (he professional revennes
received by the Divector or 20 porcent or mose of the gross revenues received by the
Dircotor's firm or partnership; (v) provides professional services lo & director, officer, or
employse of u broker, dealer, or corporation that owns 50 percent or more of the voling
stoek of a broker or dealer, and such services relate to the diveetor’s, officer's, ot
emplayce's professional capacity and constitute 20 peveent or more of the professional
vevenues reeeived by the Diveetor or member or 20 percent or niore of o gross yevenues
received by the Dircotor’s or member’s fiem or partwership; or (¥1) has & consuiling or
employment relationship with or provides professional services to the Compnny or any
alfilinte thereol or has had any such yelationship or provided any such services at any
time within the prior three yewrs,

() “Industey member™ means member of any committes or hearing panel
who (i) is or has served in the prior thice yoars as an officer, dircelor, or employee of a
broker or dealer, excluding an outside direetor or a direotor not engaged i the day-lo-day
management of n broker or dealer; (i) is an officer, divector (excluding an outside
divector), or employee of an entity that owns more than ten pereent of the equity of o
roker or dealer, and the broker or dealer accounts for more than five percent of (he pross
yevenues received by the consolidated emtity; (i) owns more than five percent of the
equily securities of any broker or dealey, whose investments in brokers or dealess exceed
fen percent of his or her nel worth, or whose ownership interest otherveise permits him or
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her 1o be engaged in, the day-lo-day management of a broker or deafer; (iv) provides
professional services o brokers or denlers, and sueh services constitute 20 pereent or
more of e professional revenues received by the Divector or 20 percent or more ol the
[YOSS revenues received by the Divector's fiem or partnership; (v) provides professional
services lo a direstor, officer, or cmployes of o broker, dealer, o corporation (hiat owns
50 percent or more of the votlng stock of # broker or dealor, and such services yelute to
the director's, officor’s, or employee’s profossional capacity and constitute 20 poreent or
mare of the professional rovenus rseeived by the Director or member or 20 pereent or
more of the rross revenues received by the Director’s or momber's (i or parership; or
(vi) has n consulting or employment retationship with or provides professiunal services to
the Company or any affiliatc thereol ov has had wny sueh relationship or provided nny
such services &t any thue within (he prior {hree years,

(q) st _of_Cundidates” means the ist of nominees for Member
Representative Director positions as nominated by the Member Nominaling Commiftee
and amended by petitions filed by Hxchange Members,  The List of Cendidates is
submitled to Bxchmnge Members for the final sclection of nominges to be clected by
stockholders 1o serve ns Member Representative Directors,

¢ “Momber Nominating_Commillce” desns the Member Nominating
Commiitee clectod pursuant to these By-Luws,

() “Member Representative_Dircetor” moans & Direetor who has been
appointed as such to the itly) Doard of Directors pursuant o Article U1, Section #{g) of
these By-Tanws, or clected by stockholders after having been nominated by the Member
Nominating Commitice or by Rxchange Momber pursuant (o these By-Laws md

confirmed as the nomince of Bxchange Members aficr majority vote of Vixchange

Members, if applicable, A Membor Representative Dircetor st be an officur, diveetor,
employee, oragent of an Exchunge Member that is not a Stockholder Exchunge Member,

(1  “Menber Representative member”™ means 8 member of my commitice or
hearing panel who is wn officer, direcior, employee of agent of an Lixchunge Member (hat
is not n Stoskbelder Bxchange Member,

vy  “Nominaling Cotmmitlee” means the Nombating Commiiles slected
purstint to these By-Laws,

(v)  “Nou-Industry Direclor” means a Direetor who is (i) an Independent
Director; or (if) any other individual who would not be an Industry Director.

(W) “Non-Industry member™ means a member of puny conuiitee who is (i} an
Independent member; o (if) any other individual who would not be an Tndustry member.

() “person” shall mean 4 natural person, parnorship, eorporation, limited
liability company, entity, government, or politicnl subdivision, agency or instrumentulily
of a government, :




() “person associated with an Exchange Member or “sssociated person_of
an Bachanpe M qmber” means any partyer, officer, or dircctor of an Exchange member
{or person vecupying a similor status or performing similac fnctions), uny person
diveotly or Indiveetly controlling, confrolled by, o under conumon conlrol with such
Tixchange member, or any employue of such Exchange member; except thal any person
associated with an Exchange member whose Ametions are solely clervical or ministevinl
shall not be included in the meaning of such ferm for purposes of these By-Laws,

)  “Record Date" means o date ol lenst thirty-Nive (38 days bofore the date
announted as the date for the annual meeting ol stockholders and sot as the last date on
which Exchange Members may petition lo add to the List of Condidaies and used to
defermine whether Tixchanpe Members are entitled to vote on the finul List of
Condidates.

(na)  “registored broker or doaler™ meuns any registered broker or denler, a8
defined in Seotion 3(a)(48) of the Act, (hal is registered with the Commission under the
Acl,

(bb)  “Rules” or upxchmpe Rules” shall huve the same meming us sel foith in
Seclion 3(n)(27) of the Act.

(co) “stockholder” meams any porson who maintaing a direet owneeship interest
inthe Company. The sole stockholder of the Company shall be BATS Global Markets,
ne,

(ddy  “Stockbolder Exchange Membe® means an Bxchange Member thal also
malntains, directly or indivectly, an ownership inferest by the Company,

3{a)(39) of the Acl,

(ce) “statutory disqualification” shall have {he same meaning as i Seolion

ARTICI R 1T
Oftice und Apent

Seetion 1. Principal Business Office

The principnl business office of the Company shall be located at 4151 W.
Mulberey Dr., Snite 275, Kansas City, Missourd 64316, or such-other® locntlon as way
hereafter be delemmined by the Board of Dircetors, The Compiny may have such other

office or offices as the Toard of Direclors may from time 1o me designnie or as the
purposes of the Company may vequtire from tne to time.

Sectlon 2. Repistored Offics
The nddress of the registered office of the Compmy fn fhie State of Delwware is

¢lo The Corporation Trust Company, Corporation ‘Prust Conter, 1209 Orange Street,
Wilimington, County of New Castle, Deluware 19804,




Secllond.  Registered Agent

The name and address of the repistered agent b the Company for service of
pracess on the Compimy inn the State of Delawnre is The Corporation Trust Company,
Corporation Trust Center, 1209 Opnge Street, Wilmington, County of New Castie,
Deluware 19801, ’

ARLICLE JTL
Board of Divectovs

Section I, Powary

(ay The business and affaics of the Company shall be mannged by its Board,
extept (o the extent that the sthority, povers and duties of such munugement shall be
delegated 1o a committee or commitlees of the Board pursuant lo these By-Laws or the
Rules, The Board of Directors shall have the power la do any and all acts. neeessaty,
convenient or fncidental to or for the furtherance of the purposes deseribed hercin,
including all powers, statylory or olherwise. ‘To the fullest extent permitted by applienble
law and these By-J.aws the Board muy delepate any of is powers o o commitice
appointed pursuant to Arlicle V or to any officor, employee or agont of the Company.

()  The Bomd shal} have the power fo adopt, amend or repeal the Rules i
accordance with Article X, Seetion 1.

(¢)  The Board may adopt such rules, repulntions, and yequirements for the
conduet of the business and nranagement of the Company, not inconsistent with law, the
Cenificate of Incorporation o these Dy-Laws, a3 the Bowrd may deem proper. A
Direotor shall, in the performance of such Direcior's duties, be fully proleeted, to the
fullest extent permitted by Jaw, in relying i good faith upon the books of account or
yeports made to the Company by any of ils officcis, by an independent eerfified public
necountant, by an appraiser selected Wit reasonable cate by the Donrd ar any commniliee
of the Board or by any agent of the Company, or in relying in good fiith upon other
records of thie Company'.

(@) Inconnection with mannging the business und alfairs of the Campuny, the
Ronrd shall consider applicable requirements for repisteation as # national seourities
exehange wnder Seotion 6(b) of the Adt, including, without limitation, the requirements
that (a) the Rules shall be designed to proteet investors and the public interest and (b) the
Exchange shall be so orpanized and have the capacity to carry ol the purposes of the Act
and 1o enforee complisnce by its “members,” as hat term I defined in Scetion 3 of the
Act (such siatutory members peing referred o in these Dy-Laws as “Pxchonge
Members”) and persons associated with Exchange Members, with the provisions of e
Act, the rules and regulations under the Acl, aned the Rules of the Bxehange.

(¢)  Inlight of the unique nature of the Company and its operations.and in lipht
of the Company’s slalus a8 & self-regulatory arpunization, the Bod, when evaluating
any propesal, shall, to the fullest extent permiticd by applicable law, tuke info sccount all




factors that the Board desms velevant, including, withoul fimttation, to the extent deemed
relevant; (1) the potentiul Tmpact thereol on (he integity, continuity and stability of the
pational seourities exchange operaled by the Company and the other operations of the
Company, on the sbility lo prevent franclulent and manipulative nels and practices and on
investors and the publie, nud (i) whether cuch would promote just and enitable
prineiples of Wade, foster cooperntion and coordination With persons engaged in
regulating, clearing, seltling, processing inforpyation with respest to and Teoilitnting
wransaclions in securities or assist In he removal of impediments to ar perfection of the
mechanisms for n free and open market andd & mtional market systen,

qeetion 2. Composition of the Board
(0)  Thenumber of Directors of the Company shall be ten {10).

()  Atallimes the Board of Divectors shall consist of one (1) Direetor who s
(he Chiel ¥ixeeutive Officer of the Company and sufficient numbers of MNon-Industey
(inchuding Independent), Industry and Member Representutive Diveotors fo el the
following composition vequirements: ’

(i) the number of Non-Industry Direclors, including lenst one
Independent Dircotor, shall equal or exceed the st of the sumber of
Industry Divestors and Member Reprosentutive’ Direclors elected
pursuant to Avticte 111, Section 4; and

(i) the mumber of Momber Representative Direotors shalt be ol Jeast
(wenty (20) pereent of the Boud,

(¢) The Secrelary shall collect from cach nominee for Dircctor such
information as js reusonubly necessary 10 serye as the basis for a determivation of the
nominee’s classification ns & Member Representative, Now-Industry, or Judependent
Divector, §T applicable, and the Seerelary shall corlify to the Nominating Commitlee or
the Member Nominating Commitlee caeh nominee's classification, il apphicable.
Diretors shall apdate the information submitted under this subscetion at least anoually
and upon request of the Seevetary, and shall vepart immedintely to the Scerctary (hy

change in such in(‘olm;ttion,
()  ADivcclor may not be subject to o statulory disqualification,
Seelion3.  Terms of Offfent Classes

{0)  The Doard term of the Chief Exeoutive Officer shall expive when such
individual ceuses to be Chief Rxeeutive Officer of the Company.

(b)  Ench of the Won-Industry and Induslry Directors (inchuding Member
Representative Dircotors) shall be divided into three (3) elusses, designated Class ), Class
11 and Class J11, which shall be as nemly equal in number and classification as the fotal
number of such Dircetors then serving on (he Board permits, Directors other thao the
Chiel xeeutive Officer shall scrvo stagored Uiree-yoar toyms, with the term of office of
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one class expiring each year, A Dircetor may serve for any mumber of terms, consccutive
or otherwise, hyorder fo commence sueh stagpercd three-yeur lerms, Directors in Class
shall hold office until the second annutal clection of the Bonrd of Directors, Divectors in
Class 1 shall inftinlly hold office until the thied annual clection of the Board of Divectors,
and Divectoss in Class T shall injtially hold office until the fouth annual clection of the
Roard of Diveelors, Commencing with the second mnual clection of the Doard of
Directors, the lerm of office for onch clnss of Divectors elected at such time shadl be three
years from the date of their clection. Motwithstanding the foregoing, in the case of my
new Dircator as contemplated by Article 171, Seetion 2{n), such Director shall be acddud to
a clags, as determined by the Dourd al the time of such Director's initia} clectlon or
appointment, and shall have an initial term expiring at the same time ns tha term of the
class to which such Diveetor has been sdded,

Seellon 4. Nomination and Election

(@)  'The Nominating Consmittee cach year shall nominate Direetors Jor ench
Director position standing for ¢leetion at the armnns) meeting of stockholders that year.
TFor pusitions requiring persons who quulify as Member Representative Diveclors, the
Nominating Commitice shall nominate only those persons whose names have been
approved and submitted by the Member Nominating Commitiee, and approved by, if
applicable, Bxchange Mombers pursumt to the procedures sel forth below in (his Setion
i,

()  ‘The Member Nominating Commitiee shall consult with the Nominating
Commiltee, the Chairman and Chiel Exeoutive Officer, and shall solicit commoents from
Jischange Members for the purpose of upproving and submitting names of candidates for
cleetion o the position of Membor Representative Dircelor. A Membey Representative
Director must be an officer, divector, employce, ov agent of an Exchange Momber that is
nol & Stociholder Exchangs Member.

() Not lnter than sixty (60) days prior lo the date announeed as the dale for
the anmial mecting of stuckholders, the Member Nominating Commitice shall report lo
the Nomivating Committee and the Seeretary the initinl nominees lor Member
Representative Divector positions on the Bowrd that have been approved and submiticd by
the Member Nominating Committee, The Secretary shall promplly notify Fxchango
Members of those initial nominces. Ixchunge Members may identify other candidstes
(“Pelition Candidates” for puiposes of this Section 4) for the Member Representative
Dirgelor positions by delivering to the Seeretary, al fenst thirty-five (35) days before the
dale sunotmeed as the date for the mnual mecting of stockholders (the “Record Date” for
paposes of this Section 4), 1 writlen petition, which shal) designote the enndidate by
name and office and sball be signed by Excoutive Repregentatives of ten percent (10%) or
more of the Ihxehange Members, An Exchange Member may endorse ws many candiduies
as there me Member Represeniative Director positions (o be filled, No Fxchmge
Mentber, fogoether with its affillates, may aceount for more than {ifly pereent (50%) of the
signatures endosing a particular candidate, snd any sigaptures of such BExchange
Member, topether with Jis affiliates, In excess of the fifty percent (50%) limitation shull
be disregarded,
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(@)  Bach petition for a Petition Candidate vwst include o completed
questionnaire vsed to gather infoymation concerning Member Representative Divestor
candidates and wast be filed with the Company (the Company shall provide the form of
questionuaire upon the request ot any Pxchange Member),

()  Ino valid potitions rom Jixchange Members are received by the Record
Date, the inilial nomivees npproved and. submitted by (he Member Nominating
Commitice shall bo nowinated as Member Representative Divectors by the Nominating
Committee, 1 oue or more valid petitions from Exehunge Maemnbers are received by the
Recard Date, the Seoratary shall include such additional nominees, along with the inttial
pominees nominated by the Member Nominating Committee, on a list of nominees (the
AList of Condidates™. Upon completion, the List of Candidates shall be sent by the
Scerelary to all Exchange Members that were Exchange Members on the Record Date, by
any means, inchuding clectronic transmission, to confirm the nominees for the Member
Representutive Dircefor positions, The List of Candidates shal) bo accompanied by u
potice regarding he time and date of an olection to be held al least hienty (20) days prior
to the anoual stockholders’ meeling (o eonfim the Exchange Membery® sclections of
nominees for Member Representative Direetors,

() With respect to the electlon held 1o determing the (inal nomination of
Member Representative Direclors, each Exchange Member shall have the right fo cast
one (1) vote for cach available Member Representative Divector nomination; provided,
however, thal any such vole must be east for a person on {he List of Condidates und that
no Fxchange Member, logether with its uffiliates, may pocound for more than hwenly
percent (20%) of the voles cust for & candidale, and any votes cast by such Nxchange
Member, together with its affilinles, in excess of such twenty percent (20%) Himilation
shall be disregarded. The voles shall be casl by waiiten ballot, electronic [ransmission or
ity other means as sel forth in a nolise to the Txchange Members sent by the Company
prior to such cleetion, Only voles reeehyed prior to 4:00 p.n. Central Time an the date of
e election shall count for the namination of o Member Representative Diveetor, The
persons on the List of Candidates who yeceive the most voles shall be seleoted ns the
nominces for e Member Representative Direstor positions to be elected by
stoekholders.

()  The initial Directors of the Board of Nirectors shall be appointed by the
stockholder md shall serve untit the first mmsual meeting of stuckholdars.

Seetion 5. Chairman of the Bowd

The Chiel Exeeutive Officer shall be the Chatiman of the Board ("Chairman”).
The Chasrman shall preside at all meetings of the Board at which the Chainman is
present; provided, however, that he or she shall not parlicipate in excentive sessions of
the Board. ‘The Chairman shall exereise such other powers and perform such other duties
as may be assigned to the Chairmmn from time to time by the Board, The Board of
Directors shall designate a Lend Dircetor from aimong the Board's Independent Divcctors
lo preside over exeeutive sessions of the Board, The Bonrd shall publicly disclose the
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identity of the Tead Direclor and the means by which interosted patties may
communicate with the Lead Divaetor.

Seeton 6, Vacaneies

Whenever any Director position becomes vacunt prior to the slection of a
stecessor ot e end of such. Divector’s term, whether beeause of death, disubility,
disquelification, yemoval, or resignation, the Nominaling Comniittes shall nominate, andd
stockholders shatl elect, o porson salisfying the classification (Industry, Non-Indushy, or
Independent Divector), i applicable, for the directorship as provided in Artlele 13,
eotion 2(b) to fill such vacuney; provided, however, thal if the remalning torny of office
of & Member Representative Director al the time of such Director's tevmination is not
more than six months, during the period of vacaney the Board shall nol be deemed 1o be
in violation of Asticle 111, Section 2(b) by vittue of such vacaney. .

Seetion ., Removal and Resigmation

(@)  Dxeept ns herelnafier provided, any Director may bo removed or expelied
with ot withoul cause by majority vole ol stockholders, tud may he yemoved by the
Board of Directors in the mamner provided by Arivle 311, Secton 7(b) below; provided,
however, that any Member Representative Diveslor muy only be removed for tause,
which shall inchude, withoul Hmilation, such Dircetor belng subject to a slatwlory
disqualification,

(5) A Director shall be removed tmmedintely upon & determination by the
Board, by a majority vole of the yemaining Diveclars, (a) that the Director no longes
salisfivs the clossification for which the Director wus clected; nnd (b) that the Direetor's
continued service as such would violate the compositional requirsmenty of the Bonrd set
fosth in Artiele 111, Seetion 2(b),

(v)  Avy Dircctor may resign at any time cithor upon nofice of resignation 1o
the Chairman of the Bourd, the President or the Secretary. Any such resigoation shall
ke effeet at the time specified therein or, i the time is not speeified, upon receipt
thereof, and the aceeptance of such resignation, unloss required by the terms theyenf, shall
nol be neeessory fo make sich vesignation effective.

Seetion 8, Place of Meetings: Mode

Any meeting of the Bomwrd may be beld at sueh place, within or withont the State
of Delaware, a3 shall be designated In the notice of siich meeting, but if' no such
designation is made, then the meeting will be held at the principal business office of the
Company. Members of the Bogrd or any committee of the Bonrd muy paticipate I o
meeting of the Board or commitice by conference telephone or other communications
equipment by means of which all persons participating in the meeling ean hear each
other, and such participstion iy @ meeting shall constitate presence in person al the
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Seetlon 9. Regular Meetings

Regular mectings of the Board may be held, with or withoul notice, al sueh ime
or place as may (rom ime to time bo specificd in a resolution adopled by the Board,

Section 10, Special Meelings

() Specinl meetings of the Board may be onlled on a minimum of twa @)
days nolice to cach Divector by the Chairman ot the President, and shall be called by the
Seerefary upon the written request of three (3) Directors then in office.

(b)  The persan or porsons calling « specint meeting of the Bonrd shall (ix the
time andd place at which the meeling shall be held, and such time and place shall be
speeified in the notice of such meeting, Notice of any special meeting shall be glven to
cach Director at bis or her business nddress of such other addross as he or she may have
adyised the Secrctary 1o uge for such purpose, 1 delivered, nofice shajl be deamed to be
given when delivered to such nddress or to the Director (o be nelified. 1f walied, such
notice shall be deemed 1o be given five (5) business days after deposit in the Unlted
Staies mal, postage prepald, of o leller addressed to the approprinte Jocation, Matice may
glso be given by telephone, eloclronic transimission op other means not speclfied in this
section, md in cuch such case shall he deemed to by given when actunlly reecived by the
Divector to bu notificd,

Seefton 15, Exchange Member Meelings
fhe Company shall nol be requived to hold mectings of the Exchange Members,
Seclton 12, Vot Quorum and Action by the Board

snch Director shall be entitled 1o one (1) vote. At all meetings of the Board, the
presence of a majority of the muimber of Directors then in office shall constitute 4 quorum
for the tennsuction of business, 1 & quortim shall not be present at any meeling of the
Baied, the Dircetors prosent ol such mecting may ndjourn the meeting from time lo time,
withent notice other than announcement at the meeting, until a quorun shall be prosent.
“Thye aet of a majority of the Directors present ul any meeling al which there is a guorun
shall bo the act of the Board except us may be olberwise specifieally provided by statule,
he Catifieate of corporation, or these By Laws,

Seeton 13, Presumplion of Assent

A Direcior of the Compuny who is present al a duly convened mecling of the
Board or of n commitiee of the Board af whieh action an any corporate matler is tiken
shall be conclusively presumed to have assented (o the action taken unless his or her
dissent or election to abstain shall be entered in the minutes of the meeting or unless be or
she shall filc his or her writlen dissent or clection to abstain to such netion with the
pevson peting as the seorclary of the meeting before the adjourmment of the meeting or

shall Torward such dissent or sleetion to abstain by regisiored ov certificd mail to the
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Seorelury of the Company fmmediately alior the adjownment of the meeting. Such right
0 dissent or abstain shall not apply to « Director who voled In favor of such action.

Seciton L4, Action iy Lien of Meeting:

Unless ofherwise restricted by statute, the Cerliicate of Tncorporation or these
By-Laws, any action requived or permitled to be taken #t any meeting of the Noavd orany
conunitice thereaf may be taken withonl a meeting if all membera of (he Bowrd or
committee, a8 the case may be, consent therelo in wiiting or by cleatronic transvssion,
and sueh writing(s) or electronic ansmission(s) mre filed with the minules of procecdings
of the Board or the connittee.

Seetlon 15, Walver of Motice

@  Whenever nofice ls required to be pgiven by law, the Certifiente of
Tncorporution or these By-Laws, o waiver thercof by the pevsni or porsons shlitled 1o
sueh notice, whether before or after the time stated (heyein, shall by deemed equivalent to
potice. Meither the business to be transacted o, nor {ho purpose of, mny regular o speeial
meeling of the Boavd, or members of 1 commitice, need be specificd In any walver of
notiee. .

(b))  Attendance of a person al ¢ meeting shall constitute a walver of netice of
such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business beouuse the
megting is not lawhully called o convencd,

Seellon 16, Conypensation of Bonrd and Commillee Members

‘The Board may provide for reasonable compensation of the Chaliman, the
Dircotors and the members of committees,  The Bomrd may aiso provide for
reimbursement ol reasonablo expenses ineurred by such persons in comsection with the
husiness of (he Company,

Seetlon 17 Interpretation of By-J.ows

The Toard shall have the power to interpret these Ny-Laws and any interpretation
sade by it shall be final md conclusive.

Section 18, Conflicls of Intorest: Contracts gnd Transactions Involving
Dircelors

.

(8 A Dircetor or 1 member of any commiltes may nol participate iy the
consideration or decision of nny matley relating to o partiovlar Exchange Member,
compey, or individual if sueh Direclor or commilies mentber has a material Interest in,
or a professional, business, o personal velutfonship with, that Rxchange Wember,
compiny, of individual, ov if such pruticipation shull erenle o appearance of impropricly.
In any such case, the Dircetor or commitice member shall reeuse himself or herself o
shall be disqualified. f a member of te Board or any committee is reeused from
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consideration of o matter, any decision an the matter shall be by 4 vote of o mnjority of
{he remaining members of the Bonrd or applicable. commitice,

()  No contract or transuction hetween the Compmty and one or more of its
Directors or officers, or benhveon the Company and any other corporation, partnership,
association, or other organization in which one or more of its Dircetors ar officers are
directors or officers, or have a financial interest, shall be void or voidable solely for (his
reason i (1) the materin) facts perlaining to such Director's or officer’s relationship or
inferest and the contract ov transaction ave disclosed or ave known to the Board or the
commitles, and the Board or commiliee in goud Tnith authovizes the conlract or
wansaction by the affinmative vole of a majority of the distnterested Direclors, even
though the disinterosted Directors be Jess than & quormmy; or (i) the material facls we
diselosed or become known lo the Bonrd or committee afler the contrael o transaction is
entered Into, and the Boned or commitise in good falthy ratifies the contract or transuction

by the ffimulive vote of o majority of the disintercsted Direetors, even though the -

disinterested Divectors be fess {han o quortm.

ARTICLE IV
STOCKHOLDERS

Seetlon 3. Annual Meetingg lection of Direclovs ad Other Malters

() The annual meeling of the stockholders shall be held at such plnce and
thme as determined by the Boavd for the purpose of electing Directors and membess of the
Nominuting Commitice and Member Nominating Commitice, md for conducling such
olher business as may properly come before the meeting, Writlen natice of the anual
mecting stating the phace, date aud hour of the meeting shall be given to ench stockholder
entitled to vole atf such meeting not Jess (han fen {10) nor more than sixty (60) days
hefore the date of the meeting,

by  The first avnual mecting of the stoekholders shall be held prior to the
Company's commencement of operations as m Exchange,

Seetion 2, Speolnl Meclings

Speeial meetings of the stockholders, for Ay purpose or purposes, may be enlled
by the Chairman, the Bonrd or the President, and shall be called by the Scerelary at the
request in wiiting of stockholders owning not less than a majority of the then issued and
oulstanding capital stock of the Company entitled 1o vole, Written notice of a special
meeting stating the place, date and bour of the meeting and the purpose ar pirposcs for
which the meeting js cnlled, shall be given to each stockholder enfitled to vole at such
meeting not less than ten (J0) nor more than sixly (60) dnys before the date of the
meeling, Dusiness transacled ol any special meeting of stockholders shall be limited to
the purpose(s) stated in the nolice of the meeting,
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Soctlon 3, [dstof Stockholders

The Secretary of the Company, af swch other person designated by the Seerclary
or the Board, shall have eharge of the stack fedger of the Company and shall prepare and
muke, af Jeast o (10) duys before every meeting of stockholders, a complete: st of the
stockholders entitled to vote al the meeting, mranged alphabeticnl arder, and showing
the uddress of each stockholder and the munber of shares registered in the name of ench
stockholder, Such Tist shall be open to the examination of any stockholder, for any
purpose germane 1o the meeling, duing ordinary business howrs, for a perlad of at Jeast
ten (10) days prior 1o the meeting, cither at a place within the city where the meeting isto
be held, which pluce shall e specificd in (he nolice of the meeling, or, ifnot so speedfied,
at the place where the meeting is to be held, The ist shall alse be produced and kept of
the time and place of the meeting during the whole timo of the meeting, and may be
inspeeted by any stockholder who s presenl.

Qeelion 4. Quorum snd Yote Required for Action

(y The holders of u majority of the capital stoek rwsued and outstonding tnd
entitled to vole thereal, present Jiv person o represented by proxy, shall constitule 4
quoram af ol meelings of the stockholdurs for the transaction of buwiness excopt 4
otherwise provided by statute, {he Certifiente of Tncorporation o these By-Taws. 16,
however, such quorim shall not be present or represonted ol w0y meeling of the
stogkholders, the stackholders entitled to vole (hereat, present in pevson or represented by
PrORY, shall have power 1o adjourn the meeting from time 1o time, without notice other
than sonoucement & Ihe meeting, wtil a quorum shall be present or represented, Al
such adjoumed meeting al which a quorum shall be present or represented, any business
may be Irausneted which might have been transacted ol the meeting, a8 originally notilicd.
if the adjournment Is fov more than ity (30) days, or if after the adjournment A new
record date is fixed for the adjouined mecting, & notice of the ndjourned meating shadl be
given to each sockholder of record entitled to vole at the meeling,

()  When & quorum s prosent al any meeting, the vole of the holders of »
majority of the capital stock having voling poswer present In person oF represented by
proxy shall decide any question bronght befors such meeting, inless the guestion s one
upon which by express provision of slalute of of the Cortificate of Incorporation, &
differont vote is required, in which crse sueh express provision shall govern and control
the deciston of sueh question.

Seelion 5. Votjng of Shares; Proxies

Unless otherwise provided tn the Cerlifieate of fucorparntion or these By-L.aws,
ench stockholder of the Company shall al every meeting of the stockholders be entliled to
one (1) vole in pesson o by proxy for each share of the capital stock havhig vollug power
held by such stackholder, but no proxy chall be voted on wfter three @y yows from is
date, unless the proxy provides for o longet period, Any sush prosy shall be i writing
and shal) be filed with the Scordtary of the Compmny before orat (e tine of the meeting.




Soctlon 6, Action I Lieu of Meeting

As set forth in the Certifieate of Incorporation of the Company, any aclion upon
which a vote of stockholders is required or permitied, may be taken without a mecting,
without prior notice and without a vole, if & consent in writlng, setfing forth the action so
taken, shall be signed by the holders of outstanding capital stock having not Jess they the
minfuum number of voles that would be necessary (o autharize or take such action ol 8
mecting at which all shares entitled to vole thereon were present and voted and shail be
delivered to the Company In the manner required by law, provided that the matfer 16 be
acted upan by such writien consent previously has been direoted by {he Board 1o be
submitted to the stockholders for their action by wrilten censent, Prompl nofice of the
faking of the corporate aotion without 4 mecting by leas than unanimons writlen consent
shall be given to those stockholders who have not so consented in wriling,

Sectlon . Assipament

AN A e

‘The stockholder may not transfer or assign, in whole or Ju pmt, U5 ownership
interesi(s) in the Company,

ARTICLE ¥
Commillees of the Bonrd

Section L. Number of Conunitiees

The commitices of the Noard shall consisl of n Compensation Committee, an
Audit Commiltee, o Repulatory Oversight Commitley, an Appeals Committee, and such
olhcr commitices as may be Trom Hime to time established by the Board, Conmittees
shafl have such authority as ls vesied in them by these By-Luws or the Rules, or a8 is
defepted to them by the Board, Al committees are subjeet (o the control and superviston
of the Board,

Seellon 2. Appointment and Removal; Vacuneies; Term

(@ The Chaivman, with the approval of the Board, shall appoint, consistent
with these By-Laws, the members of al} commitiees of the Board, und the Chairmnn muy,
al any time, with or withoul cause, remoye nny member of 8 commitiee 30 appointed,
with the approval of the Bowd, Each cammitice shall be comprised of al least three (3)
people and may inchude persons who are hot membors of the Board; provided, however,
that such committec members who are not also members of the Bowrd shall only
participate. in commitice actions o the exient permitied by Juv. In appointing members
lo cammittees of the Board, the Chaltman is vesponsible for deteymining that any siteh
commitice wmeats the composition requirements sel forth in (his Article V,

(b)  Upon request of the Secrclary, ¢ach praspoctive commitles member Who
is not a Dircetor shall provide lo the Scoreliny such Information as is vensonably
pecessury to serve as the basis for o determination of the prosprelive commitice
member’s classification as Industry, Now-Induslry, or Independent mamber, ‘The
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Sceretary shall cantify to the Board each prospestive commiltee member's classifieation,
Such commitice members shall update the information submitted under this subsection al
feast sunually and upon request of the Scoretary, and shall report fmmedistely to the
Seerctary any ehange in such information.

(¢)  The term of office of a commillee member shall terminate Immedintely
upon a determination by the Board, by & majority vote of the Dircctors, (i) thal the
commiftee member no Jonger sutisfies the elassifieation for which the conunltice member
was solected; and (i) thal the commitice member's contintied service s such would
violate the compositiona) requirements of such commiitee set forth in this Article V,

(&) Any vacaney coowring in a commillee shall be filled by the Chalrman for
the remainder of the lerm, with the approval of the Bonrd,

()  Except as otherwise provided by the By-Laws, members of & committce
shall hold office for a one-year pexiod,

Sectjon 3, Powers.and Dutics of Conymittees

To the extent provided in the vesolution of the Board, ay commitice thal consisls
salely of one or more Divectors shall have and may excrolse all the powers and authority
of the Board in the management of the business and wffairs of the Company.

Seetlon 4, Conduct of Procecdings

fixcepl ag olherwise provided in these B3y-Laws or by the Board, cach commiitee
may adopt its own rules of procedure and may meet at staled times or on such notice as
such commitiee may delermine, Tach commities shall keep vegular minutes of ity
meetings and vepoit the same to the Boued when reguired,

Seetions,  Voling, Quorum and Action by Committees

Jach commitice member shall be entithed (o one (1) vole, Unless olherwise
required by the By-Laws, the prosence of & majority of the number of committee
members serving on a commiltee shall constitute a quorum for the transaclion of business
of such committee, Y i quoram shall not be present at any meeting of o committee, the
committes members present-f such meeting may adjoun the meeting from time o e,
without notice other than mnouncement al the mecting, until a quorum shall be prosent,
e nct of a majority of the commitice memburs present al any meeling al which there is
# quorum shall be (he act of sueh commillee excepl as muy bt othenwlise specifically
provided by statule or these By-Laws,

Seclion 6, Speeificd Convniflees
(@)  The Cheirmen, with the approval of the Board, shall appoinl &

Compensution Commitiee, The Compensalion Commitice shall consider and recommend
compensation policies, programs, and praciices for officers and other empluyees ol the
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Campany. Tiaeh vating member of the Compensation Committes shall be s Non-Industry
Diveector,

by  The Chairman, with the approval of the Noard, shall appoint an Audil -

Commiflee consisting of Direclors, A majority of the Audit Commitiee members shall be
Non-lndustry Dircctors, A Non-Industry Dircelor shall serve as Chalrman of the Audil
Commiliee. The Audit Commities shall perform the following primary functions, as well
as such other funclions as mny be specified in the chater of e Audit Committees (A)
provide oversight over the Company’s financial yeporling process and the finaneinl
hyformation that Js provided to slockholders anct others; (J3) provide ovessight over the
systems of internal controls cstablished by mavagement and the Board and the
Company's Jegal and complinuce process; (C) seleet, evahiate and, where appropriate,
yeplace the Company's independent auditors (or nominate the independent audilors to be
proposed for ratificntion by stockholders); and (D) direct und oversee nll the activities of
the Company's internal audit function, incliding but not lmited to manugement’s
responsiveness o interna) audit recommendations,  The Audit Commitles shall bave
exclusive muthority o (A) hive or teominale the head of the Campany's Toteinal Audit
Depariment; (B) determine the compensation of {he head of the Internal Audit
Depnrtment; and (€) determine the budget for the Intemal Audil Depariment,  The
Tnternal Andit Depatiment and ils head shall report directly to the Audit Commities, The
Audit Commitice may, In Hls diseretion, direet that the Internal Audit Dopartment also
report (o sehior manngement of the Company on matiers the Audit Commillee deems
approprinte and may request that aonlor management of the Company perform such

* operitional oversight as necessary and proper, consistent with preservation of the
independence of the internal madit function, .

(¢)  The Chairmin, with the approval of the Board, shall appoint & Regulatory
Oversipht Commiftee, The Regulntory Oversight Committee shall oversee the adequasy
and  effectivencss  of Exchanee's  vegulatary mnd self-repnlatory  orpanization
responsibilities, nssess Bxchange's regulatory performance, mndd nssist (he Board wnd
commitiees of the Bowrd in veviewing the regulatory plin and the overall effectiveness of
Rxchange’s vegulatory Ametions, Tineh member of the Regulatory Oversipht Counnilice
shall be a Non-Industry Director,

() The Chairman, with the approval of the Bomd, shall appoint an Appeals
Commitlee, The Appeats Commitiee shall preside over all appeals related lo diselplinary
amd ndverse action determinations in accordance with the Exchange Rules, The Appenls
~rommittee shall consist of one Independant Director, one Tndustry Direetor, and one

Member Representative Diveotor, 1f the Independent Direclor vecuses himsull or hersell
" from an appeal, due o a conflict of interest or otherwise, such Independent Director may
be replaced by 8 Non-Industry Direetor for purposes of he applicable appenl if there is
no other Independent Direclor sble to serve as the replacemunt.

() ‘The Chairman, with the approval of the Nourd, may sppoint an Exeoutive
Committee, which shall, to the fullest extent permitied by Delaware law and olher
applicable lavs, have and be permitied to exercise all the powers and authority of the
Do in (he management of tho busivess wnd alfeirs of the Compuny behveen meelings
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of the Board. ‘The number of Non-Industry Direetors on the Fxeoutive Committee shall
equal or execed the ntiimber of Industry Dircclors on the Rxecutive Commitles, The
percentage of Independent Directors on (he Executive Commitiee shall be at foast as greal
s the perconlage of Independent Direclors on the whole Bowd, and the percentapge of

Member Represeatalive Dircctors on the Fixecutive Commiltes shall be al least as preat
as o poreontage of Member Representative Divectors an the whole Board.

(n The Chaiiman, with the approval of the Bowrd, may appolnl a Finance
Committes, The Finance Commiltee ehal) advisc the Bourd with vespect to the oversight
of the fmancial operalions and conditions of the Company, wehiding recommendations
for Company’s manual opernting and capitnl budgets.
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Section L. Elﬁcﬁgn_rzm.r_almmﬁmL.hmmi.l.tcc and Member Mominating

‘The Nowinating Commilles and te Menber Nominuting Committes shalt cach
be elected on an apnual basts by vote of stockholders, The stockholder shall appoint tho
imitial Nominating Commiiles and Member Nominating Committee consistent with the
compositional fequirements of this Artlele VI Tn cach subsequent yeay, ¢ach of the
Nominating Cammitice and Member Nominating Commitlee, after completion of its
respeetive dutics for nomiwting Dircotors foy cleotion to the Yoard for thal year, shalt
nominaie candidates o sorve on the succeeding yeu's Nominating Commitice of
Member Nominaling Commitiee, as applicable, such candidates to be voled on by
stockholders at the pual meeting of stockholders.  Additional cundidutes Tor the
Member Nominating Conmmiltes may be pominated und elceted pursnant 1o the smne
process a8 provided for in Arlicle 111, Sectlon 4.

Secllon % Nominating Commitiee

The Mominating Commilies shall nominate candidates for aleation to the Board st
the amnal stockholder meeting and all other vacant or new Direelor positions on the
Roard, “The Nominating Commitiee, in making sueh nominations, is yesponsible for
ensuring (hat candidates meet the compositional requivements ol Atticle 111, Seetion 2{b).
The mumber of Non-Industry members on the Nominating Commitice shall equal oy
exceed e number of Industry menbers o0 fhe Nominating Commitiec, A Nominating
Commitice member may simuliancously serve on the Nominating Committes andd the
Board, unless the Nominating Commitlee Is nominating Dircetor candidates for the
Diveclor's class; a3 explained in Antiele 111, Section 3, Motwilhstanding the preceding
sontence, it Direelor may serve on {he Nominating Commitlee inn hs or her fingl year of
service on the Board, Vollowiig (hat year, that member may not stand for sleetion 1o the
Board until such tine us he or she is no longer 8 member of the Nominating Conmitles,
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Section 3, Member Wominating Comnilles

The Member Nominaling Comitiee shall nominate candidates for each Member
chmscnmtivc Direolor position on tyes Board that is lo be cleotud by Fixchange Memnbers
or slockholders under the lerms of these By-Taws, Vach member of (he Member

Nominating Committce shall be a Member Representative meinboer.

ARTICLE VII
Offieers, Agonts and Lmployees

Seetion 1, General

The officers of the Company chall Include & Chief Executive Officer, a President,
o Chief Regulatory Officer, n Scorelury, o Trcasurer, and sueh other officers as in the
Donrd's opinion arc desirable for the conduet of the buginess of the Company. Any two
ar more officts may be held by the same persol, except that the offices of the President
and Scoretary may not be held by the sane person.

Seelion 2, Appointment and Tenugy

Each officer of the Company shall be appotited by the Board on s mmual basis,
and shall hold oftise unti} his or her suceessor is appointed and qualificd or wntil his ot
her carlicr death, disubility, disqualification, vemoval, or rosignation.  An offiger mny
serve for any nusber of teims, consteutive or otherwise,

Seellon3,  Resiguation \md Remova) of Officers; Vacaneies

()  Any officer may yesign al any thme upon notice of resignation to the
Chajrman and Chief Executive Officer, the President, or the Secretary, Any such
resignation shall lake effeel upon reeeipt of such notice or ul sy later fime specificd
thereln, or If the e is not speeified, upon yecoipt hereof , and the neceptance of such
resipnation, unless required by the terms thereof, shall not be pecessary Lo make sueh
resignation effective,

(b)  Awny officer of the Company may be romoved, with or without cause, by
the Bonrd. Such yemoval shall be withowt prejudics 1o the contractun) rights of the
affected officer, ifany, vaith the Company,

(c) Viaganeics in any office of the Compnny muy be filled for the mexplred ’
term by the Bourd,

Section 4, Compensation

The Compensation of the Chyief Fxeoutive Officer shall be fixed by the
Compensation Commitice. The salaries of all other officers tmd agents of the Compiny
shall be fixed by the Chief Exeontive Officer, in conswltation with the Compensation

sonmitice.




Section b, Powers and Dutics; Delepation

Each of the officers of the Campany chall, unless otherwise ordered by the Ronid,
have such powers and duties as custoimarily pertain to the rospective office, and such
further powers and duties as from {me {o ting may be conferred by (he Bowrd, or by an
afficor delegated such authority by the Board. The RBoard may delugate the duties and
powers of any officer of the Company to any other officer or la any Diveclor for n
speoified period of time and foy any reason that the Board may deem suf ficient.

geetton 6, Chief Bxecwtive Officer

The Chisf Bxecutive Officer shall be (he Chajrman of the Board and shal pryside
at all meetings of the Board at which the Chicl Executive Officer Is present; provided,
powever, hat he or she shalt not participate in exceutive sesslons of (e Bonrd, ‘The
Chief Brecwtive Officer shall be ihe ehiel exeoutive officer of the Company, shul} hnve
general supervision over the bushness and affairs of he Compuny,s and shall serve al (he
plensure of the Bomd, The Chief Bxcoutive Officer shal) have all powers and dutics
usually incident to the ofGot of the Chief Exceutive Offiser, excepl as speeifically limited
by & resolution of the Domd, The Chicl Exceutive Officer sholl exercise such other
powers and pesforny such other duties ns may be assigned to the Chiel Brecutive Officer
from time to time by the Board,

Seeliou President

The President shall, in the absence of the Chaivman aud € el Bxcentive Officer,
preside nt all meelings of the Bonrd af which the Presicient is present, The President shall
have general supervision over the operalions of the Company. The President shall have
all powers and duties usuaily incident to the office of the President, except 43 speotficnlly
fimited by a resolution of the Roard, The President shall exorclse such other powers and
perform sueh other duties as may be asstgned to the President from lime to lime by the
Boavd,

Seefion 8. Vice Pregidont

e Bord shall appoint one oy more Viee Dresidents. In the absence or disubility
of the Tresident or if the office of President hecomes yacant, e Vice Presidents in the

order detarmined by the Board, or 1 no such determination has been mads, in the ovder of

el senfority, shall perform the dutios and exercise the powers of the President, subject
(o the right of the Board ot any Gime (o extend or restrict such powers and duties or to
asstgn them to others, Any Viee President may Jave sueh additional designations in such
Vice President’s tile us the Board may detesmine, The Vice Presidents shall generally
pssist the President such mamer as the President shall diveet, Bach Viee Prosident
chall exereise such other poviors and perform such othey dutles ns way be nssigned 1o
cuch Viee Prosident from tme (o me by the Roned, the Chiefl Exceutive Officer or the
President. The term “Vieo President” used in this Spotion shall include the positions of
Tixeoutive Vice President, Senjor Vice President, nd Viee President,
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Seetlon 9, Chief Repulatory Officer

Av officer of the Company with the position of JExeeutive Vige President or
Senior Vice President shall be designated as the Chiel Regulatory Officer of the
Company, The Chiel Regulatary Officer shall have general suptrvision of the regulatory
operations of the Compuny, neluding vesponsibility for oversceing the Company’s
ayvelllance, examination, and enforcement fonetions and for administering  why
vegnlalory services ngroements wilh mnother self-regulalory organization to which the
Compmny is a paty. The Chief Rogulatory Officer shall moet with the Repulatory
Oversight Commitiee of the Company in excentive session at vegularly scheduled
meetings of such commilles, and al any time upon request of the Chiel Regulatory
Officer or any momber of the Regulatory Oversight Commiltes. ‘The Chief Regulutory
Officer may, but is not reguired to, also serve as the Geneal Counsel of the Company.

Section 10 Secrelary

The Seerctary shall el as Secretary of all meetings of the Bonrd at which the
Sceretary Js present, shall record all the proceedings of all such meelings ina book to be
kept for that purpose, shall have supervision over the giving and servico of notices of the
Compmny, and shall have supervision over the cure and onstody of the books md records
of the Company, The Secrelary shall be empowered to af(ix the Company’s seal, if any,
(o documents, the exeention of which en Welialf of the Conpany under lis seal Is duly
aulhorized, and when so afffxed, muy atiest the same. ‘The Sceretury shall bave all
powers and duties usuafly incident to the office of Secrelavy, exoepl a8 speeifically
fimited by a resolution of the Board. The Seerctary shall excreise such other powers and
perform such other dutjes as may be ussigned to the Seorclary from tine 1o time by the
Board, the Chief Bixeculive Officey or the President,

Seetfon 11, Assistant Seorelavy

In ihe absence of the Scorelary of in the event of the Secrelary’s inabllity or
refusal to ncf, any Assistant Svogelary, approved by the Board, shull excrcise all powers
and perform alt dutics of the Secretary, An Assistant Seerehuy shall wlso exercise such
other powers and perform such other duties us may be assigned o such. Assistanl
Seerclary from time o time by the Board ox the Seerclary.

Section. 12, Treasurer

The Treaswrer shall have generel supervision over the otre met custody of the
funds and over the recelpts and disbursements of the Conspany and shall eause the funds
of the Company to be deposited In the name of the Compiny in such bunks or other
depositories as the Bomd may designate. The Treaswey shall have supervision over (he
care and safokeeping of the securitics of the Company, The Treasurey shall have all
powers i duties usually incident o the office of Treasuror exeepl a8 speeilically limited
by n resahtion of the Board. ‘The Treasurer shall excroise suoh othor powers and perform
such other duties as may be assigned to the Treasurer from time to thne by the Board, the
Chief Excouthve Officer o the President.
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Seelion 13, Assistant Treasurer

I {he absence of the Trensurer or in the cvent of the Treasurer’s inability or
refusal to nct, aivy Assistant Trenswwer, approved by the Board, shall exereise nll powers
and perform all duties of the Treasurer, Al Assistant Treasurer shall also oxcreise such
olher powers and perfon sueh other duties as may be assigned to sush Assistant
Treasurer from e to time by the Roard or the Treasurer.,

ARTICLE VIII

Indenmifieation

Seefton 1. Ingenmification of Divectors, Officers, Fmployecs And Other Agends,

‘the Company shal) indenmify its diveotors and exeeutive officers to the fullest
extent not prohibited by the Delaware General Corporation Law; provided, however, that
the Company way limit the extent of stich mdemnification by individual contracls with
its divectors and executive officers; and, provided, futher, thal the Company shall not be
requived to indenify any divectoror exceutive officer in conseation with any proceeding
(or part thercof) inttinted by such person or wny procecding by sueh person against the
Company or ils divectars, officers, employees of olher agenls unless () sueh
indemnlfication is expressly required to be made by fnw, (i) the proceeding was
authorized by the Board of Dlrcetors of the Company ot (i) such indemnifiention is
provided by the Compiny, in its sole diseretion, pursnant lo the posvers vested in the
Company under the Delaware General Corpoyation Las,

()  Other Officers, Employres and Other Agents. The Company shall have
{he powet o indomnify its other officers, employees and other agents ay sel Fouth in the
Delnware General Corporation Law.

(") Bxpenses. The Compuny shall advauice To any person who was of is @
party or is threatened to be made a pasty o any thieatencd, pending or completed nction,
sull or proceeding, wheiher elvil, criminal, administiative or investigative, by reason of
the Teel that he §s or was & divector or excentive officer, of the Company, or is or was
serving al the request of the Company s director or oxecutive officer of another
gorporation, parinership, joini venture, rust or other enterpyise, prior lo the final
disposition of the proceeding, promptly fallowing request therefor, all expenses incuired
by any dircetor or exconlive olficer in connection with such proceeding upon receipt of
an tnderlaking by or on behulf of sueh person fo repay sad amonuts if it should be
determined ultinately that sueh person is nat entitled to be indempified wnder (his Article
VIlI or otherwise:

Notwithstanding the  foregoing, wiless otherwise determined purshant o
poragraph (¢) of this Article Vi1, Section 1, no advanee ahall be made by the Comptiny
to an exceutive officor of the Company {except by reason of the facl that such exsoutive
officer is or was a diveolor of the Company in wohich ovent this paragraph shall nol apply)
in any action, suil or praceeding, whether civil, eriminal, administrative or Invesligative,
if a determination Js veasonably and promptly made (i) by the Toard of Directors by o
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majority vols of a guorum consisting of directors who weye not parties to the progeeding,
or (i) if such quorum is not oblainable, or, even if oblalnible, 4 quortm of disinterested
divcetors so directs, by independent logal counsel Tn n written ophnlon, that the facts
lvown o the decision-making party at the time such deteymination fs mado demonsirate
clenrly and convinoingly that sueh person acted in bad faith or in g manner that such
person did not Believe 1o be in or not apposed to the best interests of the Company.

(¢y  Ewforcement. Without (he necessity of enlering into my express contracl,
all rights to indenmification and advances to direstors and exeentive officers under {his
Avicle VIIT shall be deemed o be contractual rights and be effective to the samo extent
and as I provided for in a contract between (he Company and the divector or excoutive
officer, Any tight lo denmification or advances granted by this Adicle Vil o2
director or exeoniive officer shall be enforceable by or on behalf of the person holding
auch right in the forum in which the proceeding is ov was pending ot, i such forum is not
available or a detamination 16 made that such forum is not convenicnt, i any cowt of
competent jurisdiction if (1) the clafin for indemnification or advances is denicd, in whole
or in part, or (if) no disposition of such claim is made within ninety (90) doys of request
therefor. The claimant iy such enforcement uetion, i successful in whole or in pmy, shall
b entitied to be paid also the expense of prosecuting his claim. The Company shall be
entitled to raise s A defense to any such action {hat the chaimant has not mel the
slandards of conduet that make it pomissible under the Delnware General Corporation
Law for the Company 1o indenmify the elaimant for the amount eldmed, Nelther the
fatlure of the Company (including its Hoard of Dircetors, independent fegal conpsel of ls
Sockholders) to have made a dotermination prior o the commencement of such action
hat indemmification of the claimant is proper in the clreumstunees because he has met the
applicable standlard of conduet set forll in thie Delaware General Corporation Law, noran
notual detesmbnation by fhe Company (inchiding is Bowsd of Direclors, independent legal
connsel or its Stockholders) that the clnimnnt has not mot such applicable standard of
conduet, shall be a defense o the action or creste a presumption {hat claimant has not mel
the applicable standard of conduel,

(@ Non Exclushvity of Rights.  To the fullest extent pernitted by the
Company’s Certificate of Incorporution and the Delawire Genernl Corporation Law, the
rights conferred on any person by this Avlicle WII1 shall nat be exclusive of my other
right which such person may have or hercafter acquire wder any statute, provision of the
Certificate of Incorporation, Ry-Laws, agreement, vole of Stockholders or disinterested
divectors or othorwise, boll as 1o action i his official capacity and us 10 aelion in another
capacity while holding oftice. The Company is speeifically authorized (o enler into
individual contracts with any or all of its dircetors, officers, employees or agenls
yespeeling indemnification and advances, to the fullest extent permitied by the Delmwnre
General Corporation Law and the Company's Certifieate of Incooration,

(e Swrvival of Rights, The rights confearred an any person by this Article Vil

shall continug as 10 @ persan who has ceased to be « divector or excenlive offiver and shall
inure 1o the benefit of the heirs, exceutors and administeators of such o person,
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(h  Inswrance. The Company, upon approval by the Tasyd of Directors, may
purghase insurance on behalf of any person requived or permitted 1o be indeomified
pursuant {o this Article YIIL

()  Amendments, Any repeal or modification of this Article V1T shall only be
prospective and shall not affect the yights under (his Article VIIT in offect at the time of
the alleged oconrrence of any pction or omission to net that is the euse of any proceeding

agains! any agent of (he Company,

()  Saving Clause. If tis Article VIJL or any poition heveof shall be
mvalidated on any ground by any courl of competent jurisdiction, thien (he Company shail
peverlholess indennify each divector and excentive officer to the fullest extent permited
by any applicable portion of this Article VIIT (hat shall not have been invalidated, or by

any other applicable lave,

iy  Certaln Definitlons, For the purposes of this Article VI, the following
definitions shall apply:

(i) The lerm “proceeding” shall be broadly constined and shall nelude,

without limitation, fhe investigation, prepavation, prosecution,
defense, selilement and appeal of my threatened, pending or
compleled action, suit or procecding, whether c¢ivil, cviminal,
administrative, arbitrative or nvestigative.

@) The ferm “expenses” shall be brondly construed and shall include,
without limitation, courl cosls, attorneys’ fees, wilness fees, fines,
amounis paid in settloment of judgment ond ey other costs and
expenses of ay nature o kind inewred in connection with any
proceeding, mcluding  exponses  of cslablishing o vight lo
indemnification under this Article VI or any applicable law,

(it) The term the sCompuny” shall include, in addition to the resulting
corporation, mny constituent corporation (including any constiteent of
a constituent) absorbed i 8 consolidation or merger which, I its
sepuralo cxistonce had continued, would have had power and
authority to indemnify its directors, afficers, and cmp!oyi:as or agents,
so (et any porson who Is or was divector, officer, cmployce or agent
of sueh constituent corporation, of is or wus serving al the requust of
such constituent corporation as # director, offteer, eniployee or agent
of nnother corporation, partnership, Himited liability company, joint
venture, trust or other enterprise, shall stand in (he sume position
under the provisions of this Article VI with respeet fo the resulting
or survlving corporation as he. would have with respeet o such
constituent corporation if its scparate uxistence had conthwed,

(iv) Roferences to @ “direotor Yofficer,” “omployce,” or “gpent” of the
Conpony shall include, without Himilation, shtuations whero such
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person is serving at the request of the Company &s 1 dircolo, officer,
employce, trusiee or agent of another corporation, parnership, joint
venture, trust or other entesprise,

Sectiom 2. Jixchange . Not Liable

Tcept a8 provided i the Exchmge Rules, the Company shall not be lable for
any loss ot damage sustained by any cucrent o former Exchange Member growing out of
the usc or enjoyment by such Exchange Member of the faeilities afforded by the
Conypany (or any predecessor OF SUCGessor thorcof) or its subsidiavics.

ARTTCLE 1%
Amendments; Fnerfency By-LAaws
Section . By Stockholders o r Board

These 13y-Laws may be ahtered, amended, ov ropealud, oF new By-Laws may be
adopted, (1) by {hye writien consont of the stockholders of the Company, OF (i) at any

repular or special meeting of the Board by 4 resolution adopted by the Bowd.
Sectin 2. Bmergency By-Laws

e Board may adopt emerenoy By-Luws subject 1o repen) or change by netion
of the stockholders of the Company which shall, notwithstanding any difforont provision
of law, the Carlificate of [ncorporation, or these By-Laws, be operative during any
CInergency esulting from any puclear or ntomie disaster, an attack on the United States
or on o locality tn which the Compnny conducts is business ob cnstomarily holds
mestings of the Bonrd, any catastrophe, o olher emergency condition, s o result of
which  quorum of the Board or & commitiee thereol cannot teadily be convened for
action, Such emergency By-Laws may make any provislon thl may be pmcticn\alc andd
necessary under the civeumstances of the emergeney.

Gection 3. Authority lo Tuke A ‘}fKLMUMLQLEEL[@ISMX}QM}&LQQ!@QQD_&

fhe Roard, or sich person or persons ag may be designated by the Bourd, In the
ovent of extraordinary market conditions, shall have fhe authority to take any aetion
reqarding:

(@  the trading in or operation of the national secwrities exchange operated by
the Company or any olher orpanized sectivities markels that may be operated by the
Company, the operation of any antompted system awned ov opoexaled by the Company,
and the participation ju any such systens or any oF all pevsons or the irading thevein of any
or all seewrities; and

b e operation of any or )l offices or systems of Exchange Membors, i, i
the apinion of the Bowd or the pecson or PLIsons hereby designated, such tetion is
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necessary or appropriate for the protection of inveslors or the publie inferest or for the
ofderly operation of the marketplace or the system.

ARTICLE X

Exchange Authori tes

Section 1, Rules

(0  The Board, acting Iy necordance with the terms of these By-Laws and the
ules, shall be vested with wll powers neosssry for the government of the Company as
an “exchange” within the meaning of the Act. "To promote and enforee Just and equitable
principles of trade and bustness, to maintain high standards of commercial honor and
integeily nmong Exchange Members, 10 coltabornle with governmental and ather
agoncics o the promotion of fair practices and the elimination of fraud, and in peneral o
carry oul the purposes of the Compang: and of the Al the Toard by hereby authorized to
adopt such rules and such amendments therolo aa it may, from time to iime, deem
necessary or appropriste. I any such yules or amendments therelo are approved by the
Conunission or otherwise become effective ns provided dn the Adt, they shall become
operutive Bxchange Rules a5 of the date of Commission approval or effectiveness under
the Act unless n Inter operative dale s deslared by the Company. The Board is hereby
authorized, subjeet to {he provisions of these By-Laws and the Acl, lo ndminister,
enforce, interprel, isswe excroptions from, suspend, or enmee} any Rules adopied
hereunder,

Seetlon 2. Disciplinary Proccedings

(@)  The Board is authorized o cstablish procedwes relating to diseiplinary
progeedings involving Bxchunge Members and their associated persons.

(v) The Board is authorized to impose approprinte sanctions applicable to
Exchange Membors, eluding censurs, fine, suspension, or expulsion from membership,
suspension or bar from Leing assoointed with all Bxchange Members, [imitation of
activitics, fanctions, and operalions of an FExchage ' Momber, or any olhwer fitting
sanction, and 1o hiopose appropriate stmctions applicable o persons associnted with
Exchange Members, including censurs, fine, suspension, or haring a person associnled
with an Txchange Member from boing associated with all Exehange Members, limitution
of netlvitics, fimotions, and operntions of & person associated with an Exchunge Member,
or any ather fiting sanclion, for:

(i) o breach by an Vixchange Member or a person associnted with an
Fxchange Member of any covenant with the Company or ts
stockholders;

@iy violation by an Exchange Member o a prison associaied Wil
Exchange Membey of any of the terms, conditions, covenants, and
provisions of the Ny-Laws, the Rules, or the federnl scawdtles Taws,
inchuding the ynles and yogulations adopted thereunder;
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(i3 failwre by an Exchange Momber or person nssocialed with an
Tixchange Member to; (A) submit a dispute for arbitralion as may be
requived by the Rules; () uppear of produce any document in the
Exchonge Member's or person's posscssion or control as diveoted
pursuant to the Rules; (C) comply with an award of abitralors
properly rendored, whero a timely motion 1o vacate or modify sueh
award has not been made pursuant fo applicable law or whore such 8
motion has been donded; or (D) comply with a written and exeouted
settlement ngreement oblained in connection with an abitration or
mediation submitted for disposition; or

(iv) failure by an Fxchange Member or person assoclated with an
Bxchange Member to adhere lo any valing, order, direction, or
decision of or lo pay any sanetion; fine, or cosls imposed by the Board
or any untity to which the Noard has delegnied its powers,

Seetiom 3, jvi_cmbml_\hs_)(}mliﬂcmigns

()  'ThePoard shall have authority to adopt rules and regulntions applicable to
xchange Mombers, applicants secking to become Exchange Mombers, and persons
assoctated with applicants or Exchange Members, establishing speoilied and approprinte
standards with respeet o the tealning, experience, compelence, financinl responsibility,
oporational capability, and such other qualificalions as the Bourd finds necessmy oF
dusivable.

(v)  The Bomed may from time to time make such changes i sueh sules,
ropulations, and standards ns I decmis nocessary or appropriate.

(¢)  Uniform standards for regulatory and other access issucs, sucli as
admission to membership and conclitions to becoming an Bxchange markel maker, shall
be promulgnied and applied on a consistent basis; and (he Company shall fnstitne
suleguards to ensure fair and evenhanded aceess Lo all of s services and Mcilities,

Seellon 4, Fees, D 165, Assessments, and Other Charges

“he Dosrd shall hove autborily to fix and fevy the wmount of fees, dues,
assossmonts, aud other charges to be paid by Yxchmge Mombers and Jssuers and any
other persons nsing any facifity or system fhat the Compuny operales or controls;
provided, hoviever, thet sueh fees, ducs, asscssments, nud other charges shall be equitably
allocated among Exehunge Membeors and fssuers and any other persons using any fncllity
or system that the Company operales or contrals,  Any rovenues recclved by the
Company from fees derfved from Its regulatory function oF regulatory penalties will not
be used for non-regulatory piposes oF distributed 1o the sharcholder, bul rather, shall be
applicd to fund the logal and regulatory _opevations of the Company {including
curveillanee and enforcement agtivitles), or, as (he case may be, shall be used to puy
restitution and disgorgement of funds ntended for customers.
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ARTICLE X1
Miscollaneonus Provisions

Seetton L. Operptionn) Date of Bxchange

The Company has been formed in anticipation of its vegistration by the United
States Seeurities and Exehange Commission as s national seeuritios exchange. During
the poriod between incorporation and the first date on which the Company sommences
operaling a nationa) sceurities exehange (the “Operational Date”):

(0  veferences in the Agreement and By-Laws to “ihe natlonal securities
exchange operated by the Company* shall be construed as references o "the national
seouritios exchange to be operated by the Company®; md

)  the Board of Diveclors of the Company muy appoint members of the
committees (o be established wnder the By-Lasws, but shall not be required to uppoint all
such sommittee members unti) the date immedintely prior to the Operational Date,

Seefion?,  TFiseal Yeur

The fisen! year of the Conpany shall be us determined from time lo time by the
Board,

Seelfon 3. Parlicipation in Roard and Commities Meetings

All meetings of the Bonrd (and any committees of the Company) perlaining fo the
selfregulatory funclion of the Conpany (including diseiplinary matters) shall be closed
fo all persons other (han members of the Board and officers, stalf, counse! or olher
advisors whose participation is necessary or approprinie o the proper dischurge of snch
regulatory finctions mnd any reproseatutives of the Commission. Tn no event shall
membors of the Botrd of Divectors of BATS Global Markets, Ine. who mwe nol ulso
members of the Board, or any officers, steff, counsel or advisors of BATS Global
Markets, nc. who e not also officers, staff, cownsel or sdvisors of the Company {or any
commitlées of the Company), be allowed to participats in any mectings of the Boar {or
my commitiee of the Company) pertaining (o the self-regulatory fanetion of the
Company (including disciplinary matters).

Secllon 4. Boaks and Records; Confidentinlity of Jnformafion and Records
Relating o SRO Funclion

‘Fhe books and records of the Company shull be maintained at a loeation within
ihe United States. A1l hooks and records of the Company roflecting conflidentinl
information pertaining to the scll-regulatory funetion of the Compmny (ineluding but not
Himited to disclplinary matters, tading data, trading practices, and audit information)
shall be retained in confidence by the Compiny and iis porsonnel and will not be used by
the Company for any non-regulatory prrposes and shall not be made available to wmy
pevson (including, withont limitation, any Bxchange Member) other than fo personne! of
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the Commission, and those personnel of the Company, members of conimitices of the
Company, members of the Boavd, hewing officers and olher agents of the Company to

the cxtenl nceossary or appropriate lo properly discharpe the  self-regulutory
responsibilities of the Company.

Sceilon 4, Dividends

Subjeet lo any provisions of any applicable statute, other provisions of (hese By-
Laws, or the Certifiente of Incarporation, dividends may be declared upon the eapital
stock of the Company by, tnd Iy the absolute diseretion of, the WNoard; and py such
dividends may bo paid Iy cash, property or shaves of stoek of the Company, ns
determingd by fhe Board, and shall be declared and puid on such dates and I such
amounts as ave determined by the Boaud.

Saction 6, Reserves

Nefore payment of any dividends, there muy be sel aside out of any funds of the
Company availnble for dividends such sum or sums as the Tioard from time to thme, in its
absolule diseretion, determines to be proper as a yeserve or resoves lo meel
conlingencies, or for equalizing dividends, ar for repairing or malniaining any propesty of
the Company, or for such othey purpose as the Board shall determine to be condielve (o
the intereats of the Compsany, and the Board may modily or abolish any such reserve in
the manner tn which it was created.

Secllon?,  Pxccution of Instruments, Conttracls, ele,

() Al checks, dralls, bills of exchange, nolos, or olher obligations or orders
for the payment of money shall be signed i the name of the Company by sueh officer or
officers or person or persons as the Board, or & duly anthorized commitice thereol, may
from thue to fime designate. Jixeepl ns otherwise provided by law, the Boavdd, any
committee given spegific authorily in the premises by the Bowd, or any commillée given
authorily lo exereise gencrally the powers of the Board during intervals between meelings
of the Board mmay muthorize any officer, employee, or agent, i the name of and on bebalf
of the Company, (o enter o or execnte and deliver dewds, bonds; inorigages; contracls,
ahd other ebligations or instruments, and such authority may be general or confined o
speelfic Instanees.

(b) Al applications; written Instrments, ad papers requived by any
department of the United States government or by any state, county, municipal, or other
govermmentul authority may be exceuted fu the name of the Compuny by mny officer of
the Company, or, (o the extent designated Tor such purpose from {ime to time by the
Board, by an omployce or agent of the Company. Sueh designntion may contain the
puwer o substitote, in the dlseretion of the person named, one or mare other porsons,

Seeion 8. Power lo Vole Stock
Unless otherwise Instucted by the Board, the Chiel Excoutive Officer of the

Company shal} have the poser and authority on behalf of the Company to atiend and to

28

i i WS S g AN




vole al any meeling of stockholders, patners or equity holders of any corporation,
pavtnership or any ofher enity in which the Company may hold stack, parinership or
other cquity intercsts, as the case may be, and may exercise on behalf of the Company
any and all of the rights aud powers incident 1o the ownership of such stock, partnership
or other equity interest al such meeling, and shall have the power and suthority to exeoule
and deliver proxies, waivers and consents on behall of the Company In comnestion with
the exercise by the Company of the sights md powers incident to the ownership of such
stock, parinership or other equity Interest, The Board and the Chiel Exceutive Officer
may fiom time to time confer like powers uporn any olhicr person or persons,

Sectfon 9, Severability

If any provision of these By-Lmws, or the application of any provision of these
By-Laws to any person or circumstances, is held invalid, the remainder of these By-Laws
and the application of such provision fo other persons or civeumstances shall not be
affected,
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CERTIFICATE OF INCORPORATION
oF
OMICRON ITOLDINGS CORY,

PIRST: ‘The namo of the corpuration is Omicron Yioldings Corp, (the
*Corparation”),

SRCOND: ‘The nddress of its registered offico in fhe Stato of Delawate is
Carpotation ‘Trust Center, 1209 Orange Stroet, City of Wilmington, County of
New Castle, Dolawaro 19801, Tho namu of ifs reglstored agent at such address is
‘The Corporation Truat Company,

THIRD: ‘Che purpose of the Corporation is 10 engago in any Inwful act or
activity for which corperations may bo organized wnder the General Corporation
Law of thy State of Delaware 19 1he same exlsts or may heseaftor be amonded
(“Delnware Law"),

POURTIY: (1) The totel number of shaves of stack which tho Corporation
shll havo nuthiorlty to Issus s 2,000, conslsting of 1,000 shares of Comuon
Stook, par value $0,01 por share (tho “Common Stoch™), md 1,000 shawcs of
Preforred Stock, par valuo $0,01 per shuro (the “Freforved Stock”™).

(2)  The Doard of Directors is horeby ompowvered to authorize by
rasolution or resolutions from thne to lhme the issuance of ong or tore clussoes or
serics of Preforred Stock and to fix the designations, powers, proforonces i
selative, preticipating, optional or other rights, if nuny, and the qualificntions,
Himitations o vestrictions thereof, 1¥ any, swith rospect o each such class or sorles
of Preferrod Stoek and the numbor of shares sonstituting caeh such class or serlos,
and to Increase or deorenso (he number of shures of any sueh olnss or sorics lo the
oxtont permitted by Delnware Liwe,

FIFTH: ‘The name aud matiing address of tho Incorporator are:

Name Molting Addross

Mallk M. Khalil Davis Polk & Wardwell
: 450 Lexinplon Avenue
Now York, Wew York 10017

. SIXTL: The Bonrd of'Dlrcctors shgll have the power to adopt, amend or
vopeal the bylaws of the Corporation,
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SBYENTIH: Electlon of directors need not bo by witten ballot unless the
bylaws of the Corporation so provide,

EIGHTH: The Corporafion oxpressly clects not to be govemed by Sectlon
203 of Dolavare Law,

NINTH: (1) A divector of the Corporation shall not be Hablo to the
Corporation or ite stoskholders for monstary damagos for breaok of fiduciary duty
‘a8 a direetor to the fullest extent pormiticd by Dolaviare Law,

(@)@  Buch person (and the helrs, oxcoutors or adminisirators of such
porson) wiio was or I8 n purty or {s threatencd to be made a party to, or is involved
I sny threntoned, ponding or comploted action, suit or proceeding, whether elvil,
riminal, adminlsteative or iwvestigative, by ronson of the faot that such person Is
or was o director or officor of the Corporation or Is or was sereing ot the requost
of the Corporation as a direotor or officer of nnother corporation, parinership,
Joint ventuzs, frust o other ontorpriso, shull bo Indemnlficd and hold hannless by
the Corporation to the fullest cxtont pormitied by Delaware Lave, ‘Tho right to
Indenmification conferred In this ARTICLININTH shall also inchule the right to
be paid by the Corpovation tho oxpenses huoutred I connection with any such
proceeding In advance of s final disposition to tho fullest oxtent authorized by
Delaware Liw. The right to Indemntfication conferred in this ARTICLENINTH
shall be a conteactright, '

()  The Comoration may, by action of its Bonrd of Dircctors, provide
indemnificntlon to suoli of the employocs und ageuts of the Corporatfon fo such
oxtont nnd 1o such effect as the Board of Direclors shall detormine to be
approprinte and anthorlzed by Dolaware Luw.

@3y ‘The Comporation shall have power to purchase nud mahulniy
{nswance on bohalf of any person who s or was a director, officer, employce or
agent of the Corporation, or Is or was serving ol tho vequest of the. Corporation as
a dircetor, officor, employeo or agent of anuther corporation, parinership, Jolnt .
venture, trust or other enterpriso agatust any expense, Hubility or loss inonered by
‘sl porson n any such capnioity or arising ont of such person’s status s sioh,
whether or not the Corporition would have the power to Indoumify such person
against such Jinbility uider Delnwaro Low.

-+ (#)  Therights mud nuthority conferred In this ARTICLE NINTA shall
1ol bie exclusive of any other right which any person inay othiorwlse have or
hereafier acquire.

(5)  Nelther the amondment nor repeal of this ARTICLI2 NINTH, vor
{ha adoption of any provision of this Certifieate of Incorpotation or the bylnws of
tho Corporation, wor, to {he fullest oxtent permitted by Delaware Law, any
modifieation of Jaw, shall adversely affect any right or protection of any pevson
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granted pursuant hiorelo exlstiug ut, or arlsing out of or related to any event, act or
omisston that ocevrred prioe to, thie thne of such amendment, yepeal, adoption or
modifioation (regardless of whon my praceeding (or pait thorcof) rolnting to sueli
cvenl, net or omission nrlges or s fivsl threntencd, commenced or completed),

TBNTH: The Corpotalion roserves the vight to amendd ths Certificate of
Incorporation in any manner pormifted by Dolaware Law sad all rights and
poveess conforred herein on stockhioldors, direstors md offlcors, If any, nve subject
to this reserved power,
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IN WITNESS WHEREOF, the nndersigned has exconted this Contlfiente
of Incorporation this 7™ day of Februnry, 2011,

N

""‘j{‘;’)‘,« B e savaduviu < o VRN
Malik ‘M. Kiinkil £)
[ncorpornlor
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BYLAWS
OF

OMICRON HOLDINGS CORP.

Aok &R

ARTICLE |
OFFICES

Section L.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors {or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose ot purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholdets 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
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quorum shall be present or represented. At such adjourned meeting at which a
quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified,

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders,

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subseribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram ot 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 o against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast. '

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, ot an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
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notice of the meeting if the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

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

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting,

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors,

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal,
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directots shall be elected
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by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
clection of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
necd not be given of the adjourned meecting if the time and place thereof are
announced at the meeting at which the adjournment is taken, At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present,

Section 3.04, Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice,

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors, Notice of special meetings of the Board of Directors
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shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the 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
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notice; and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or ¢lasses or series
thercof 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 carlier death, resignation or removal. [fthere are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies,

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have -
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or moie Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
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one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her 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, atany
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 ofticer 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
assighed to them by the Board of Directors.

ARTICLE §
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or-all classes or series of its stock shall be uncertificated shares. Any
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such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person
were such officet, transfer agent or registrar at the date of issue, A Corporation
shall not have poswer to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shaves in uncertificated form, unless waived by the Corporation,

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in licu 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.
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If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon

~which the 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 priot 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
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 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) Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. 1f no
record date is fixed, the record date for determining stockholders forany 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
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dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The cotporate 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, atfixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.

11
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State of Dalaware
Saoretary of Stale
Diviglon of Coxpoxationg

S R
a2: ' 02/07/201;
SRV 110122768 - 4936931 FYILE

CERTIFICATE O¥ INCORPORATION
or

OMICRON INTERMEDIATE HOLDINGS CORY,

FIRST: The name of the corporation is Omicron Intermedinte Holdings
Corp, (the “Corporation™),

SECOND: ‘The atldvess of its registered office fn the State of Delaware is
Clorporation "'vust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801, The name of its registered agent at sueh addvess is
The Corporation Trast Company,

THIRD: The purpose of the Corporatiou is fo engago in any il et or
activity for which corporations may ba organized ynder the General Corporation
Taw of the State of Delnwaro as the anme exists or may hoveafter be amended
(“Delmware Law™).

FOURTH: The total munber of shares of stock which the Carporation
shall have authorlty to Issue Is 1,000, and the par value of oach such shure is
$0,01, amonunting in the aggregate to $10.00.

FIFTH: The name and mailing address of the Incorporalor axe:

Namg Mailing Address

Malik M, Khalil Davis Polk & Waurdwoll
450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Diveetors shal) have the power to adopt, ninend or
repeal the bylaws of the Corporation,

SEVENTH: Blection of directors need not be by written ballot waless the
bylaws of the Corporation so provide,

BIGHTH: The Corporation expressly elests not to be governed by Section
203 of Delaware Law,

NINTH: (1) A dircetor of the Corporation shall not be table to the
Corporation ot its stockbolders for monetary damages for bronch of fiduciacy duty
a8 a director to the fullest sxient yermitted by Delaware Law, '

(D) Ench person (and the heivs, sxcoutors or administrators of such
person) who was or is a party or s threatoned to be made a party to, or is involved

IY) O IONIORG.BOC emition Intenme dinte thunteides




in any threntened, pending or completed action, suit or proceeding, whether clvil,
eriminal, administrative or tnvestigative, by reason of hie faet that such person Is
or whas 2 divector or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another corporation, partoership,
joint ventwre, trust or other entorpriso, shall be indemnified and hold havmless by
the Corporation o the fullest oxtent permitted by Delaware Law. The right to
indemnification conferred in (s AR'TICLE NINTH shall also include the vight to
be pald by the Corporation the expenses ineureed in connection with any such
proceeding in adynnuce of its final digposition to the fullest oxlent authorized by
Delnware Law. The right to Indemnifieation conferred in this ARTICLENINTH
shall be a contract vight,

()  The Corporation may, by netion of ifs Board of Divectors, provide
indemutfication to such of the employees and agents of the Corporation to such
extent and o such elfect as 116 Board of Directors shall deferming fo be
appropriate and authotized by Delawave Law.

(3)  'The Corporation shall have power to purchase and maintain
insurance on behalf of any purson who is or was n direclor, officer, employes or
agent of the Corporation, or is or way serving af the sequest of the Corporation as
n divector, officer, employce or agent of another corporation, parinership, Joint
venture, trust or other enterprise against any expense, Hability or loss inenrred by
such person in any such capaclty or arising out of such pesson's sintus as such,
whether or not the Corporation would have the power to indenify such person
against such lability under Dolaware Law,

(@) The rights and authorlty conferred Inthis ARTICLE NINTH shall
nol be exolusive of any other right which any person may otherwise have or
hercafler acquire.

(3)  Neither the amendment nor repeal of this ARTICLE NINTH, nor
tlie adoption of any provision of this Cerfificate of Incorporation or the bylaws of
the Corporation, nor, lo the faliest extent permiticd by Delaware Law, any
modification of lavy, shall ndversely affeel any right or prolection of any person
granted pursuant hercto existing o, or arlsing ot of or related to mny event, act or
omission that oecurred prior 1o, the timo of such amendment, ropeal, adoption or
modifieation (regardioss of when any proceeding (or part thereof) rolating lo sueh
event, act or omission arisos ot §s first threalened, commenced or completed).

TENTH: The Corporation resorves the right to amend thls Cerlificate of
Incorporation in any manner pormiticd by Delawere Law and all vights and
powers confered herel on stockholders, divectors and officors, 1f any, are subject
to this reserved power,
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N WITNESS WHERBEOF, the widersigned has excented this Certificate
of Incorporation this 7" day of Febvuary, 2011,

ot St it ~
Malik M. Khalil O
Incorporator

(115 02UPXOUORQLOCS ersfron Iakeemmedintt.chubtrdte




BYLAWS
OF

OMICRON INTERMEDIATE HOLDINGS CORP.

LE AR

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. i

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (ot 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 licu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certiticate 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 anual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken, At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thercto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject o Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(c) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been thie 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).

(NY) 02909/003/ORG.DOCS/omi i diate.byt doc




(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 Boatd, if one shall have been elected, or inthe Chairman’s
absence or if one shall not have been clected, 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 thercof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors,

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3,12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holders of any series of preferred stock to
elect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorim and Meanner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the mecting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given,

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member
at any meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members present at any meeting and not
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disqualitied 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 disqualificd 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 toall papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the.
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at-any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or conunittee, 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.

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 classcs of stock or series thercof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
-then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his or her
successor is elected and qualified, or until his or her earlier death, resignation or
removal. The remuneration of all officers of the Corporation shall be fixed by the
Board of Directors. Any vacancy in any office shall be filled in such manner as
the Board of Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
~enumerated in Section 4,01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to vemove 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
same class and series shall be identical. Every holder of stock vepresented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corpotation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is

-issued, it may be issued by the Corporation with the same effect as if such person
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were such officer, transfer agent or registrar at the date of issue. A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in licu 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
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors, If no
record date has been fixed by the Board of Directors, the record date for
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determining stockholders entitled to consent to corporate action il 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 Delawate 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)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any othet lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. Ifno
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto,

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
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vote thereon at any annual or special meeting thercof or by the Board of
Directors.
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CRRTIFICATE OF INCORPORATION
- OF
OMICRON ACQUISI'TTON CORY,

FIRS'T: The name of the corporation Is Omicron Acquisition Corp, (the
“Corporation”),

SECOND: The address of its reglstored officy in the State of Dolaware is
Corporation ‘Trust Center, 1209 Orange Street, City of Wiluiugton, County of
Now Casile, Delaware 19801, The name of iis registered agent at such addvess Is
"The Corporation Trust Cotnpany,

THIRD: ‘The purpose of the Corporation s o engage inany lnwfl act or
activity for which cotporations may be organtzed wnder the Qeneral Corporation

Law of the State of Delaware us the same exists or may hereafler be amended
(“Dolawnre Lnw").

FOURTH: The fotal nuuber of shares of stock which the Corporation
shall have authority to issue Is 1,000, and the par value of ench such share is
$0,01, nmounting in the aggregate to $10,00.

FIFTH: The name and malling address of the incorporator are:

Name Malling Address

Malik M. Khalil Davis Polk & Wardwel!
450 Lexington Avenud
New York, New York 10017

SIXTH: The Board of Dircetors shall have the power to adopt, aniend or
vepeal the bylaws of the Corporation,

SEVENTH: Rlection of dircetors need not be by weitien billof unless the
bylnws of the Corporation so provide.

BIGHTH: The Corporation expressly elecls not to be goveined by Section
203 ol Delaware Law,

NINTH: (1) A divector of the Corporation shull not be lable to the
Corporation ot its stockholders for monetnry dumages for breach of fiduciary duly
as o director to tho fullest extent permitied by Dolaware Law.

(2)(®)  Bach person (and the heirs, exeentors of adminlstrators of such
person) who was o is a parly or is throntened 1o bo made & party to, or Is fnvolved
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in any threatencd, pending or compleled actlon, suit or proceeding, whether civil,
erhminal, sdministrative or investigative, by reason of the fact that such person is
oF was a direstor ot officer of the Corporation or Is or was serving al the request
of the Corporation as n direotor or officer of another corporation, purtnership,
joiul ventare, frust or other enterprise, shall be indenmified and held harmloss by
the Corporation to the fullest extont permitied by Dolaware Law. The right 1o -
indemnification conferred in this ARTICLE NINTH shall also include the right to
be pald by the Corporation the expenses lncurred in connection with any sueh
proceeding in advance of 1is final disposition fo the fullest extont authotized by
Delaware Law. The right to indomnifieation conforred In this ARTICLE NINTH
shall be a contract vight,

(b)  The Corporation may, by action of its Board of Dircctors, provide
indemnificalion to such of the employecs and agents of the Corporation to such
extent and o such effect as the Doard of Divectors shall determine to be
appropriate and authorfzed by Delpware Law,

(3)  The Corporation shall have power to purchase and maintain
Insurance on behalf of any person who is or was a dircetor, officer, employce or
agent of the Corporation, or Is or was serving ot the requost of the Corporation os
a diroetor, officer, employee or ngent of another corporation, prtnership, Joint
venture, trust or other enterprise agalnst any expense, Hability or loss Inowrred by
such person n any such capnolty or nrising out of such porson's satus as such,
whether or 110t he Corporation would have the power ta indemnify such person
against such Jinbility under Delawaro Law,

() The rights and authority conferred in this ARTICLE NINTH shall
not be exclusive of any other right which any person may otherwise have or
hereafier acquire,

(5)  Neither the amendment nor repeal of this ARTICLE NINTH, nov
the adoption of my provision of this Certificnte of Tncorporation or the bylaws of
the Corporation, nor, to the fullest extent pennitted by Deluware Law, any
modification of Jnw, shiall adversely affect any right or protection .ol any person
gm_ntcd pursuant hereto existing al, or miising oul of or related to any ovent, agt or
omission that oceurred prior (o, the time of such amendment, repeal, adoption oy
modifieation (regardless of when any proceeding (or par! thereof) relaling to such
event, act or omission arises or is firs! threatened, commenced or completed).

TENTH: The Corporntion roserves the right to amond this Catiffeate of
Incorporation in nuy manner permitted by Delaware Lw ond oll rights and
powers conferred herein on stockholders, divectors and officers, if any, ate subject
{o this reserved power,
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IN WITNESS WHEREOF, the undersigned has exceuted this Certificate
of Tncorporation this 7" day of February, 2011,

VR gty
Malik M, Khali) «

Ticorporator
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BYLAWS
OF

OMICRON ACQUISITION CORP.

LR RN

ARTICLE |
OFFICES

Section 1.01, Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time

‘determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. dnnual 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 hercafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 2012, shall be held for the election of directors and to transact such other
business as may properly be brought before the meeting. Stockholders may,
unless the certificate of incorporation otherwise provides, act by written consent
to elect directors; provided, however, that if such consent is less than unanimous,
such action by written consent may be in lieu of holding an annual meeting only if
all of the directorships to which directors could be elected at an annual meeting
held at the effective time of such action are vacant and are filled by such action.
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Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjowrned 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 ¢ach stockholder of record
entitled to vote at the meeting,.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or tepresented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
Certificate of Incorporation or these By-Laws, in all matters other than the
election of directors, the affirmative vote of the majority of the shares of capital
stock of the Corporation present in person or represented by proxy at the meeting
and entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(¢)  Indetermining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded, Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if'the record date for such meeting had been the date that
written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b). = .
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(b)  Every written consent shall bear the date of signature of each
stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest
dated consent delivered in the manner required by this section and Delaware Law
to the Corporation, written consents signed by a sufficient number of holders to
take action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are
recorded, Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested.

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
‘the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Tern Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed from time to time
by resolution of the Board of Directors but shall not be less than two or more than
nine. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and
each director so elected shall hold office until such director’s successor is elected
and qualified or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.

(b) Subject to the rights of the holdors of any series of preferred stock to
clect additional directors under specific circumstances, directors shall be elected
by a plurality of the votes of the shares of capital stock of the Corporation present
in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
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number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annnal Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of two directors. Notice of special meetings of the Board of Directors
shall be given to each director at least three days before the date of the meeting in
such manner as is determined by the Board of Directors.

Section 3.08. Committees. The Board of Directors may designhate 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
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disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
stich committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matter: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.

Section 3.09. Action by Consent. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if all members of the Board or committee, as the case
may be, consent thereto in writing or by electronic transmission, and the writing
or writings or electronic transmission or transmissions, are filed with the minutes
of proceedings of the Board or committee. Such filing shall be in paper form if
the 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.

Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
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be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlicr 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 dircctor so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings
of the meetings of stockholders and directors in a book kept for that purpose. The
Corporation may also have such other principal officers, including one or more
Controllers, as the Board may in its discretion appoint. One person may hold the
offices and perforin the duties of any two or more of said offices, except that no
one person shall hold the offices and perform the duties of President and
Secretary.

Section 4.02. Election, Term of Office and Remuneration. 'The principal
officers of the Corporation shall be elected annually by the Board of Directors at
the annual meeting thereof. Each such officer shall hold office until his orher
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.

Scction 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more
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Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such
other subordinate officers, agents and employees as the Board of Directors may
deem necessary, each of whom shall hold office for such period as the Board of
Directors may from time to time determine. The Board of Directors may delegate
to any principal officer the power to appoint and to remove any such subordinate
officers, agents or employees.

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; Uncertificaied Shares, The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors of the Corporation may provide by resolution or resolutions that some
or all of any or all classes or series of its stock shall be uncertificated shares. Any
such resolution shall not apply to shares represented by a certificate until such
certificate is surrendered to the Corporation. Except as otherwise provided by
law, the rights and obligations of the holders of uncertificated shares and the
rights and obligations of the holders of shares represented by certificates of the
same class and series shall be identical. Every holder of stock represented by
certificates shall be entitled to have a certificate signed by, or in the name of the
Corporation by the Chairman or Vice Chairman of the Board of Directors, or the
President or Vice President, and by the Treasurer or an assistant Treasurer, or the
Secretary or an assistant Secretary of such Corporation representing the number
of shares registered in certificate form. Any or all of the signatures on the
certificate may be a facsimile. In case any officer, transfer agent or registrar who
has signed or whose facsimile signature has been placed upon a certificate shall
have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if such person

(NY)02909/003/ORG.DOC $/omicron.adq. bylaws.doe




were such officer, transfer agent or registrar at the date of issue, A Corporation
shall not have power to issue a certificate in bearer form.

Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor propetly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting,
If no record date is fixed by the Board of Directors, the record date for '
determining stockholders entitled to notice of or to vofe at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b) Inorder that the Corporation may determine the stockholders.
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for

9
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determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or-agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(c)  Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto,

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation,

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to

10
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vote thereon at any annual or special meeting thereof or by the Board of
Directors.

11
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THE COMPANIES ACTS 1985 to 2000

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BATS Trading Limited

1. Tha Comprny's nomn ls "BATS Trading Llmited”,
2 Tho Company's regislerod offica s to bo sliuated in England and Wolaw,

a4 The objact of the Compary 1s fo carey o Buslness as.n gonoral commoselnl LoMpany.

OBNGEN
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3.2 withoul prajudics o 1ho gonurallty of Ihe object and tho powers of he Company derved fom
saclion 34 of the Act the Company has power fo do all of any of tha following Mings:-

321 To purchasa of by any othar msans acqulre nnd toke options ovor any propory whuloved, g
nny rlghts or privilegos of any Kad ovor of In tospnct of any propoily.

3.2.2 o apply for, taglsteg, purchaaa, vr by olhor mesns avequilre and protest, prolong and oW,
whethar In the Uniled Kingdom or alsowhors, ony trade matks, patonls, copydghls, oo sottals, or olhor
Intallechunl propadly rlghts, llconcas, socrol procossos, dosigns, protociions and concoasions und 10
disciaim, allor, motlify, uso anied rn 16 account snd o manulucture undor ot grant lleences of peviisgoc In

tespout of tho sping, and to expand money In oxperimenting upon, tasting oand linproving eny potonts,-

tnventions of dighta which tha Company may acqulre of proposa.lo aequlra,

323 To acquire o unlerlaks the whole or nny porl of the hustioess, goodedll, und nssols of nuy
puison, flan, of company carrying on of proposing 1o cairy on uny of ho businosses which the Gompany
Is authorisad fo cuny on and a8 parl of Ihe conuldaration for shigh acquisiifon to undadako il ar nivy of tho
Jlabililles of stich porsoun, firm of company, of lo acqulro an thlomst b, amalpamuata with, or enlor Into
partaorship of Into any nrrapgemont for shating profils, or for co-oporalion, of for mutual esslstance with
any sych porson, firn of company, of for substdising of olhenwise asslating any such porson, llrm of
campany, und lo glve of aceepl, by way of considasatton for any of 1ho acts of hings nlotasald or propody
acdulred, ony sheros, debonturas, debanturn slock of socurltios that may bo agrood upon, ad o hold and
ralaln, of sell, morlghgo and dexnl with any sharos, deherluos, dabanturo stosk of suchdiles so readlvat,

324 To Improvo, manage, consteust, ropalr, dovolop oxchungo, 1ot op Junsa of olhanviso, morlgags,
charge,:toll, dispose of, Wim o account, grant llconcas, oplions, rights and privilegas In reapodl ol, or
otharvise deal vith ol o eny part of tho proparty and gt of the Company

325 To tnvest and deal with the moneys of tho Company nol Immediately soquirad ly such munnat
ng may from lima fo timoe bo dotormined and lo hold o olheiviso dual withany investmonls nitidos

32,6 Ta lond ond ativance fioney of give crodil on any lorms andd with of without soculy to any
porson, firm of cumpany (Incluging withoul prajudice lo The gonorllly of the forapoing vny holding
company, subsidiaey of (oliovs substdlary of, or uny ofher campany assoclaled I any way with, the
Company),to onler Inlo guaganioos, contructs of Jntomnity and surelyships of all kinds, to racolva monoy
ofy teposit or loan upon any farms, andd lo soouiyor-guarnioo in any wennnt and upen aoy taims the
poyinont of any suim of monoy o the pardormance of any obllgalion by any porsom, fiemy Of conpnny
{Incluting without projudice to the ganaralily of the foiegolig any such holding company, subsldinny, follow
subsldinry of assocloled company as wlornsald),

321 To borrow aad. ralse monay iy any manner and lo socure-the repaymont of any money
horrowad, ralsad of oving by morlgage, charge, slandaid sutinlly, len of other sectiily upon tha viholo of
nny pae of the Company's proporly of assols {whother {;{oson! ot lultiee), Including lis uncaliud sapllal,
and also by a simiiar morlgoge, oharpe, slandasd seaut le/. Hoiy-of sesurly lo secury and guaranten the
put :mmam:e by tho Company of any obiligutlon o fabiitty It may undarlike or whloh may becomo blading
onlt

328 'fo davy moke, aceepl, endorse, discotnt, neyotiule, axccuio and fssuo chequas, bills of
axchnngn, promissory nolos, Bllls of lading, varronls, dobontures, and aliver negotinble of transforublo
inslnienls;

5,28 fo apply for, promolu, pritt oblaln nny At of Paisment, ordnt, or ficance of the Dopartment of
Trade or.other suthorily for cnabling the Company 1o cafsy any of jts ohjecls o ollect, of for effacing any
modification of tha Company's consiitulion, or for any othor puIposs wileh may susi taleulnlad direolly
of Indlroetly to promole the Compuny's Inlerosts, and to opposo any procandings of applicalions which
may soam coloufaled dioolly of Indiraelly lo projudico the Company's Intaresls,

3240  Toonlef oo any arcanpemonts with any govarnman v authorily (suproma, munfclpal, locad, ar
ofhewise) thal may seem conduslve 1o tho attalnment of thu Compuny's-objecls of sny of them, al v
ablaln fromy oy suel govormont of atthorlly any chartars; detreos, tlghts, privilogos o congousions
which the Gompany muy (hink destable and 1o canry oul, exerclso, and comply viith uny stely chadars,
dacroos, fights, privileses, and concesslons,
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3241 Yo subserlbe for, lake, purchusa, of olharvion acqulre, hold, gull, taal viih and dlsposn of;
plasca and undervirto sharos, looks, dobentures, dehentura slocks, bonds, obilgations of sacuriltes
Issuod or guarantest by any ollyor company constiiulod or carylag on pusineus tn aay patl of hoe world,
and debantures, dubaolun slocks, bonds, obligations of socurlios Issuod or guarantoad by any
govamment of aulliorlty, minicipal, gl of olonuluo, In any pard of the world,

3242 Ta conlrul, Manogs, finunco, subsldiss, co-ordinuly of olhenviso nsslsl any company ot
compenlss In which the Compeny has & diraet or fndiesct financial fnlerest, o peovide saeratarial,
adminisicative, tochieal, commerglal and ollier sorvicts and {acilitios of ali Rinds fof sty auch company of
cumpanies and-to muks paymonls by vay of subvaniion of othorwlso ant} any other arrangemants which
may seom dusirablo wilh respant o o0y tusingss or operations of of yanoratly wiih respact 10 oY such
company of companios.

3243 To pomole aty otlsor company for tha purposn ol aequiring tho wholo or ony port of tha
buslness of propady of undanaking o any of the fiahilitles of tho Company, of ol updertoking ony
buslness or operalions whlch may uppoar lkoly lo anslst of benofit ho Company of to onhipico the veluo
of any propofly or pushiess of tha Compuny, ad 1o ploco or guneahten thy placing of, undorwrlts,
subseribe for, of olhorvise ocquiro all or aiy pail of tho shaos of souusillos of nny such company iy
aloresald.

32,44 Yo solt of alheswiso dispose of tho wliols of any parl of the husinass of proparty of the
Compray, ollhor together of I poitions, for much conslduration as the Campony mey fink fit; and In
purlicutar {or #hiras, dabeplurat, of secuilios of any company purchising the saMo:

42,46 Toactas agoms of hrokars nnd ns tusinos for any pursen, firon wt company, and (o underinke
and porfofm sub-contracts.

44,48  Toramimaraly BHy poeaan, firmy or company rondaring sovicos (o Ihe Compiny sithor by cnsh
puymonl of by the allotinest of shuros of vlhiet socurillos of the Company credilad ns puld up in full o iy
patl of ofhonvisn ns may be hought expedlant,

4247 To distdbule among ha membags of the Company i ¥ind any proporty of the Company of
whalavor nature.

anis  Ta pay all o any oxpenats incurred I connnetlon Wiy the promollon, formoton and
incotpnention of the Company, of 10 contract vl any pegson, firm of company 1o pay lhe same, and to
pay commlsstons 1o birokers ad othors for undenyrling, plicing, seling, of gunrantoglag the subseriptlon
ol nny shnres or othof sacuritios of tha Company.

q24g  Tosupporland aubscrbe lo any charinbis or putie objuet snd lo auppmil and stibserbe lo any
nstiution, sociely, of cluls vihich miny bo for thu bonolitaf the Company or e dlraciors or employoes, of
moy bo contecled willy any fown of placo whore Who Comprny eniles on buslhoss; lo glve o mwenrtl
panstons, panullles, gratuliies, and suporannuation of alirar allowonces of bensfits of chanlable ald und
genorolly lo provido advaniagos, facllitios and ervices for any porsons whoiro of hava bean directors of,
of who ufe of liave bea amployod by, of who arg soiving of hava sowvat tho Compuny, of any conpony
which Is o subsidiary of {ho Company of tha halding comproy: of the Company 6f B {ollow subsidlary of fhe
Compuny of the prodacessors In husiness of thu Company of of any auch subsidlory, holding of taliow
subsldlary compnny antl to the wives, vitovis, chidron and ollier relalivos andd dopondunts. of stich
porsons; 10 nako payments loviards insuranco Including insuranca for any diroctor, ofllcot o auditor
agalnst any linblilly 1 raspeet of any nogligencs, dofaull, brench of duty of vroach of trust (so fid aa
parmilied by fovr); and to-set-Ap, ostablish, supporl nnd malnleln suporannuglion and other funds of
schomas {wholhof conlribulory of non-contdbuloy) for the bepelit of any of sush porsons find of thelr
wivas, widews, chiidren and olhor relutives snd dupondants; and to ol up, ostabilsh, support apd
aalntaln proft sharing of shifa purchaso schemng for th bonalit of any of tho amployens of ho
sompany of of any such subshlary, holding or foliow subsidiery sompany and 10 tond monoy lo any stch
omployses or lo uslaos on thalr boholl to nnablo any sueh selstios lo bs astublished of innintainad.

3220 Subjoectlo anid In-necotdanes villy the provisiony of tha Act{if oud go for us stich provistons
shall bo applicable} lo glve, direclly of indiractly, finnnclal asglstunce far lho acqulsifion of shures of athar
gacufilios of tha Campany of of any olhor sumjany of for tho roducion or diachurgo of nny Jablilly
neusrad In rospact of sueh acqulsiiion.
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3.2.21  ‘faprocura the Company lo ho rogislered of acognised In any poil of tho worlth

3222 o do sl or any of tho fhings of matlers aforusotd In apy pad-of tha waild uad pithor o8
piincipals, agonts, contruclors of othenslag, and by of heough agonts, brokers, subeconlractorns of
olhailse anl olther alono of Tn conjunellon with olhers.

3223 Todoull cueh othar Winps os may bo doumed Incldental or cordvieive lo the altalnmionl nf the
Compony's objecta of any of tha.

3,224 AND so thak-

32.244 Mone of tho provisions sol forth In sy sub-clause of this cluuss shalt he rosidetively conntod
Bt the widest Interprotation shall be givon to uach sich provislon, il none of stch provistons shall,
axcept where the conloxt axprossly so requires, bo (o any vy tmllod of rostilclad by reforenco fo of
infaronca from any ofher provision set forth In suich sub-clouss, of by roferonuo lo of infarence from tha
torms of any olher sub-clausy of tls clauso, of by reforence lo of fnforongo from the nume of tho
Compony.

32242  Tha word seompany”™ I thls clause, oxcupl whore uned in rforence 1o he Company, shall bo
gapmed to Include any partnurship of other body of porsons, whnlher Incorporaicd or unincorporatad and
whathor donilulied i ihe Unltat Kingdom or alsoivhore,

32243 In s claueo the expression "the Acl" means tho Companius Acl 1905, but so that uny
rolarenca In his clauso 1o ony provision of tho Aol sholl be duomed o locluds & reforenco o.any sialuloy
moditeation vr ra-onaciment of thal provision for ihe time bulng In force,

4. The llablily of tha niombers 15 limliad,
5, Tho Conigany's shate capilells £4,000,600 divided Inlo 1,000,000 shuros of £1 aach,
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I, the subseriber to thls Iemorandum of Assochalion, wish 1o be [etmed oo a Company pustiont o his
Famomadum: and | agros lo ik thonumber of shates shown opposiie my name,

Namo and-addrass of subserbor

Mumbar of shires lakon
by tha subscribor

BATS Holdings, no

‘The Corporation Tatsl Company
1200 Oranys Strool
VALMINGTON 10001
Belawars

USA

Tolal shivtos aken

Ono

natad  20th tacch 2008,

2604985
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THE COMPANIES AGYS 1905 lo 2000
PRIVATE COMPANY LIITED BY - SHARES

ARTIGLES OF ASSOUCIATION OF

BATS Trading Limltod

1. PRELIMINARY

1.1 The ragulations conlained In Toble A ln tho Sehodule to the Companlos (Tables A to F)
Rogulations 1005 (S1 1905 Mo, 805) aa nmondod by The Companles {Tublea A o F) {(Amondmont)
Rogulations 1985 (81 1005 Mo, 1062}, The Companlas Act 1085 {Elscironlc Communiealions) Ordec 2000
{S1 2000 No. 3373}, ha Companlos (Tables A to F) {Amendment) Ragulations 2007 {51 2007 Ho. 2641)
and the Compantas (7 ablos A lo £) (Amendment) (No 2) Regulalions 2007 (512007 No, 2020) so far as )
relntos to privalo companles limited by shares {such Yabla bolny foralnaftor collod “Yable A"} shalt npply
1o {ho Company 3avo In 50 far ns ey nre axehded o vaded horoby and such rogulations {pova as 5o
ovelutud or vatled) and tho Adicles herolnaflar conisiney ahwill ba iha Arlules of Asnoclation of the

Company.

{2 In thasn Atticles the exprosalon "the Acl’ msans {ho Compinalas Act 1605 and "the 2008 Act*
muans the Companles Act 2008, hut o ot any coforonca T hoso Adiclos 10 any provision of tho Aot of
tho 2000 Act shall bo Joamed to Includo a roforoite {o any slofulory modifiealion of ro-pnactmont of that
pravision for the {mo belg In force,

2, ALLOTHENT OF SH ARES

2 ghures which are compiised ln the authorlsed. shar capllal vt which tho Company Is
incorporaled shall e undur the contral of tho dlroctors who ey {subjuct to secllon 10 of the Act andlo
alicly 2.4 below) allot, grant opllons ovor of olhenvdso dispose ol o sams, lo such porsons, on such
torms and Jnsuch mannor rs oy Think it

2.2 All shatos wiich nie not comprised fn tha authorlsed shiaco caplial with widely tho Company Is
Incarporated and which the dlrectors proposo lo Jasto ahall first be offared lo tho mumbors In proporien
ag nourly as ay be 10 the aumbar of tho oxisiing sheres hold by fhem reapectivaly unloss o Compony
in genefal muoling shall by spoclal soxolution oihorvise diract,  The offor shall bo sandu by nolles
spoglylng the numbor of shares offerod, and linltiag  perod (not belny loss then 44 duys) witlin yihlch
the effos, if nol accapled, will be dosmed lo be detiihed. Ator {ho oxplration of Hhal porlod, those sharos
so goamed 1o he decined shall be offerod Iy e propadtion aloresalts 1o tho peraons vihie havo, wiibln tho
sald porlod, accaplod all tho sharss offored Yo themy; such Jurhor oltar shall bo made n ke tarms Intho
cama mannes and fimited by o fiko perot as o odginal offar, Any shares nol acenplad pursuunt o suth
offet of further offer 68 alofesald ar nol capublo of belng offored a3 slornsald oxeopl by way of fzneitons
and ony shares (olonsad from the provislons of thls articto by any auch spoclnl resolutlon as lorosuld
shall be under tho control of fhe dirattors, who may sliol, grant opHons ovar of slharwise disposn of he
samn 1o such persons, o sueh torms, sid In suchy mannos us hoy think A, provided that, In hie cuso ol
shares not accepled a8 afaresald, such shases shall not bo disposud of on terns wihich are moro
{avourable la o subscribars therefor than {116 lering on which thoy ware offarad to tho membais.. The
foregolng proviglons of thls arliclo 2.2 shall hove olfect subjout fo seaflon &0 of tho Act

P i accordance vilh sootion 91{1) of the /et socllons Be(1) and 80{1) 1o (0) (inclusivo) of the Acl
shall not apply to the Gompany.

24 Tha dieelors ve qonerally and niconditionally authorsed for is purpuses of ganclion 80 of the
Act o oxorels nny povar of fiie Compnny to ullol und grant dighis Lo subsedbo for.of convest sucuriilns
Into shatos of Iho Gompany up to the armount of 1he authorlsed shinto capilal with which he Compony 1s
Incorporated al any timo or limen durng the petlod of five yeurs from the dalo of incoiperation antd the
lrectors may, alles that porlod, alivtony shares ar grant any such rghts wntlof this authonly in pureuInco
of an offer or ngrasment 50 1o dn made by e Cumpany wlthin that porlod. Tho aulhorlly hereby given
may ol any me {subjoct lo tho snld saction 00} be renevod, revoked of vartod by ordinary rosnlullon.




<3 SHARES

KR! Tha llon confarted by regulation B In Tablo A shall allach wlso lo ully pald-up shares, and the
Company shall ulso hava o fitst and paramount llen on olt shares, whather fully pald of nol, standing
reglstared I fho name of any porson Indehted o wpdnr fabliity o the Gompany, whather Bio sholl be tho
salu rogistared holder tyoreof or shall be ona of bwo or mora Jolnt Tiolders, for all monsys presanlly
puyhble by Bl or s ustaln lo the Company. Requlotion 8 in Tablo Ay shall bn madified accordingly,

3.2 tha Yablity of any member I dofoull I respest of 2 eall shall bo ereasod by the addilion ol
tho and of the fitst senjeneu ol regulation 16 In Tabln A of the vioeds Mand ol nxponsas thiat may hove
boen Incured by the Company by reason of such non-paymaent’, .

4. GEMERAL MERETINGS AND RESOLUTIONS

44 Evary nollee convening a goneral meeting shall comply wilh {ho provislons of aection 326(1) of
fhe 2006 Acl as (o giving Informatlon lo nombors In regard lo talr ght to uppulnt proxtos; and nolices of
and othor communleations ralaling lo any genoal inaoling which any mamber 16 onlilad i recolve shall
bo sont lo fie directors and o i sudliors for {ho me being of tho Company.

421 1o buslnass shall be kansaclod sl any ynnaral mooling unless B quonim Js presont, Bubjoctio
willclerd,2.2 halow, o persons antifled Lo eota vpon tho husliness to be transnclod, eaclybolng a momber’
of 1 proxy for & namber or a dluly exthorisat fopresuntative of n corporation, shall bea quogun,

A2 1t anel lor so long as ths Company hae only ono moembat, thud mombnt prosont by porgon of
by provy of (it that member ts w corporation) by a duly authotlsed mprasontaliva shalt bo 4 quorim.

423 Il ' qporm 15 nol prosent withlny hall s hout frons Ui timo appointed for.a genurel masling
the gonotal mealing shal stand ndjourmud to tho samo day I the noxt week al the sume lma and pluco of
o such other day-and at such olbo {imo anil place as the diimclors may dbtsriniao; ond Jatiha adjournod
gonntal muollng B quornis is nol prosunl within hall an hour from the Hmo appelntad thorafor such
adjoumad genoral mesting shall bo Wysolvad,

4 24 Regulations 40 snd 41 1o Table A shadt nol apply to the Company.

4.3.1 - 1 nnd for 5o long #s tho Company s unly one montber ond Ml mombor lakes any doclsion
which la rogulrod lo b tuken In gonor masting of by nweans of nvirllen asolullon, tnl doclslon ehull be
os villd and offectunl os If pgroud by the Company I genural mooling, subjoct as providod In nrtlele 4.3.3
bolove,

4.3.2 Any deckslon tokon by & solo nambor pirsusnl to aiticle 431 suava shiall bo recorded In
willing ond deliverad by hnl member o e Company for entry In the Company's minuto hook,

4,33 Resolullons: under sealion 168 of tha 2006 Ast for o removal of o director bojor o
axgiation of his pariod of affico and untler soction 301 of the Acl for the comoval of un sudiior below he
expleation of hs parlod of affica £hall only bo cansidoted by the Company In ganurol monting,

44 A muinhor prosent 84 o moelbig by proxy shall bo antllled fo upsnk al the musting and shull ho
antilod to ona vols on # ghov of lionds. tn any cavo whate tho spimu person Is appolnted proxy lof moro
than ono mambor ho ahall on & slovs of hands have o5 many yolas as the numbor of mombers {or whom
he ls proxy. A mambor presont at o meeliog by wore thon ane proxy shall bo-ontilisd to sponk ul tho
moating Wrough sach ol tho proxles bul e proxles lagatiing shall bo aniliiod 1o only one vols on @ show
of hantls. In the ovent tual tha proxles to-nol ranuch agrosment as lo hov ole voio should bo exorgisod
on » show of lmnds, tho votlng power Is tronled as not exareisad, Repuollen 64 1 1 ablo A shull ho
inudified aecordingly.

46 Ualess rosalvad: by ordinary resolulion that teguintion 62 In Tablo A shall apply withoul
madificalion, the appolniment of o proxy anet nny suthority under whichy the provy 1s appolnlad of & copy of
such authorily carlified notprially of In somu olher vay npproved by tho direclors may e doposited of
taceivad 1l tho place spoctiied In regulalion 62 ln Table Aup 1o the commongomnnl of tho moullig o {lo
iy -Gato whera o poll 15 tukon olhorvdse fhin ot tha muoling) of the teking of tho poltor may bo hendad lo
iho ehatmien of the meeling pilor to tho communcament of o bustoes of tho msutlag,

8, APPOINTMENT OF DIREGTORS

5.4 Rogulation 64 In Table A shall not apply o he Company.




6,4.2 The maxiaum number and minimun numbar rospociively of tha diraclors may b delerminot
from tima to Ume by ocdinarny rosolullon. Siubjact to and tn dofoull of eny ruch datermination thera shall by
no maxlmm pumhot of dectars and the minloan aumbor of direclors shall bo one. Whanevo! tho
mintmm nunibar of direclors Is one, o solo diractor ahdll bavo authorlly 1o oxofcloe il tho poward and
discrellons by Teble. A and by these Adicles axprossotl o be vosted In tho dieclors gonoselly, und
roguintion B0 1 ‘Totlo A shall bo medified accordingly.

5.2 Regulations 18 to 79 {Inclustve) In Tabla A shall-fol npply to the Compuiy.
5.3 Mo person shall o appolisied g troelor b uny goneral mealing untass olthu-
{n) ho Is sacommended by the direclors; of
) ol loss than 14 nor more than 36 clear days holore ho dalo appolntad for the

penerat meallng, nolléo sgneed by s momber yuailifed 1o velo al o genoril monling has been glven lo tho
GCompany of o infontian lo propose thal porson foe appoinimant,. logathor wllh notlice stpned by hat
poraon of Ws viilignass 1o b appolaied:

641 gubjost o arlcle 5.9 nhova, tho Company thay by otdinsry resolullon appolnt apy parsen e
15 willny to act lo bo a director, nilher o fill & vncanoy of o a8 addittonad dircelot,

5.4.2 The directors may appolat o pecson vilio Is wiliing fo aci o be o direclat, olthar {o 6o vacancy
of as wy addifonal dloclor provided that he appolntment daos not causn {lio number of dicettors fo
exeaed oy numbat delormined In sccordance with arllcte 6.4.2 nbove 65 e mexkmum numbor of
dirstors and for the me bedng In foren,

6.5 In pny caso vhoro as tho rosull of dealh or deuths tha Company fins no mombers and no
diractors tho pereonnl reprosentativos of tho lnst member (o hove dlod shalt hove the dght by notlca In
wiillng 1o appolnl & porsei lo b o diteclor of the Company ond such nppoinimont ohullba as affective as
i maca by tha Company i genarol meoling pursuunl io odlidn 54,4 sbove, For tho purpoess ol this
giticle, whora Wo of Mo nombars. dlo 1o cheumatineas rondaring i uncertaliy whilch ol them stvived
the afiar or othars, the mombars shall be deemed lo hove died In odar of eénlorty, ond pecordingly e
younger sholl bo deame (o hove survivad tho okler.

G BORROWING POWERS

8.1 The dliratlors Moy pxoclse all the powers of the Company 1o breow monay wihioit imil vo lo
arnount and upan suth lams andIn such mannor as thoy think fit, and subjoct i tho ease of any sHourly
convarliblo Into shares) to saclion 80 of o Adt lo grant any morlgrge, eharge of slundard sepudly over
Hs undenoking, propardy and uncuflud capltal, or any porl tharool, ond Lo josus duberilures, dshanifo
slock, ond other securiios whother outdght or vs seourlty Tor any dabit, llability or obligation of lie
Company of of ony e paaely,

7. AUTERNATE DIRECTORS

74 Uploss olhurwise dolarminud by tho Campany In gonaral meoting by ardinory tesolullon an

altarnnte director shialf nol e onlitled as such o rocelve.any eomuneratlon fom tha Compuny, savo that

" he moy be pald by \he Company such part (I any} of the ramingialion olhondise payabie lo his appoinior
as such appolntor may by nolice in witting to the Company from imo o tims dlros), sad the first santence
of ragulition 68 in ‘Tbla £ shall ba motlifiod accordingly.

1.2 A digactor, o any such other porson 08 1s montionad In fegulation 65 1n Tublo A, muoy acl as an
silarnuto dircloc lo roprosont moro than ons diractor, and on allemale diractor ghall bo entitiod of any
inoaling of the direclors of of uny commitiac of 1o direclors 1o ona volo for evory director whoni hie
seprasunty In addilian o hls ovin volu (i wny) as o director, bul ho shall caunt as only ons Jof the puipose
of delarmining vihothus @ quorun lo presont.

8 GRATUITIES AND PEHSIONS

844 Tho diraclors muy uxorclse the powors of the Cotpony confercad by la womoimdim of
Assaclation o olilen lo tha payment of ponslons, gratulllus and oilior bonells and shull be palllied lo
tolaln any honelils recalvad by thom orany of tham by rengan of he oxorcisn of sy such poviers,

260465 JGOTRAYIA




8.4.2
9,

.44

Jrogidation 87 In Toble A shali not apply 1 the Company,

PROCGEFOINGS OF DIRECTORS

A dlraclor sy vola, of any menting of lha dlrectots or of any coipmilieo of tha direclors, on

any rosolution, potvdthstinding hat 1t In any way concotns or tolalus to o malles nvdich he has, direclly

of Intleaclly,

ony Xind of Inlerest whaldoavar, and If he sholl vole on any such rasolullon hts vols shall by

counted; and In ralatlon 1o any such resolution-oi wlorasald he sholl (wholher of fol ho sholl vola on tho
yama) he laken inlo account In caleulating tho quOTUR prosy al at thy mosling.

9.1.2

fach direelor shall comply with his obligallons lo discloso his torest In conltacts under

s;;(:‘ll'nm 517 of tho Acl.

4.4
10
101

fgulalions 94 to 97 {Incluslve) In able A-shall not apply lo the Cainpony.
COMMUNMOCATION BY MEANS OF A WeEBSITT

Subjact to tha provisions of tho 2006 Act, a dosumenl of Informallon may be senl of supplied

by tha Company lo 8 person by halng mado avaliable on o wobsile,

.
1A

THE SEAL

Whe Cumpany hias a soal 1t shall only bo usod with the authorly of lhe directors of of a4

commiltes of directors, Tha dlreclors may delorming who shddl slgn ony Instruinont o wihleh tho sont s
alfizod and unless slhanuise so dolerined i shall e slgned by o direslor undd by the seuiolary of socontd
diretlor. Tho obligoilon under raguiallon 8 1 Table A reinfing te the suallig ol uhuro corliflentos shall
apply only if the Company has a sool. Regulation 101 In Tablo A shall notapply lo 1he Company.

1.2

Tho Cumpany may exoralse the powers conforrad by sostion 39 of tha Act with rogard to

having ap officlst ol Tor uge nbroad, and.guch powers shalt be vosiod In The directors,

12
('

PROTECTION FROM LIABILITY

For tha purposas of ihls arlicls o " ability” s any lablilty incufred by a porson In connaction

with apy napligence, dofaull, broach of duly-ef broach of Wust.by hhnla rolnllon to the Company of
olhorvdse ln connoslion with his dullos, powors of oificy and Assodlated Company™ sholl baar e
manping elarred lo Tn soclion 250 af the 2008 Act. Subjoet (o lhe provistons of the 2008 Act and withaul
peojudics lo any proteching from Hablllty vdsieh may othapalso npply

() o dlmclors shall hava povior o purchasa and malalule for any diractor of the

sampany, any diruclor of ot Assoclated Company, oWy auditor of tha Company and any officer of the
Company {nol biulig & tireciot of wuditor of the Conpuny}, nsurance spalast any Linbilly, and

) ovary director or auditof of the Company snd ovary officer of the Company (ol

(

ielng o dirsclor of auditer of tha Company} sholl by indemntiod outal e assels of the Compauy ngalnst
ufly juss Of labliity Inturred by Mm in datunding ony procoodings In vihleh Judgmont Is aiven in hils favour
af 1n which ho Is uequited of I conngelion with any application In which collol 1 gruntad lo him by tho
court fronyany Liabilily.

12.2
18
134

Ragulalion 118 In Table A shall not apply lo the Campany,
TRANSFER OF SHARES

The diraclofs may, In thelr abalule ducration aad vithow ossigning Boy (ouson tharator,

deelino to teplstar the vansder of 4 shure, whelher of nat § Is o fully pald shese, and 1o lieal sanlence of
rugulation 24 n Tablo A shallnol apply lotho Campany.
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Oor

BATS FX, INC.
FIRST: The name of the corporation is BATS FX, Inc. (thg “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Strest, City of Wilmington, County
of New Castle, Delaware 19801, The name of the registered agent of the Corporation at
such address is The Corporation Trust Company.

THIRD: The nature of the business or puposes to be conducted ot promoted by
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 (“Delaware
Law”) as the same exists or may hereafter be amended,

FOURTH: The total number of shares of stock which the Corpotation shall have
authority to issue is 1,000, and the par value of each such share is $0.01, amounting in the
aggregate to $10.00.

FIFTH; The name and mailing address of the incorporator of the Corporation is:

Name Mailing Address

Greg Steinberg BATS Exchange, Inc.
8050 Marghall Drive, Suite 120
Lenexa, Kansas 66214

SIXTH: The Bontd of Directors shall have the power to adopt, amend or repeal
the bylaws of the Corporation.

SEVENTH: Election of directors need not be by wiitten ballot unless the bylaws
of the Cotporation 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 Linble to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director to the
fullest extent permitted under Delaware Law.
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(2)(n) Each person (and the heirs, executors or administrators of such person)
who was or is a party or s 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 teason of the fact that such person is or was a director
or officer of the Cotporation or is or was serving at the request of the Corporation as a
direotor or officer of another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified and held harmless by the Corporation to the fullest extent
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 incurted in
connection with any such proceeding in advance of its final disposition to the fullest
extent authorized by Delaware Law, The right to indemnification conferted it 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 o such extent
and to such effect as the Board of Directors shall determine to be appropriste and
authorized by Delaware Law.

(3)  The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust o other
enterptise against any expense, Hability 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 fo indemnify such person againat such lability under Dolawate
Lawr.

(4)  Therights and authority conferred in this ARTICLE NINTH shall not be
exclusive of any other right which any person may otherwise have or hereafter acquire.

(5)  Neither the amendment nor repeal of this ARTICLE NINTH, nor the
adoption of any provision of this Certificate of Incorporation ot the bylaws of the
Corporation, nor, to the fullest extent permitted by Delaware Law, any modification of
law, shall adversely affect auy right or protection of any person granted pursuant hereto
existing at, or arising out of or related to any event, act or omission that ocewrred prior to,
the time of such amendment, repeal, adoption or modifieation (regardless of when any
proceeding (or part thereof) relating to such event, act or omission atlses or is first
threatened, commenced or completed).

TENTH: The Corporation reserves the right to amend this Certificate of
Incorporation in any manner permitted under Delaware Law and all rights and powers
conferred herein on stockhiolders, divectors and officets, if any, are subject to this
resarved power,

3
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Incorporation on this 17th day of September, 2012,

Enua
reg Steinberg ,

Incorporator




BYLAWS
OF
BATS FX, INC.

(a Delaware corporation)

ARTICLE 1.
OFFICES
I.1. Principal and Business Offices. The corporation may have such principal and

othet 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 1L
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.

24.  Notice of Meeting. Written notice stating the place, if any, day and hour of the
meeting of stockholders, the means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall be delivered to each stockholder of
record entitled to vote at such meeting not less than ten (10) days (unless a longer period is required by
law or the articles of incorporation) not more than sixty (60) days before the date of the meeting.

2.5.  Adjournment. Any meeting of stockholders may be adjourned to reconvene at
any place designated by vote of a majority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
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notice of an adjournment need be given if the time, place, if any, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person
and vote at such meeting are announced at the meeting at which an adjournment is taken, unless the
adjournment is for more than thirty (30) days or a new record date is fixed for the adjourned meeting, in
which case notice of the adjourned meeting shall be given to each stockholder. Unless a new record date
for the adjourned meeting is fixed, the determination of stockholders of record entitled to notice or to vote
at the meeting at which adjournment is taken shall apply to the adjourned meeting.

2.6.  Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
- stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholders is to be taken. If no record date is fixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7.  Voting Records. The officer having charge of the stock transfer books for shares
of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open to the
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

2.8. Quorum; Voting. Except as otherwise provided in the certificate of incorporation
or these bylaws and subject to Delaware law, a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders, but in no event shall less than
one-third of the shares entitled to vote constitute a quorum. Except as otherwise provided in the
certificate of incorporation or these bylaws and subject to Delaware law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the corporation held by such
stockholder. ~ Any share of capital stock held by the corporation shall have no voting rights. Except as
otherwise provided in the certificate of incorporation or these bylaws and subject to Delaware law, in all
matters other than the election of directors, the affirmative vote of the majority of the shares represented
at the meeting and entitled to vote on the subject matter shall be the act of the stockholders. Though less
than a quorum of the outstanding shares are represented at a meeting, a majority of the 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 IIL
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.

33.  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. uorum. 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 adJ ourn 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.

39. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a majority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of a vacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.
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3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which the director is a member at which action on any
corporate matter is taken unless the director’s dissent shall be entered in the minutes of the meeting or
unless the director shall file a written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent by registered mail to the Secretary
of the corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

3.12.  Committees. The Board of Directors by resolution adopted by the affirmative
vote of a majority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13. Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at any meeting of the Board of
Directors or any committee thereof may be taken without a meeting if all directors or members of such
committee, as the case may be, consent thereto in writing or by electronic transmission setting forth the
action so taken, and the writing or electronic transmissions are filed with the minutes of proceedings of
the Board of Directors or committee in accordance with applicable law.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute
presence in person at such meeting,

ARTICLE IV.

OFFICERS

4.1.  Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2.  Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected or until his or her prior death,
resignation or removal. Any officer may resign at any time upon written notice to the corporation.
Failure to elect officers shall not dissolve or otherwise affect the corporation.

43. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment shall not of itself create contract rights.
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44. Vacancies. A vacancy in any principal office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired portion
of the term.

4.5. President. The President shall be the principal executive officer of the
corporation and, subject to the control of the Board of Directors, shall, in general, supervise and control
all of the business and affairs of the corporations. The President shall, when present, preside at all
meetings of the stockholders and of the Board of Directors. The President shall have authority, subject to
such rules as may be prescribed by the Board of Directors, to appoint such agents and employees of the
corporation as the President shall deem necessary, to prescribe their powers, duties and compensation,
and to delegate authority to them. Such agents and employees shall hold office at the discretion of the
President. The President shall have authority to sign, execute and acknowledge, on behalf of the
corporation, all deeds, mortgages, bonds, stock certificates, contracts, leases, reports and all other
documents or instruments, of every conceivable kind and character whatsoever, necessary or proper to be
executed in the course of the corporation’s regular business, or which shall be authorized by resolution of
the Board of Directors; and, except as otherwise provided by law or the Board of Directors, the President
may authorize any Vice President or other officer or agent of the corporation to sign, execute and
acknowledge such documents or instruments in the President’s place and stead. In general the President
shall perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his or her
death, inability or refusal to act, or in the event for any reason it shall be impracticable for the President to
act personally, the Vice President, if one is elected, (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shall perform such other duties and have such authority as from time to time may be delegated or
assigned to him or her by the President or by the Board of Directors. The execution of any instrument of
the corporation by any Vice President shall be conclusive evidence, as to third parties, of his or her
authority to act in the stead of the President.

4.7.  The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (c) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the seal of the corporation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized; (¢) 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 such salary by reason of the fact that the officer is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1, Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2.  Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be general or
confined to specific instances.

5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited

from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of a resolution of the Board of Directors.
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5.4.  Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if the President is present, or in the President’s absence,
by a Vice President of this corporation who may be present, and (b) whenever, in the judgment of the
President, or in the President’s absence, of a Vice President, it is desirable for this corporation to execute
a proxy or written consent in respect to any shares or other securities issued by any other corporation and
owned by this corporation, such proxy or consent shall be executed in the name of this corporation by the
President or one of the Vice Presidents of this corporation, without necessity of any authorization by the
Board of Directors affixation of corporate seal or countersignature or attestation by another officer. Any
person or persons designated in the manner above stated as the proxy or proxies of this corporation shall
have full right, power and authority to vote the shares or other securities issued by such other corporation
and owned by its corporation the same as such shares or other securities might be voted by this
corporation.

ARTICLE VL
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 VIL
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 GLLOBAL MARKETS HOLDINGS, INC.

FIRST: The name of the corporation is BATS Global Markets Holdings.
Inc. (the “Corporation™).

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Itust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law™),

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000, and the par value of each such share is
$0.01. amounting in the aggregate to $10.00.

FIFTH: The name and mailing address of the incorporator are:

Name _ Mailing Address

Malik M. Khalil Davis Polk & Wardwell
450 Lexington Avenuc
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 dircctor 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 threatencd, pending or completed action. suit or procecding, whether civil,
criminal. administrative or investigative, by reason of the fact that such person is
or was a director or otficer of the Corporation or is or was serving at the request
of the Corporation as a dircctor 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 permitied 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 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
appropriatc and authorized by Delaware Law.

(3) The Corporation shall have power 10 purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability or loss incurred by
such person in any such capacity or arising out of such person’s status as such.
whether or not the Corporation would have the power to indemnify such person
against such liability under Delaware Law.

(4)  The rights and authority conferred in this ARTICLE NINTH shall
not be exclusive of any other right which any person may otherwise have or
hereafter acquire.

(5 Ncither the amendment nor repeal of this ARTICLE NINTH, nor
the adoption of any provision of this Certificate of Incorporation or the bylaws of
the Corporation, nor, to the fullest extent permitted by Delaware Law, any
moditication 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 1o, the time of such amendment, repeal. adoption or
modification (regardless of when any proceeding (or part thereof) relating to such
event. act or omission arises or is first threatened, commenced or completed).

TENTH: The Corporation reserves the right 1o amend this Certificate of
Incorporation in any manner permitted by Delaware Law and all rights and
powers conferred herein on stockholders, directors and officers, if any, are subject
to this reserved power.

[}



IN WITNESS WHEREOF, the undersigned has executed this Certificate
of Incorporation this 22™ day of August, 2013,

et — /

Malik M. Khalil 6
Incorporator
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ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 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.



Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
- any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a
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quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
certificate of incorporation or these bylaws, in all matters other than the election
of directors, the affirmative vote of the majority of the shares of capital stock of
the Corporation present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

(©) In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that



written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

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

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed 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



in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of 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.



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 reccommending 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.



Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. .Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President and a Secretary who shall have the duty, among
other things, to record the proceedings of the meetings of stockholders and
directors in a book kept for that purpose. The Corporation may also have such
other principal officers, including one or more Vice Presidents, a Treasurer, or
one or more Controllers, as the Board may in its discretion appoint. One person
may hold the offices and perform the duties of any two or more of said offices,
except that no one person shall hold the offices and perform the duties of
President and Secretary.



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 Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
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stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(¢)  In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.
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Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF INCORPORATION
OF

BLUE MERGER SUB INC,

FIRST: The name of the corporation is Blue Merger Sub Inc. (the
“Corporation™).

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of
New Castle, Delaware 19801. The name of its registered agent at such address is
The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation
[.aw of the Statc of Delaware as the same exists or may hereafter be amendcd
("Dclawarce Law™),

FOURTH: The total number of shares of stock which the Corporation
shall have authority lo issue is 1,000, and the par value of each such share is
$0.01, amounting in the aggregate to $10.00.

FIFTH: The name and mailing address of the incorporator are;

Name Mailing Address

Malik M. Khalil Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017

SIXTH: The Board of Directors shall have the power to adopt, amend or
repeal the bylaws of the Corporation.

SEVENTH: Election of dircctors need not be by written ballot unless the
bylaws of the Corporation so providc.

EIGHTTI: The Corporation expressly elects not to be governed by Section
203 of Delaware [aw.

NINTI: (1) A director of the Corporation shall not be liable to the
Corporation or its stockholders for monetary damages for breach of liduciary duty
as a dircctor 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 10 be made a party to, or is involved



in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such person is
or was a director or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another corporation, partnership,
Joint venture, trust or other enterprise, shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Delaware Law. The right to
indermification conferred in this ARTICLE NINTI1 shal! 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 1o such of the employees and agents of the Corporation 10 such
cxtent and 1o such cffect as the Board of Directors shall determine 10 be
appropriate and authorized by Delaware Law.

(3) The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any expensc, 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 NINTH, nor
the adoption of any provision of this Certificate of Incorporation or the bylaws ol
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 hercto existing at, or arising out of or related to any event, act or
omission that oceurred 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, dircctors and officers, if any, are subject
to this reserved power.
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IN WITNESS WHEREOF, the undersigned has exccuted this Certificate
of Incorporation this 22" day of August, 2013,

—— ey,

Malik M. Khatil ‘ﬁ/—'—_—

Incorporator




BYLAWS
OF

BLUE MERGER SUB INC.
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ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of the Corporation
shall be in the City of Wilmington, County of New Castle, State of Delaware.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation
may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a designation by the Board of
Directors).

Section 2.02. Annual Meetings. Unless directors are elected by written
consent in lieu of an annual meeting as permitted by the General Corporation Law
of the State of Delaware as the same exists or may hereafter be amended
(“Delaware Law”), an annual meeting of stockholders, commencing with the
year 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.



Section 2.03. Special Meetings. Special meetings of stockholders may be
called by the Board of Directors or the Chairman of the Board and shall be called
by the Secretary at the request in writing of holders of record of a majority of the
outstanding capital stock of the Corporation entitled to vote. Such request shall
state the purpose or purposes of the proposed meeting.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by
Delaware Law, such notice shall be given not less than 10 nor more than 60 days
before the date of the meeting to each stockholder of record entitled to vote at
such meeting. Unless these bylaws otherwise require, when a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time, place, if any, and the
means of remote communications, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting. :

(b) A written waiver of any such notice signed by the person entitled
thereto, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends the meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the certificate of
incorporation or these bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the outstanding capital stock of
the Corporation entitled to vote at a meeting of stockholders shall constitute a
quorum for the transaction of business. If, however, such quorum shall not be
present or represented at any meeting of the stockholders, a majority in voting
interest of the stockholders present in person or represented by proxy may adjourn
the meeting, without notice other than announcement at the meeting, until a
quorum shall be present or represented. At such adjourned meeting at which a

2



quorum shall be present or represented any business may be transacted which
might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the certificate of
incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise provided by law, the
certificate of incorporation or these bylaws, in all matters other than the election
of directors, the affirmative vote of the majority of the shares of capital stock of
the Corporation present in person or represented by proxy at the meeting and
entitled to vote on the subject matter shall be the act of the stockholders.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
appointed by an instrument in writing, subscribed by such stockholder or by his
attorney thereunto authorized, or by proxy sent by cable, telegram or by any
means of electronic communication permitted by law, which results in a writing
from such stockholder or by his attorney, and delivered to the secretary of the
meeting. No proxy shall be voted after three (3) years from its date, unless said
proxy provides for a longer period.

() In determining the number of votes cast for or against a proposal or
nominee, shares abstaining from voting on a matter will not be treated as a vote
cast.

Section 2.07. Action by Consent. (a) Unless otherwise provided in the
certificate of incorporation and subject to the proviso in Section 2.02, any action
required to be taken at any annual or special meeting of stockholders, or any
action which may be taken at any annual or special meeting of stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent
or consents in writing, setting forth the action so taken, shall be signed by the
holders of outstanding capital stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its
principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the Corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those stockholders who have not consented in writing
and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that



written consents signed by a sufficient number of stockholders to take the action
were delivered to the Corporation as provided in Section 2.07(b).

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

Section 2.08. Organization. At each meeting of stockholders, the
Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote
of the majority of the directors present at such meeting, shall act as chairman of
the meeting. The Secretary (or in the Secretary’s absence or inability to act, the
person whom the chairman of the meeting shall appoint secretary of the meeting)
shall act as secretary of the meeting and keep the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the certificate of incorporation, the business and affairs of the Corporation
shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. (a) The number of
directors which shall constitute the whole Board shall be fixed 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



in person or represented by proxy at the meeting and entitled to vote on the
election of directors.

Section 3.03. Quorum and Manner of Acting. Unless the certificate of
incorporation or these bylaws require a greater number, a majority of the total
number of directors shall constitute a quorum for the transaction of business, and
the affirmative vote of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. When a meeting is
adjourned to another time or place (whether or not a quorum is present), notice
need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken. At the adjourned
meeting, the Board of Directors may transact any business which might have been
transacted at the original meeting. If a quorum shall not be present at any meeting
of the Board of Directors the directors present thereat shall adjourn the meeting,
from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
Directors (or the Chairman in the absence of a determination by the Board of
Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written
request of 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.



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.



Section 3.12. Vacancies. Unless otherwise provided in the certificate of
incorporation, vacancies and newly created directorships resulting from any
increase in the authorized number of directors elected by all the stockholders
having the right to vote as a single class may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining
director. Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may
be filled by a majority of directors elected by such class or classes or series
thereof then in office, or by a sole remaining director so elected. Each director so
chosen shall hold office until his or her successor is elected and qualified, or until
his or her earlier death, resignation or removal. If there are no directors in office,
then an election of directors may be held in accordance with Delaware Law.
Unless otherwise provided in the certificate of incorporation, when one or more
directors shall resign from the Board, effective at a future date, a majority of the
directors then in office shall have the power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office as provided in the filling of
other vacancies.

Section 3.13. Removal. Any director or the entire Board of Directors may
be removed, with or without cause, at any time by the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation then
entitled to vote at any election of directors and the vacancies thus created may be
filled in accordance with Section 3.12 herein.

Section 3.14. Compensation. Unless otherwise restricted by the
certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation shall be a President and a Secretary who shall have the duty, among
other things, to record the proceedings of the meetings of stockholders and
directors in a book kept for that purpose. The Corporation may also have such
other principal officers, including one or more Vice Presidents, a Treasurer, or
- one or more Controllers, as the Board may in its discretion appoint. One person
may hold the offices and perform the duties of any two or more of said offices,
except that no one person shall hold the offices and perform the duties of
President and Secretary.



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 Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The

Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and

- registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting.
If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held. A determination of
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stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided that the Board of
Directors may fix a new record date for the adjourned meeting.

(b)  In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors,
and which date shall not be more than 10 days after the date upon which the
resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to consent to corporate action in writing without
a meeting, when no prior action by the Board of Directors is required by
Delaware Law, shall be the first date on which a signed written consent setting
forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by Delaware Law,
the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.

(¢) Inorder that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the certificate of incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
January 1 and end on December 31 of each year.
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Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. These bylaws or any of them, may be altered,
amended or repealed, or new bylaws may be made, by the stockholders entitled to
vote thereon at any annual or special meeting thereof or by the Board of
Directors.
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CERTIFICATE OF FORMATION
OF
DELTA MERGER SUB LLC

This Certificate of Formation of Delta Merger Sub LLC (the “Company™)
is being duly executed and filed by Malik M. Khalil, as an authorized person, to
form a limited liability company pursuant to the provisions of the Delaware
Limited Liability Company Act (6 Del. C. §18-201, ef seq.).

FIRST: The name of the limited liability company formed hereby is Delta
Mecrger Sub LLC.

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

THIRD: The name and address of 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 Castlc, Delaware 19801.

IN WITNESS WITEREOFT, the undersigned has executed this Certificate
of Formation this 22" day of August, 2013,

-——‘—.‘-.—-————-/.
Malik M. Khalil o
Authorized Person




LIMITED LIABILITY COMPANY AGREEMENT
OF
DELTA MERGER SUB LLC

This Limited Liability Company Agreement (this “Agreement”) of Delta
Merger Sub LLC is entered into by BATS Global Markets Holdings, Inc.
(“Parent”), as the sole member (Parent and any other person who, at such time, is
admitted to the Company (as defined below) as a member in accordance with the
terms of this Agreement, being a “Member™).

The Member, by execution of this Agreement, hereby forms a limited
liability company pursuant to and in accordance with the Delaware Limited
Liability Company Act (6 Del.C. §18-101, et seq.), as amended from time to time
(the “Act”), and hereby agrees as follows:

1. Name. The name of the limited liability company formed hereby is
Delta Merger Sub LLC (the “Company”).

2. Filing of Certificates. The Member, as an authorized person, within
the meaning of the Act, shall execute, deliver and file, or cause the execution,
delivery and filing of, all certificates required or permitted by the Act to be filed
in the Office of the Secretary of State of the State of Delaware and any other
certificates, notices or documents required or permitted by law for the Company
to qualify to do business in any jurisdiction in which the Company may wish to
conduct business.

3. Purposes. The purpose of the Company is to engage in any lawful
act or activity for which limited liability companies may be formed under the Act.

4. Powers. In furtherance of its purposes, but subject to all of the
provisions of this Agreement, the Company shall have and may exercise all the
powers now or hereafter conferred by Delaware law on limited liability
companies formed under the Act. The Company shall have the power to do any
and all acts necessary, appropriate, proper, advisable, incidental or convenient to
or for the protection and benefit of the Company, and shall have, without
limitation, any and all of the powers that may be exercised on behalf of the
Company by the Member.

‘ 5. Principal Business Office. The principal business office of the
Company shall be located at such location as may hereafter be determined by the
Member.

6.  Registered Office, Registered Agent. The address of the registered
office and the name and address of the registered agent of the Company in the
State of Delaware is c/o The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle,
Delaware 19801.



7.  Member. The name and the mailing address of the Member are as
follows:

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

8.  Limited Liability. Except as required by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and liabilities of the Company,
and the Member shall not be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being a member of the Company.

9. Capital Contributions. The Member is deemed admitted as the
member of the Company upon its execution and delivery of this Agreement. The
Member may, but is not obligated to make any capital contribution to the
Company.

10.  Allocation of Profits and Losses. The Company’s profits and losses
shall be allocated solely to the Member.

11.  Distributions. Subject to the limitations of Section 18-607 of the
Act and any other applicable law, distributions shall be made to the Member at
the times and in the aggregate amounts determined by the Member.

12.  Management. In accordance with Section 18-402 of the Act,
management of the Company shall be vested in the Member. The Member shall
have the power to do any and all acts necessary, convenient or incidental to or for
the furtherance of the purposes described herein, including all powers, statutory or
otherwise, possessed by members of a limited liability company under the laws of
the State of Delaware. The Member has the authority to bind the Company.

13.  Officers. The Member may, from time to time as it deems
advisable, select natural persons who are employees or agents of the Company
and designate them as officers of the Company (the “Officers”) and assign titles
(including, without limitation, President, Vice President, Secretary, and
Treasurer) to any such person. Unless the Member decides otherwise, if the title
is one commonly used for officers of a business corporation formed under the
Delaware General Corporation Law, the assignment of such title shall constitute
the delegation to such person of the authorities and duties that are normally
associated with that office. Any delegation pursuant to this Section 13 may be
revoked at any time by the Member. An Officer may be removed with or without
cause by the Member.

14.  Other Business. The Member may engage in or possess an interest
in other business ventures of every kind and description, independently or with
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others. The Company shall not have any rights in or to such independent ventures
or the income or profits therefrom by virtue of this Agreement.

15.  Exculpation and Indemnification. (a) To the fullest extent permitted
by the laws of the State of Delaware and except in the case of bad faith, gross
negligence or willful misconduct, no Member or Officer shall be liable to the
Company or any other Member for any loss, damage or claim incurred by reason
of any act or omission performed or omitted by such Member or Officer in good
faith on behalf of the Company and in a manner reasonably believed to be within
the scope of the authority conferred on such Member or Officer by this
Agreement.

(b)  Except in the case of bad faith, gross negligence or willful
misconduct, each person (and the heirs, executors or administrators of
such person) who was or is a party or is threatened to be made a party to,
or is involved in any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that such person is or was a Member or Officer, shall be
indemnified and held harmless by the Company to the fullest extent
permitted by the laws of the State of Delaware for directors and officers of
corporations organized under the laws of the State of Delaware. Any
indemnity under this Section 15 shall be provided out of and to the extent
of Company assets only, and no Member shall have personal liability on
account thereof.

16.  Assignments. The Member may at any time assign in whole or in
part its limited liability company interest in the Company. If the Member
transfers all of its interest in the Company pursuant to this Section 16, the
transferee shall be admitted to the Company upon its execution of an instrument
signifying its agreement to be bound by the terms and conditions of this
Agreement. Such admission shall be deemed effective immediately prior to the
transfer, and, immediately following such admission, the transferor Member shall
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 of Additional Members. One or more additional
members of the Company may be admitted to the Company with the written
consent of the Member.



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)  Inthe event of dissolution, the Company shall conduct only
such activities as are necessary to wind up its affairs (including the sale of
the assets of the Company in an orderly manner), and the assets or
proceeds from the sale of the assets of the Company shall be applied in the
manner, and in the order of priority, set forth in Section 18-804 of the Act.

20.  Separability of Provisions. If any provision of this Agreement or
the application thereof is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable to any extent, the remainder of this
Agreement and the application of such provisions shall remain in full force and
effect and shall in no way be affected, impaired or invalidated.

21.  Entire Agreement. This Agreement constitutes the entire agreement
of the Member with respect to the subject matter hereof.

22.  Governing Law. This Agreement shall be governed by, and
construed under, the laws of the State of Delaware (without regard to conflict of
laws principles).

23.  Amendments. This Agreement may not be modified, altered,
supplemented or amended except pursuant to a written agreement executed and
delivered by the Member.

24.  Sole Benefit of Member. The provisions of this Agreement are
intended solely to benefit the Member and, to the fullest extent permitted by
applicable law, shall not be construed as conferring any benefit upon any creditor
of the Company (and no such creditor shall be a third-party beneficiary of this
Agreement), and the Member shall have no duty or obligation to any creditor of
the Company to make any contributions or payments to the Company.

25.  Effectiveness. This Agreement shall become effective when the
Member shall have executed and delivered the Agreement to the Company.



IN WITNESS WHEREOF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the Z?;”" day of August, 2013.

BATS GLOBAL MARKETS
HOLDINGS, INC.

By: (‘7(;—« ///:#‘ pe—

Na)né ADE RATTECMAW
Title: PRESDENT

[Signature Page to LLC Agreement]
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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 follewing 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
Williams

Anders Franzon
Jeromee Johnson

Joe Bracco

Troy Yeazel
Jeff Connell

Derick Shupe
Greg Steinberg

Aaron Weissenfluh
Eric Crampton

Rodney Burt

2. Directors

Senior Vice President,
Global Communications

Vice President, Associate
General Counsel

Vice President, Market
Development

Senior VicePresident, US
Sales

Vice President, Operations

Vice President, Market
Oversight

Vice President, Controller

Vice President, Assistant
Secretary & Associate
General Counsel

Vice President, Chief
Information Security
Officer

Vice President Global
Head of Software
Engineering

Vice President,
Infrastructure

02/12/13
02/12/13
02/12/13
02/12/13

02/12/13
02/12/13

02/12/13
02/12/13

02/12/13

02/12/13

02/12/13

February, 2014
February, 2014
February, 2014
February, 2014

February, 2014
February, 2014

February, 2014
February, 2014

February, 2014

February, 2014

February, 2014

The following directors were appointed in accordance with Article III of the By-Laws of
the Exchange. Directors will serve staggered, three-year terms.
Exchange are the persons listed below:

The current directors of the

Name Classification(s) Appointed on: Class
(Anticipated
Expiration)’
Joseph Ratterman Chairman/Industry 10/13/10 N/A
James Selway Member 11/09/12 Class I
Representative/Industry (Fall 2015)

! Pursuant to the Exchange’s By-Laws, directors in Class I will serve until the second annual election,
directors in Class II will serve until the third annual election and directors in Class I1I 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.
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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 ClassT .
E (Fall 2014)
Peter Wallison Non-Industry/Independent 10/13/11 Class 1
(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 I
(Fall 2015)
Scott Wagner Non-Industry/Independent ~ 10/13/10 Class III
(Fall 2013)
Jill Sommers Non-Industry/Independent 07/29/13 Class IIA
(Fall 2015)
Adam Nunes Member Representative 07/29/13 Class I
- Director/Industry ' (Fall 2014)
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
Chris Concannon

Non-Industry/Independent
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
Sandy Kemper
David Roscoe
Harry Temkin

Member Representative/Industry
Non-Industry/Independent
Non-Industry/Independent
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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