-

ugd Tide) T
Zollo by Rovnso- AT
(Month)
My Commission expires D% !OAI"' \0\

would violate the federal securities taws and may result in disciplinary, administrative or criminal action

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS
{0 APPLICATION

Form | LS. SECURITIES AND EXCHANGE COMMISSION Dhaie filed OFFICIAL
Page ! WASHINGTON, D.C. 20549 {(MM/DDIYY) Ust:
Fixeeution Page ONLY.L
APPLICATION FOR, AND AMENDMENTS TO APPLICATION 11/10/16
H)R. REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
OR EXEMPTION FROM REGISTRATION PURSTUANT TO
SECTION § OF THE EXCHANGE ACT
WARNING: Failurc 1o keep this form current and to file accurate supplementary information on a timely basis. or the failure
to keep accurate books and records or otherwise to comply with the provisions of law applying to the conduct of the applicant

SEC
Pao Banoogkinn
R AMENDMENT & Jrotessint
Sarton
i State the name of the applicant:  Bats BYX Exchange, e e
NC¥ ¥4 7U16
2 Provide the applicant’s primary street address (Do not use a P.O. Box):
8030 Marshall Dr,, Suite 120 .
Lenexa, Kunsas 66214 . N waASThgon|De
. 112
3 Provide the applicant’s mailing address (if different)
4. Provide the business tetephone und facsimile number
Gingisa00e (913 815-7419
(Telephone) (Facsinnke)
5 ovide the name, nitle and telephone number of 3 contzet employee ({4:\
Ltic Swanson Lieneral Counsel, Hats BYX Exchange, lny 1212) 378-8320 — '
{Name) {Tule) {Teiepheny Numben
T~
b. Provide the nume and address of counsel for the applicant el
21iE Swansoy - 1
14 Wall Street
New York, NY 10005
7 Provide the date that applicant's fiscal year ends; December 31
3 Indicate legal status of the upplicant. _X _ Corporation Sale Partnership Partnership
__ Limited Liability Company Othu (specify).
H other than a sole proprictor, indicate the date and place where applicant ublained its legal status {c.g. state where
incorporated, place where parinership agreement was fited or where applicant entity was formed):
() Date (MM/DD/YY): 1230/08 (b) State/Country of formation:  Delaware/United States of Amenig,
(<) Statute under which applicant wus ofganized. General Corporation Law of the State of Delawarg
EXECUTION:

<l A\ i “ i y 1 D 2 . "he
undersigned, being first duly sworn, deposes and says that he/she has excented this form on behalf ol and with the authority
of, said applicant. The undersigned and applicant represent thm the information and statement contamed hesein, inchiding
exhibits, schedules, or other documents attached hereto, and other informatson filed herewith, all of which arc made a pan
hereof, are current, true and complte,

Date:

Subscribed and sworn be‘

The applicant cansents that scrvice of any civil action hrought by, or notice of amy proseeding before, the Securities and
Exchange Commission in connection with the applicant’s activities may be given by registered or centified mail or continmed

telegram to the applicant’s contact cniployee at the main address. or mailing address f different, given m ftems 2 and 3. The

T4 —
\_,./’ /

Bats BYX Exchange, Ing
\/ (Signature)

{Name of Applitzm;)_ o

Andgers Franzon, SYP, Associate General Counse!
{Printed Nume
érc me this q% day of M oV

{Year)

{Notary Public)
County of M‘b\t\ State of

I'bis puge must always be completed ih- full with original, manual signature and notarization

Affix notary stamp or sesl where npplicable

NOTARY PUBLI - - Gaae of Kaneas

BIANCA STODDEN
My Aopt Exp.

16019720
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 Exhibit C

"Exhibit Request: -

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

1.

2.

10.

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.

Response: Please see below responses for the following entities:
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A.

Bats Global Markets, Inc.

1.

Name: Bats Global Markets, 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.
owns 100% of the outstanding common stock of Bats Global Markets Holdings,
Inc., which is the Exchange’s 100% owner.

Brief description of business or functions. Bats Global Markets, Inc. is the
ultimate parent company through which the ultimate owners of the Exchange
indirectly hold their ownership interest in the Exchange and its affiliates.

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

Chris Concannon

Michael Richter

Alan Freudenstein

John McCarthy

Robert Jones

Chris Mitchell

Jamil Nazarali

Frank Reardon

Current Officers
. Chris Concannon (President, CEO)

. Chris Isaacson (Executive Vice President, Global Chief Information
« Officer)
. Bryan Harkins (Executive Vice President, Head of U.S. Markets)
. Eric Swanson (Executive Vice President, General Counsel, Secretary)
. Tony Barchetto (Executive Vice President, Head of Corporate
Development)
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10.

. Mark Hemsley (Executive Vice President, Chief Executive Officer of Bats
Europe)

e BrianN. Schell (Executive Vice President, Chief Financial Officer,
Treasurer) ‘

. Tami Schademann (Executive Vice President, Chief Compliance Officer)

Compensation Committee
. Rob Jones

. Chris Mitchell

. Frank Reardon’

Audit Committee

o Michael Richter

) Alan Freudenstein
o Robert Jones

Nominating and Corporate Governance Committee
. John McCarthy

o Alan Freudenstein

) Michael Richter

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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B. Bats Global Markets Holdings, Inc.

1.

10.

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 June 29, 2007.

Brief description of nature and extent of affiliation: Bats Global Markets
Holdings, Inc. is the Exchange’s 100% owner.

Brief description of business or functions: Bats Global Markets Holdings, Inc. is
an intermediate holding company.

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
' Chris Concannon

A
Current Officers
. Chris Concannon (President, CEO)
o Tami Schademann (Executive Vice President)
. Bryan Harkins (Executive Vice President, Head of U.S. Markets)
. Eric Swanson (Secretary)
o Brian N. Schell (Treasurer)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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C. Direct Edge L1L.C

1.

>

10.

Name: Direct Edge LLC (f/k/a Direct Edge, Inc.)
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company

Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the
State of Delaware on December 31, 2014. Was converted from Direct Edge,
Inc., a Delaware corporation, on December 31, 2014.

Brief description of nature and extent of affiliation: Bats Global Markets, Inc.
owns 100% of the membership interests of Direct Edge LLC.

Brief description of business or functions: Direct Edge LLC is an intermediate
holding company. Direct Edge LLC is the sole shareholder of Bats EDGA
Exchange, Inc. and Bats EDGX Exchange, Inc.

Copy of constitution: Not applicéble.

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

Copy of existing by-laws or corresponding rules or instruments: See attached.

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

Current Directors

) None

Current Officers

. Chris Concannon (President, CEO)

Eric Swanson (Secretary)

Brian N. Schell (Chief Financial Officer)

Chris Isaacson (Chief Information Officer)

Bryan Harkins (Executive Vice President, Head of U.S. Markets)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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D. Bats BZX Exchange, Inc.

1. Name: Bats BZX 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 BZX Exchange, Inc. is
: wholly-owned by Bats Global Matkets Holdings, Inc., which is also the

Exchange’s 100% owner.

5. Brief description of business or functions: Bats BZX Exchange, Inc. operates as a
registered national securities exchange pursuant to Section 6 of the Act.

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

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

Current Directors

o Chris Concannon )
° Chris Isaacson

. David Roscoe

. Sandy Kemper

. Scott Wagner

. Jill Sommers

o Matt Billings

e ° Joseph Mecane

Current Officers

o Chris Concannon (President, CEO)

e Chris Isaacson (Executive Vice President, Global Chief Information
Officer)

e Bryan Harkins (Executive Vice President, Head of U.S. Markets)

e Tami Schademann (Executive Vice President, Chief Regulatory Officer)

e FEric Swanson (Executive Vice President, General Counsel, Secretary)

e Brian N. Schell (Executive Vice President, Chief Financial Officer,
Treasurer)
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Charles Randy Williams (Senior Vice President, Global Investor Relations
& Communications)

Tony Barchetto (Executive Vice President, Head of Corporate
Development) »

Bryan Christian (Senior Vice President, Head of U.S. Sales)

Laura Morrison (Senior Vice President, Global Head of Exchange

‘Products)

Eric Crampton (Senior Vice President, Global Head of Software
Engineering

Troy Yeazel (Senior Vice President, Operations)

Jeff Connell (Senior 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)
Rodney Burt (Vice President, Infrastructure)

Kevin Carrai (Vice President, Connectivity, Data & Member Services)
Stacie Fleming (Vice President, Communications)

Anders Franzon (Senior Vice President, Associate General Counsel)
Kapil Rathi (Senior Vice President, Options Business Development)
Thad Prososki (Vice President, Human Resources)

Brett Johnson (Vice President, Software Engineering)

Vivian Yiu (Vice President, Head of Product Strategy and Management)

Standing Committees

Compensation Committee

Sandy Kemper
Scott Wagner
Jill Sommers

Audit Committee

Jill Sommers
David Roscoe
Matt Billings

Regulatory Oversight Committee

Scott Wagner
Sandy Kemper
David Roscoe

Appeals Committee

Matt Billings
Joseph Mecane
Scott Wagner
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10.  Indication of whether such business or organization ceased to be associated with . "
the applicant during previous year: Not applicable.
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E. Bats EDGA Exchange, Inc.

1.

na

wn

Name: Bats EDGA Exchange, 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: Formed
in Delaware under the General Corporation Law of the State of Delaware on
March 9, 2009.

Brief description of nature and extent of affiliation: Bats EDGA Exchange, Inc. is
an indirect wholly-owned subsidiary of Bats Global Markets, Inc., the
Exchange’s ultimate parent.

Brief description of business or functions: Bats EDGA Exchange, Inc. operates as
aregistered national securities exchange pursuant to Section 6 of the Act.

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

Chris Concannon ‘
Chris Isaacson

David Roscoe

Sandy Kemper

Scott Wagner

Jill Sommers

Matt Billings

Joseph Mecane

Current Officers
) Chris Concannon (President, CEO)

) - Chris Isaacson (Executive Vice President, Global Chief Information
--Officer) '

o Bryan Harkins (Executive Vice President, Head of U.S. Markets)

. Tami Schademann (Executive Vice President, Chief Regulatory Officer)

- Eric Swanson (Executive Vice President, General Counsel, Secretary)

Brian N. Schell (Executive Vice President, Chief Financial Officer,
Treasurer)
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e o o e

Charles Randy Williams (Senior Vice President, Global Investor Relations
& Communications)

Tony Barchetto (Executive Vice President, Head of Corporate
Development)

Bryan Christian (Senior Vice President, Head of U.S. Sales)

Laura Morrison (Senior Vice President, Global Head of Exchange
Products)

Eric Crampton (Senior Vice President, Global Head of Software
Engineering

Troy Yeazel (Senior Vice President, Operations)

Jeff Connell (Senior Vice President, Market Over51ght)

Derick Shupe (Vice President, Controller)

Greg Steinberg (Vice President, Assistant Secretary and Associate General
Counsel

Aaron Weissenfluh (Vice President, Chief Information Security Officer)
Rodney Burt (Vice President, Infrastructure)

Kevin Carrai (Vice President, Connectivity, Data & Member Services)
Stacie Fleming (Vice President, Communications)

Anders Franzon (Senior Vice President, Associate General Counsel)
Kapil Rathi (Senior Vice President, Options Business Development)
Thad Prososki (Vice President, Human Resources)

Brett Johnson (Vice President, Software Engineering)

Vivian Yiu (Vice President, Head of Product Strategy and Management)

Standing Committees

Compensation Committee

Sandy Kemper
Scott Wagner
Jill Sommers

Audit Committee

Jill Sommers
David Roscoe

* Matt Billings

Regulatory Qversight Committee -

Scott Wagner
Sandy Kemper
David Roscoe

Appeals Committee

Matt Billings
Joseph Mecane
Scott Wagner
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10.  Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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F. Bats EDGX Exchange, Inc.

1. Name: Bats EDGX 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: Formed
in Delaware under the General Corporation Law of the State of Delaware on
March 9, 2009.

4. Brief description of nature and extent of affiliation: Bats EDGX Exchange, Inc.
1s an indirect wholly-owned subsidiary of Bats Global Markets, Inc., the
Exchange’s ultimate parent.

5. Brief description of business or functions: Bats EDGX Exchange, Inc. operates
as a registered national securities exchange pursuant to Section 6 of the Act.

0. 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

» Chris Concannon
Chris Isaacson
David Roscoe
Sandy Kemper
Scott Wagner
Jill Sommers
Matt Billings
Joseph Mecane

Current Officers
. Chris Concannon (President, CEO)

. Chris Isaacson (Executive Vice President, Global Chief Information
Officer) _ '

. Bryan Harkins (Executive Vice President, Head of U.S. Markets)

. - Tami Schademann (Executive Vice President, Chief Regulatory Officer)

. Eric Swanson (Executive Vice President, General Counsel, Secretary)

° Brian N. Schell (Executive Vice President, Chief Financial Officer,
Treasurer)

C-12



Bats BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

. Charles Randy Williams (Senior Vice President, Global Investor Relations
& Communications)

J Tony Barchetto (Executive Vice President, Head of Corporate

: Development)

J Bryan Christian (Senior Vice President, Head of U.S. Sales)

o Laura Morrison (Senior Vice President, Global Head of Exchange
Products)

. Eric Crampton (Senior Vice President, Global Head of Software
Engineering '

) Troy Yeazel (Senior Vice President, Operations)

. Jeff Connell (Senior Vice President, Market Overs1ght)
o Derick Shupe (Vice President, Controller)

o Greg Steinberg (Vice President, Assistant Secretary and Associate General
Counsel ,

o Aaron Weissenfluh (Vice President, Chief Information Security Officer)

o Rodney Burt (Vice President, Infrastructure)

o Kevin Carrai (Vice President, Connectivity, Data & Member Services)

. Stacie Fleming (Vice President, Communications)

o Anders Franzon (Senior Vice President, Associate General Counsel)

) Kapil Rathi (Senior Vice President, Options Business Development)

J Thad Prososki (Vice President, Human Resources)

o Brett Johnson (Vice President, Software Engineering)

J Vivian Yiu (Vice President, Head of Product Strategy and Management)

Standing Committees

Compensation Committee
. Sandy Kemper

. Scott Wagner
. Jill Sommers
Audit Committee

. Jill Sommers
. David Roscoe

. Matt Billings

Regulatory Oversight Committee

. Scott Wagner

. Sandy Kemper
J David Roscoe
Appeals Committee

. Matt Billings

. Joseph Mecane
. Scott Wagner
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10.  Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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G. Bats Trading, Inc.

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

2, Form of organization: Corporation.

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

4. Brief description of nature and extent of affiliation: Bats Trading, Inc. is wholly-
owned by Bats Global Markets Holdings, Inc., which is also the Exchange’s
100% owner.

5. Brief description of business or functions: Bats Trading, Inc. is a broker-dealer
registered as such with the Securities and Exchange Commission and a member of
the Financial Industry Regulatory Authority and other self-regulatory
organizations. Bats Trading, Inc. provides routing of orders from the Exchange
Bats BYX Exchange, Inc., Bats EDGA Exchange, Inc. and Bats EDGX
Exchange, Inc. to other securities exchanges, facilities of securities exchanges,
automated trading systems, electronic communication networks or other broker-
dealers.

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. !

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

Current Directors

) Chris Isaacson

. Tami Schademann
) Chris Concannon
[ ]

Brian N. Schell

Current Officers

) Troy Yeazel (President)

. Greg Steinberg (Secretary)

. Bryan Upp (Chief Compliance Officer)
. Derick Shupe (FINOP, Treasurer)

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

1.

-10.

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

Brief description of business or functions: Omicron Acquisition Corp. 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

. Chris Concannon
. Joe Rattcrman

. 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.
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1. Bats Hotspot Holdings L1.C

1.

10.

~ Name: Bats Hotspot Holdings LLC (f/k/a Hotspot FX Hdidings, LLC)
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company.

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

Formed in Delaware under Section 201 of the Limited Liability Company Act of
the State of Delaware on May 15, 2000. Name was amended from Hotspot FX
Holdings, LLC, a Delaware LLC, on March 11, 2015.

Brief description of nature and extent of affiliation: Bats Hotspot Holdings LLC is
wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the
Exchange.

Brief description of business or functions: Bats Hotspot Holdings LLC is an
intermediate holding company of Bats Hotspot LLC and Bats Hotspot Services
LLC.

Copy of constitution: Not apﬁlicable.

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:

Y
Current Directors

¢ None

Current Officers

e Chris Concannon (President)

e William Goodbody, Jr. (SVP, Head of FX)

¢ Brian N. Schell (Treasurer)

e Eric Swanson (Secretary)

e Barry Calder (Head of Liquidity & Client Services)

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

1.

10.

Name: Bats Hotspot LLC (f/k/a KCG Hotspot FX LLC)
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company.

Name of state, statute under which organized and date of incorporation:
Formed in New Jersey under Section 42 of the Limited Liability Company Act
of the State of New Jersey on August 7, 2001. Name was amended from KCG
Hotspot FX LLC, a Delaware LLC, on March 12, 2015.

Brief déscription of nature and extent of affiliation: Bats Hotspot LLC is wholly-
owned by Bats Hotspot Holdings LLC, which is wholly-owned by Bats Global

- Markets Holdings, Inc., which is an affiliate of the Exchange.

Brief description of business or functions: Bats Hotspot LLC operates an
institutional spot 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
o None

Current Officers

e Chris Concannon (President)

e William Goodbody, Jr. (SVP, Head of FX)

e Bran N. Schell (Treasurer)

o Eric Swanson (Secretary)

¢ Barry Calder (Head of Liquidity & Client Services)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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K Bats Hotspot Services L1.C

1.

10.

Name: Bats Hot\spot Services LLC (f/k/a Hotspot FXr, L.L.C.)
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company.
Name of state, statute under which organized and date of incorporation:
Formed in New Jersey under Section 42 of the Limited Liability Company Act

of the State of New Jersey on November 22, 2004. Name was amended from
KCG Hotspot FX LLC, a Delaware LLC, on March 12, 2015.

Brief description of nature and extent of affiliation: Bats Hotspot Services LLC
is wholly-owned by Bats Hotspot Holdings LL.C, which is wholly-owned by Bats
Global Markets Holdings, Inc., which is an aftiliate of the Exchange.

Brief description of business or functions: Bats Hotspot Services LLC operates an
institutional spot 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 commiltees
and persons performing similar functions:

Current Directors '
¢ None

Current Officers

e Chris Concannon (President)

¢ William Goodbody, Jr. (SVP, Head of FX)

e Brian N. Schell (Treasurer)

o Eric Swanson (Secretary)

e Barry Calder (Head of Liquidity & Client Scrvices)

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

1.

10.

Name: Bats International Holdings 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 under the Companies Act 1985 on February
5, 2015. :

Brief description of nature and extent of affiliation: Bats International Holdings
Limited is wholly-owned by Omicron Acquisition Corp. which is an affiliate of
the Exchange.

Brief description of business or functions: Bats International Holdings Limited is
a holding company of Bats Hotspot Europe Limited and Bats Hotspot Asia Pte.
Ltd.

Copy of constitution: Not applicable,

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

Copy of existing b;v—law-s: Not applicable.

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

Current Directors
) Mark Hemsley
. Chris Concannon

Current Officers
o Antonio Amelia (Secretary)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable. -
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M. Bats Hotspot Europe Limited

1.

10.

Name: Bats Hotspot 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 under the Companies Act 1985 on February
5, 2015.

Brief description of nature and extent of affiliation: Bats Hotspot Europe Limited
is wholly-owned by Bats International Holdings Limited which is wholly-owned

by Omicron Acquisition Corp. which is an affiliate of the Exchange.

Brief description of business or functions: Bats Hotspot Europe Limited operates
an institutional spot foreign exchange market.

Copy of constitution: Not applicable.
Copy of articles of incorporation or association and amendmenis: 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 »
. Chris Concannon

Current Officers
L Antonio Amelia (Secretary)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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N. Bats Hotspot Asia Pte. Ltd.

L.

10.

Name: Bats Hotspot Asia Pte. Ltd.
Address. 16 Collyer Quay, #2104, Sixteen Collyer Quay, Singapore (049318)

Form of organization: Private Company Limited by Shares.

Name of state, statute under which organized and date of incorporation:
Incorporated in Singapore under the Companies Act (Cap. 50) on February 23,
2015s.

Brief description of nature and extent of affiliation: Bats Hotspot Asia Pte. Ltd.is
wholly-owned by Bats International Holdings Limited which is wholly-owned
by Omicron Acquisition Corp. which is an affiliate of the Exchange.

‘Brief description of business or functions: Bats Hotspot Asia Pte. Ltd. operates an

institutional spot foreign exchange market.

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
'] Chris Concannon : )
) Ng Lip Chih

Current Officers

) Chris Concannon (President)
o Chew Pei Tsing (Secretary)
) Lai Jek Ping (Secretary)

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

1.

- Name: Bats Trading 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 under the Companies Act 1985 on March 28,
2008.

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

Brief description of business or functions: Bats Trading 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.
Copy of existing by-laws: Not applicable.

Name and title of present officers, governors, members of standing commitiees
and persons performing similar functions:
¥
Current Directors

Mark Hemsley
Adam Eades
John Woodman
Richard Balarkas
Virginie Saade
Rebecca Fuller
Julian Corner
Kristian West
Ted Hood

Current Officers

Mark Hemsley (CEO)

Antonio Amelia (Secretary)

Jill Griebenow (CFO)

Adam Eades (Chief Legal and Regulatory Officer)
Jerry Avenell (Co-Head Sales)

Alex Dalley (Co-Head Sales)

Guy Simpkin (Head of Business Development)
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10.

) David Howson (COO)

Standing Committees

Audit, Risk and Compliance Committee
° Ted Hood
° Rebecca Fuller

Remuneration Committee
° John Woodman
) Rebecca Fuller

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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P. Chi-X Europe Limited

1.

10.

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 is
wholly-owned by Bats Trading Limited which, in turn, is indirectly wholly
owned by Bats Global Markets, Inc.

Brief description of business or functions: Chi-X Europe Limited 1s authorised in
the United Kingdom under the Financial Services and Markets Act 2000
(“FSMA”), as an investment firm. Between April 30, 2012 and May 20, 2013 it
was a dormant company. Since May 20, 2013, Chi-X Europe Limited 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

Current Officers

Mark Hemsley (CEO) -

Antonio Amelia (Secretary)

Jill Griebenow (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.
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Q. Bats ETF.com, Inc.

L.

10.

Name: Bats ETF.com, 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 March 28, 2016.

Brief description of nature and extent of affiliation: Bats ETF.com, Inc. is wholly-
owned by BATS Global Markets Holdings, Inc., which is also the Exchange’s
100% owner.

Brief description of business or functions: Bats ETF.com, Inc. is a media
company providing ETF data, news and analysis.

- 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
o Chris Concannon ,

Current Officers

Chris Concannon (President)

David Lichtblau (CEO)

Brian N. Schell (EVP, CFO and Treasurer)

Bryan Harkins (EVP, Head of U.S. Markets)

Chris Isaacson (EVP, Global CIO)

Eric Swanson (EVP, General Counsel and Secretary) .

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

1.

(U8)

10.

Name: INDEXPUBS S.A.
Address: Almagro Plaza, Ste. 508, Pedro Ponce Carrasco, E8-06 y Diego de
Almagro, 170516 — Quito, Ecuador

Form of organization: Corporation (Soceidad Anonima or S.A.)

Name of state, statute under which organized and date of incorporation:
Incorporated in Ecuador on January 15, 2008.

Brief description of nature and extent of affiliation: INDEXPUBS S.A. is owned
0.1% by Fernando Rivera and 99.9% by Bats International Holdings Limited
which is wholly-owned by Omicron Acquisition Corp. which is an affiliate of the
Exchange.

Brief description of business or functions: INDEXPUBS S.A. is a media
company providing ETF data, news and analysis.

Copy of constitution: See attached.
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

Current Officers
. David Lichtblau (President)
. Verdnica Rocio Bravo (General Manager)

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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S. Bats Hotspot IB LL1.C

N O

10.

Name: Bats Hotspot IB LLC _
Address: 17 State Street, 31° Floor, New York, NY 10004

Form of organization: Limited Liability Company.

Name of state, statute under which organized and date of incorporation: Formed
in Illinois under Section 15-1 of the Limited Liability Company Act of the State
of Illinois on May 23, 2003.

Brief description of nature and extent of affiliation: Bats Hotspot IB LLC is
wholly-owned by Bats Hotspot Holdings LLC, which is wholly-owned by Bats
Global Markets Holdings, Inc., which is an affiliate of the Exchange.

Brief description of business or functions: Bats Hotspot IB LLC is an introducing
broker registered with the National Futures Association.

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 Officers

|3

o William Goodbody, Jr. (Chief Executive Officer)
) Derick Shupe (Chief Accounting Officer)

Managers
. Chris Concannon

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

C-28



Bats BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

T. Bats Hotspot SEF LL.C

1.

10.

Name: Bats Hotspot SEF LLC
Address: 17 State Street, 31 Floor, New York, NY 10004

Form of organization: Limited Liability Company.

Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the State

* of Delaware on April 19, 2012.

Brief description of nature and extent of affiliation: Bats Hotspot SEF L1.C is
wholly-owned by Bats Hotspot Holdings LI.C, which is wholly-owned by Bats
Global Markets Holdings, Inc., which is an affiliate of the Exchange.

Brief descrz'ptiobn of business or functions: Bats Hotspot SEF LLC is a swap
execution facility registered with the Commodity Futures Trading Association,
which will soon list non-deliverable foreign exchange forwards for trading.

Copy of constitution: Not appliéable
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 Officers

William Goodbody, Jr. (Chief Executive Officer)
Suellen Galish (Chief Compliance Officer)

Managers

. Chris Concannon (Chairman)
Barry Calder
William Goodbody, Jr. ~
Brian Schell
Eric Swanson
Jason Young
Jules Putterman
Darlene Newman
) Michael Cinque

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

1.

10.

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: As of December 31, 2015,
BATS FX, Inc. ceased to exist.

Brief description of business or functions: Not applicable.
Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments: Not
applicable.

Copy of existing by-laws: Not applicable.

Name and title of present officers, governors, members of standing commitiees
and persons performing similar functions: None.

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

the applicant during previous year: As of December 31, 2015, BATS FX, Inc.
ceased to exist. »
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A\ Direct Edge ECN LLC (d/b/a DE Route)

1. Name: Direct Edge ECN LLC (d/b/a DE Route)
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: Formed

in Delaware under Section 201 of the Limited Liability Company Act of the
State of Delawarc on April 19, 2005.

4. Brief description of natufe and extent of affiliation: As of December 31, 2015,
Direct Edge ECN LLC ceased to exist.
bl Brief description of business or functions: Not applicable.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Not
applicable.
8. Copy of existing by-laws or corresponding rules or instruments: Not applicable.
9. Name and title of present officers, governors, members of standing committees

and persons performing similar functions: None.
10.  Indication of whether such business or organization ceased to be associated with

the applicant during previous year: As of December 31, 2015, Direct Edge ECN
LLC ceased to exist.
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W.  Direct Edge Holdings LL.C

1.

ha

10.

Name: Direct Edge Holdings LLC
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company

Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the
State of Delaware on June 5, 2007.

Brief description of nature and extent of affiliation: As of December 31, 2015,
Direct Edge Holdings LLC ceased to exist.

Brief description of business or functions: Not applicable.
Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments. Not
applicable.

Copy of existing by-laws or corresponding rules or instruments: Not applicable.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions: None.

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

the applicant during previous year: As of December 31, 2015, Direct Edge
Holdings LLC ceased to exist. »
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X.

Omicron Holdings Corp. -

1.

10.

| Name: Omicron Holdings 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: As of December 31, 2015,
Omicron Holdings Corp. ceased to exist.

Brief description of business or functions: Not applicable.

Copy of constitution: Not applicable.

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

Name and title of present officers, governors, members of standing committees
and persons performing similar functions: None.

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: As of December 31, 2015, Omicron
Holdings Corp. ceased to exist.
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Y. Omicron Intermediate Holdings Corp.

1.

10.

Name: Omicron Intermediate Hoidings 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: As of December 31, 2015,
Omicron Intermediate Holdings Corp. ceased to exist.

Brief description of business or functions: Not applicable.
Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments: Not
applicable.

Copy of existing by-laws: Not applicable.

Name and title of present officers, governors, members of standing committees
and persons performing similar functions: None.

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

the applicant during previous year: As of December 31, 2015, Omicron
Intermediate Holdings Gorp. ceased to exist.
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Z. Bats Hotspot SEF LL.C

1.

10.

Name: Bats Hotspot SEF LLC
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

Form of organization: Limited Liability Company.

Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the State
of Delaware on May 1, 2015.

Brief description of nature and extent of affiliation: As of August 18, 2016, Bats
Hotspot SEF LLC ceased to exist.

Brief déscription of business. or funcﬁoﬁs: Not applicable |

Copy of constitution: Not applicable.

Copy of articles of incorporation or association and amendments: Not applicable
Copy of existing by-laws: Not applicable

Name and title of present officers, governors, members of standing commiitees
and persons performing similar functions: None

Indication of whether such business or organization ceased to be associated with
the applicant during previous year: As of August 18, 2016, Bats Hotspot SEF

LLC ceased to exist.
)
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WRITTEN CONSENT IN LIEU OF
A SPECIAL MEETING
OF THE SOLE MANAGER
or
BATS HOTSPOT 1B LLC

November 1, 2016

The undersigned, being the sole Manager of Bats Hotspot IB LLC, an Hiihois limited
liability company (the “Company™), in lieu of holding a special meeting of the sole Manager of
the Company, hereby adopts the following resolutions by written consent pursuant to Section 15-
I of the IHinois Limited Liability Company Act:

Appointment of Officers of the Company

RESOLVED, that each of the following persons be and hereby is clected to the office of
the Company set forth opposite his name below, to hold office until the earlier election and
qualification of his respective successor or until his earlier death, resignation or removal:

Name Office
William Goodbaody, Jr. Chief Executive Officer
Derick Shupe Chief Accounting Officer

General Authotization

, RESOLVED, that the officers of the Company be, and each of them hereby is,
authorized on behalf of the Company to take any and all actions, to oxecute and deliver any and
all documents, agreements and instruments and to take any and all steps deemned by any such
officer to be necessary or desirable to carry out the purpose and intent of each of the foregoing
resolution, and afl actions heretofore taken by any of them in furtherance thersof are hereby
ratified and confirmed in all respects. ' ' :

[remainder of page intentionally left blank]




This Written Consent shall be filed with the minutes of the proceedings of the sole Manager of
the Comnpany. This Written Consent shall be effective as of the date first set forth above.

(2

Chris Concannon




OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e Secretary of State 0092618-3

1470172016
C T CORPORATION SYSTEM

208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE JAVELIN DERIVATIVES LLC

DEAR SIR OR MADAM:

ARTICLES OF AMENDMENT HAVE BEEN PLACED ON FILE, AND THE LIMITED
LIABILITY COMPANY CREDITED WITH THE REQUIRED FILING FEE.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



Foim LLC"5a25 linois FLES malc 3?3

Moy 2012 Limited Uability Company Act Yhi npaca for uso by Seerelary of Siale.

Sacratery of Stalo  Articles of Amendment
Doparmaont of Buslnoss Services
Limlted Liabllity Diviston

601 8, Sacond 8, R, 953
Spiinglield, IL. 62756
217-624-8008
vivweyberdivaliinols.com

FlL.ED
NOV - 172016

JESSE WHITE
Hin®

Paymant may ha made by cheak
payabin to Secretary of State. 1
chock Is returnad for any reason this
{lilng will bo vold,

1. Limited Lability Company Name:___Javelin Derivatives LLC

2. Articlas of Amandment effective on:
the file date
[0 alater date (not to excaed 30 days atter the fils dale)

Month, Day, Yoar

3. Articles of organizallon are amendad as follows (chack appllicable item{g) below):
3 a) Admission of & new membar (glve nams and addrass balow)*
& h) Admisslon of & naw manager (give name and address below)*
{3 c} Withdrawal of a mamber (glve nama below)*
R d) Withdrawal of a manager (give nams below)*
[ 6) Change In address of the office at which the racords required by Ssction 1-40 of the Act are kept {glva now ad-
drass, & P.O, Box atona or G/O Is unacceptabls.)
{1 ) Changoe ol ragistered agent andlor reglstared agent’s oftice {give new name andlor address below, Address change
to BO. Box alene or C/0 [s unacecepiabls.)
Dt g) Changs In the Limitad tiablity Company's name (glvs new name balow)
{1 h) Changs In date of dissolution {slate perpelual ar date of dissolution below)
{1 1} Changs In managemant siruciure {state change and new nams(s) and rddross{as) below)
D ) Establish autherity to Issue series {laa $400, e NOTE)*
O k) Other (glve informatlon in spacs helow) _
*  Changes In mambers/managers may, but are nol required to ba reporied In en amendment to the Anticles of Organizatlon.

Addittanat informatian:

- Withdrawing:
Adding:
Chrls Concannon James W, Sulllvan
443 Park Ave. S Ste 1000
17 Stats Street, 31st Floor New York, NY 10016

" New York, NY 16004

New Name of LLC {as changed): Bats Hotspot IB LLC —
InG NUMe ¥y cREngea must Gonwn ine woros Limited Liabliity Gompany, LLG of LLG,

{continued)
Prinlod by euthority of the Stato of tlncls. Apill 2046 « 1 = LLG 14,12

1LUSY « OS/0V20 16 Waieex Kissex Guilea



LL.C-5.25

4. The amendment was appravad In accordanes with Sectian 5-26 of the Hiinols Limited Llabllly Company Act, and, if
adoplad by the managers, was approvad by not less than the minimum number of managers necessary to approva the
amendment, member action not being required; or, If adopted by the membars, was approved by not lass than the min-
Imum number of membars nacessary io approva the amandmen!,

5. | &ffirm, undar panaltles of perjury, having authority to sign herato, that thess Artlcles of Amendment are to the best of
my knowledge and ballef, rue, carrect and complete,

Dated: Octover ;3| 2046

Monmlby Yoar
éﬁgmmm {Must comply with 80cl0n'5.45 GTILLTAY

Chris Conannon |
Nameo ang Tilta (ypo o7 print)

1f (ko momber oF managor slgning this documont
ls a company or olker anlity, stats Name of Company
and whothor it 19 a mamber or manager ef tho LLG.

NOTE:
The tollowing paragraph Is adopted when item 3} Is chacked:

The oparating agreement provides for the establishment of ane or more seties. When the company has filed & Carliffcats of
Deslgnallon for each serles, which is to have limlted fability pursuant {o Section 87-40 of the liinois Limited Llability Com-
pany A}, the debts, ltabliities and obligations incurred, contracted. for or otherwlse existing wilh respect to a particular sa-
tles shall be enforceable agalnst the assets of such sertas only, and not agalnst tha asseta of the Limited Uabllity Company
generally or any other satles thareof, and unless atherwlae providad In the operating agresment, none of the dabts, flablli-
{las, obligallons or expenses Incurred, contracted for or olherwisa exfsting with respect to this company generally or any other
serles tharaof shalt be enforgeabis against tha assets of such seriss.

QK1472018 Webers Rhvor Oalima



OFFICE OF THE SECRETARY OF STATE

JESSE WHITE + Secretary of State
' 00926183

: 11/0172016
C T CORPORATION SYSTEM '

208 SO LASALLE ST, SUITE 814
CHICAGO, IL 60604-1101

RE BATS HOTSPOT IB LLC
DEAR SIR OR MADAM:

STATEMENT OF CHANGE OF REGISTERED AGENT AND/OR REGISTERED AGENT ADDRESS
HAS BEEN PLACED ON FILE AND THE LIMITED LIABILITY COMPANY CREDITED
WITH THE REQUIRED FILING FEE.

SINCERELY YOURS,

JESSE WHITE

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008 !
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May 2012

lilingls

m.um&k)\%g

Limited Liability Company Act

Socretary of State

Oepartment of Businoss Services
Limited Ligbillty Division

8§01 8. Second 8t,, Bm, 351
Springfleld, L. 62768
217-524-8008
www.syberdrivallingla.com

Statement of Change of Registered
Agent and/ov Registered Office

Typa or print clearly.

This space for uge by Secratary of Stale,

Payment may ba mada by chack
payablo to Sacratary of State. |f
cheak Is relurned for any reason this
tiiing wilt bs vold,

Flling Fao: $25
Panally

Note npage 2.):
Approv

This space foruss by Secralary of Stato,

ILED
NOV - 1/2016

ESSE WHITE
SEC%EI'AY-{Y OF STATE

of State (before changa)

. Limited Liabiity Company Name:

Bats Hotspot IB LL.C

Name and Address of Reglstered Agent and Regislered omca ] thay appsar on the racords of the Offics of the Secretary

Ragistered Agent: inois Corporation Service Company
Fire: Namo Middia Name Last Nama
Raglstered Oftice: _801 Adlai Stevenson Duve
Numbar Slrgat Sulto No, {P.O. Box olona {5 unaccapiabla)
Springfield 11, 62703
Chty ZIP Godeo
3. Name and Address of Reglslered Agent and Reglstered Otice shall be (after all changaes herein reponted):.
Reglstered Agent: __C.T Corporation System
Firs Name Middle Nameo Las! Namo
Heglsterad Office: 208, South LaSalle Steeet, Suite 814
Numbor Slreot Sulta Na, {P.O, Box alona is snaceopinble)
Chicage ‘ T 60604
City ZIP Codo

Note: The reglstarad agan! must reaids n lllinols, IFtho agent is a business entity, it must be authorized to act as ngent in thig slates

4,
identical,

a. 7 the mambers or managars,

The above change was authorized by: (chack one box only)

{Sos Note & on pags 2.}

b. [] action of the registered agent. (See Nols 6 on page 2.)

SEE REVERSE FOR SIGNATURE(S).

Printed by outhordty of the Staie of Hifnols. July 2044 ~ | —1LC 363

The address of the reglstered office and the address of \he business offlce-of the registerad agent, as changad, will ba




LLC-1.36/1.37

6. if tha change to the registered agent or registered office Is authorlzed by the memhers or managers, slgn hara.
{8ee Note 5 below.)

The undersigned affirms, under penalies of perjury, having authorlly 1o slgn hareto, that this statemsnt to changethe reg-
istarad agent or addrass Ia to the bast of my knowledge and belie!, trus, conrect and complets.

Dated __OCer 3\ 20\

%ﬁ!ﬂw ﬂ Yoar
W O iy e
(g

“Slgratuse

Cnvie Concannon  Mavoger

Namo ang Titlo Qypo or pral) ¥

1l the mambar or manager slgning this documentis 8 company or
olher entily, state namo of cumpany ond Indicate whether i la s
menbar or managor of tha Limiled Liabilily Campany.

I change of reglsterad office by registered agent, slgn here. (See Nots 6 below.)

The undarsigned, under penallles of perjury, alfirms that the facls stated hereln are lrus, correct and complete.

Daled .
MonlyDay Yeat
Slgnaluro of Registered Agent of Record
Name and Titlo (fype or print}
1 rog'storod agont lo a business enllly,
nama and itho of alficar vho la signing on ite hehald,
b
NOTES

E

A $300 penslty applies when the Limitad Liabillty Company falls to appoint and malntain a reglstered agent In lliinols within
60 days of nollfication of the Secratary of Stale by tha raslgning ragisterad agent,

2. Ths registered office may, but nesd not be, the same &3 the principal office of the Limited Llablllty Company; however,
the reglstered offlce and the office address of the registered agent must be the same. '

The reglslerad ofiics must include an lincls straat ar read address (P.O, Box alone Is unacceplable),
A Limlted Liabllity Company cannol act as its own reglsiered agent.

Any changs of registered agent effected by the Limiled Liabitity Company must be autharized by the members or man-
agers.
. Thae registered agent may report a change of the regislerad office address of the Limilad Liabllity Company for which

ha/she Is & registered agent. When the agent reporls such a change, this statement must be signad by the reglstered
agent. If & business entlly (s acting as the reglstered agent, an autharized person must slgn this statement,

o s o®

o

W B2 L ATRVIPALE (Vadrscy Whinans fiattas



JAVELIN DERIVATIVE, LLC
CONSENT OF SOLE MEMBER

Dated September 23, 2016

Pursuant to Section 15-1 of the
llinois Limited Liability Company Act

The undersigned being the sole member of Javelin Derivatives, LLC, an Hlinois limited
liability company {the "Company”), hereby waives notice of an annual meeting of the sole
member of the Company, and does hereby consent to the following resolutions:

RESOLVED, the Sole Member of the Company deems it to be in the best interest of the
Company to enter into the Purchase Agreement among Bats Hotspot Holdings, LLC,
Javelin Capital Markets, LLC, the Company, LLC and Javelin SEF, LLC ("Purchase
Agreement”) and all Ancillary Agreements, as defined in the Purchase Agreement, for
the sale of all of the outstanding membership interests of the Company;

FURTHER RESOLVED, that the Company enter into and carry out the terms of the
Purchase Agreement substantially in the form as reviewed by the Sole Member, except
that such document may embody such changes in any of the forms, terms and
provisions thereof, and such changes, amendments and modifications thereto as may
be approved by the officer or officers executing the same, such approval to be
conclusively evidenced by the execution and delivery thereof, }

FURTHER RESOLVED, that the Company, as appropriate from time to time, enter into
and carry out the terms of any and all other documents, certificates and instruments in
connection with the Purchase Agreement, including, without limitation, the Ancillary
Agreements, all substantially in the form as contemplated by the Purchase Agreement
or Ancillary Agreements, as appropriate, except that such documents, certificates and
instruments may embody such changes in any of the forms, terms and provisions
thereof, and thereafter such changes, amendments and modifications thereto, as may
be approved by the officer and officers executing the same, such approval to be
conclusively evidenced by the execution and delivery thereof;

FURTHER RESOLVED, that the form, terms and provisions of, and the transactions
provided for by, the Purchase Agreement, the Ancillary Agreements and any
documents, certificates and instruments contemplated thereby or hereby be, and
hereby are, approved, including, without limitation, all past acts in connection with the
negotiation, preparation, execution and delivery of the Purchase Agreement and
Ancillary Agreements be, and hereby are, approved, adopted and ratified;



Javelin Derivatives, LLC
Consent of Sole Member
Dated September 23, 2016
Page 2

FURTHER RESOLVED, that the officers of the Company are, and each of them acting
singly hereby is, authorized, empowered and directed to execute and deliver, from

time to time as appropriate, the Purchase Agreement, the Ancillary Agreements and
any other documents, certificates and instruments contemplated thereby or hereby;

RESOLVED FURTHER, that the officers of the Company be, and each of them acting
singly hereby is, authorized, empowered and directed to take or cause to be taken all
such further action and to sign, execute, acknowledge, certify, attest, deliver, accept,
record and file all such further documents, certificates and instruments in the name
and on behalf of the Company as such officer, in such officer's sole discretion, may
determine to be necessary, desirable or advisable to fulfill the intent and accomplish
the purposes of the foregoing resolutions, such determination to be conclusively
evidenced by the taking of any such further action or the execution and delivery of any
such further document;

FURTHER RESOLVED, that any arrangements, security agreements, guaranties, or other
agreements, instruments or documents executed pursuant to these resolutions by the
Chief Executive Officer, or any other officer of the Company or by an employee of the
Company acting pursuant to delegation of authority, may be attested by any officer of
the Company under the corporate seal of the Company and may contain such terms
and provisions as the person executing the same shall, in his or her sole discretion,
determine; and '

}
FURTHER REVOLVED, that all acts and deeds heretofore done by any director,
officer(s), or agent(s) of the Company for and on behalf of the Company in entering
into, executing, acknowledging or attesting any arrangements, agreements, guaranties,
or other agreements, instruments or documents, or in carrying out the terms and
intention of these resolutions, are hereby ratified, approved and confirmed.

JAVELIN CAPITAL MARKETS, LLC

By: John W, Sullivan
Its: Chief Executive Officer

Being the sole member of the Company



OFFICE OF THE SECRETARY OF STATE

JESSE WHITE o Secretary of State 00926183

11/01/2016
C T CORPORATION SYSTEM

208 SO LASALLE ST, SUITE 814
CHICAGO, 1L 60604-1101

RE JAVELIN DERIVATIVES LLC

DEAR SIR OR MADAM:

ARTICLES OF AMENDMENT HAVE BEEN PLACED ON FILE, AND THE LIMITED
LIABILITY COMPANY CREDITED WITH THE REQUIRED FILING FEE.

SINCERELY YOURS,

JESSE WHITE :

SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008



Form LLC“5.25 .

May 2012

Sacrctery of State

Doparimont of Business Servicas
Limited Liabllity Divislon

501 B, Sacond St,, Rm, 351
Spiinglield, IL 62756
247-524-5008
vawve.cyberdrivaliinols,com

illinols
Limited Llablity Company Act

Articles of Amendment

e O0AAL TR

‘This spaco for uso by Sacretary of Stolo.

LED

Payment may hs made by chenk Filing Fee: $1 NOV - 1i2016
payabla to Secrelary of Slate, If Approl(e
chock Is ralurned for any reason ihis TE
{liing wiil be vald, JESSE WHI
—GEC
1, Limited Liabilly Company Name:____Javelin Derivatives LLC
2. frtlclas of Amendmant effestive on:
the file date’
(3 alater date {not to excaed 30 days after the flle date)
Month, Day, Yoar

3. Anilsles of organizallon are amended as follows {check appilcabla Rern(s) bolow):
O 8) Admission of & naw membsr (glve name and address balow)®
B by Admisslon of a new manager {give nama and address below)*
I ¢} Withdrawal of a member (give name below)
R d) Withdrawai of a managor (give name below)* .
{3 o) Change In addrass of the offica at whieh tha records requirad by Saction 1-40 of the Act are kapt (glve hew ad-
drass, a PO, Box alone or C/0 Is unacceptable.)
{3 1) Change of ragislared agent andfor registared agent's oflice (give new nams andfor addrass below, Adtress changs
to PO, Box alona ar C/O s unacceptabls.)

g} Change Inthe Limitad Liabllity Company’a nams (give new name balow)

0O h} Chengs In date of dissolutlon (slete perpetual ar data af dissolution below)
0 1) Change Ih managament siructure (state change and new nama(s) and addross{es) below)
D) Establish authority o Issue series {lae $400, sea NOTE)
£1 & Othar (glvs informailon in space balow)

*  Ghanges in members/manggers may, but are nol required te be reported n an amendmant o the Adicles of Organizallon.

Additional information;
Adding:

Chirls Concannon

17 State Styeet, 31st Floor
New York, NY 10004

Withdrawing:

James W, Sullivan

443 Park Ave. S Ste 1000

New York, NY 10018

New Name of LLC {as changed): Bats Hotspot 1B LLC

{continuad)

119 NHMB 28 GRUNGBN Must contai ne woras Limiled Labliity Company, LLC or LL.G.

Printod by authodliy of tha State of linols. Apri 2018 = 1 = LG 11,17

TLDY) = ONL072B1 6 Wikiers Riwares Qatlea



LLG-5.25

4. The amendmant was approvad In accordance with Sectlon 5-25 of the lliinols Uimited Liabilly Company Act, and, it
adopiad by the managars, was spproved by not less than the minimum number of managers nacessary to approve the
amendmeni, member actlon not belng requirad; or, If adopted by the members, was approved by not fass than the min-
Imum number of members nagessary 1o approve the amendment.

5, | affirm, under penalties of perjury, having authoiily to slgn herelo, that these Aricles of Amendmant ara {o fhe best of
my knowledge and bsllaf, ftus, corract and complele.

Dated: October , 3} 2016

s &

“Bignalurs {Musi comply with Sow;;)hsm&)
Chris Conannon |

Name and Tille {lype or print)

Your

r )
1t tho mombsr ar managor signing thls dacymant
{s & company or othor aallly, slate Namg of Company
and whethor it 1s a mambar or managar of the LLC,

NOTE:
The following paragraph Is adupted when ltem 3] Is chacked:

The oparallng agreement providas for the astablishmant of one or more satiss, When tha company has liled a Cerllficals of
Deslgnation for each serlas, which Is to have mited Habllty pursuant to Section 87-40 of the llinols Limitad Liabllity Com»
pany Act, the debls, llabliilles and abligations Incurred, contraclad for or otherwlse exlating wilh respect to a panticular se-
tles shall be onforceable agalnst the assels of such serles only, and not agalnst the assels of tha Limltad Lisbllity Company
generally or any other sarias thersof, and unless otherwlae providad In the operaiing agresment, none of the debts, llabli-
tles, obligations or expenses Incumed, contracled for or otherwlss existing with respect lo this company generally or any other

series tharaof shall bs enforceabla agalnst tha assats of such saries.
H

23214 Wedvers K Dolina
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N. Y. S. DEPARTMENT OF STATE : '
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME: AR & T FUTURES, LLC

DOCUMENT TYPE: CHANGE (FOR LLC)- COUNTY: NEWY
PROCESS REG.AGENT ’ '

JAMES CAWLEY

443 PARX AVENUE S50UTH
10TH FLOOR

NEW YORK, NY 10016

ADDRESS FOR PROCESS:

THE LLC
80 STATE STREET
ALBANY, NY 12207-2543

REGISTERED AGENT:

J I

80 STATE STREET
ALBANY, NY 12207-2543

St et Bt i mrd ot g B St At s e gt T S e e e e T s o T T G o oam e s o et s o e e wem g St s e T s sme o7 T i T A R T St o ey e i e 4 Aa e S s s ek dot s s et Pt o T

SERVICE COMPANY: CORPORATION SERVICE COMPANY - 45 SERVICE CCODE: 45
FEES 30.00 PAYMENTS 30,00
FILING 30,00 CASH 0.00
TAX 0.00 CHECK 0.00
CERT 0.00 CHARGE . 0.00
COPIES 0.00 . DRAWDOWN 30.00
HANDLING 0.00 : OPAL 0.00
REFUND 0.00

i T e e T D T I ot e mm f e I T e e T e T i e e b e e T I M S T N I S T O R T mE N T N S M T T T T T

041479AJC DOS-1025 (04/2007)
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE e SeCretary of State 0092618-3

| 02/27/2014
ILLINOIS CORPORATION SERVICE C

801 ADLAI STEVENSON DRIVE
SPRINGFIELD, IL 62703-4261

RE AR & T FUTURES, LLC

DEAR SIR OR MADAM:

APPLICATION FOR AMENDMENT HAS BEEN PLACED ON FILE, AND THE LIMITED
LIABILITY COMPANY CREDITED WITH THE REQUIRED FILING FEE.

SINCERELY YOURS,

JESSE W
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY DIVISION

(217) 524-8008

P g



o LLC-5.25 lnci e 004 2083

May 2012 L!mited L!ab;hty Company Act This space for use by Secretary of State.
Secretary of State Articles of Amendment
Department of Business Services
Limited Ulability Division gy TR ﬁ By
501 5. Second St., Am, 351 ATE = d et
Springfield, IL. 52756 Type ot print clearly, s
217-524-8008 - £en 21 o
www.cyberdriveillinois.com This space for use by Secrelary of State, g

oot WHITE
Payment may be made by check Fwng Fee: $150 J &E: :’} é_;‘r- S]A E
payable to Secretary of State, If : SECRETAR'
check is returned for any reason this Approved: X) X
filing will be void. A

1. Limited Liability Gompany Name: AR & T Futures, LLG

2. Aricles of Amendment effective on:
# the file date
O a later date (not to exceed 30 days after the file date)

Month, Day, Year

3. Articles of organization are amended as follows (check applicable item{s) below):
O a) Admission cf a new member {give name and address below)*
b) Admission of a new manager (give name and address below)*
[ ¢} Withdrawal of a member {give name below)"
d) Withdrawal of a nanager (give name below)
¥ e) Change In address of the office at which the records required by Section 1-40 of the Act are Kept (give new ad-
dress, a P.O. Box alone or G/O is unacceptable.)
& ) Change of registered agent andfor registered agent's office (give new name and/or address below, Address change
to PO, box alone or ¢/o is unacceptable.}
g} Change in the Limited Liability Company’s name {(give new name below)
£3 h} Change in date of dissolution or other events of dissolution enumerated in item 6 of the Articles of Organization
7)) Other (give information In space bslow)
00 j} Establish authority to issue series {see back filing fee $400)"
*  Changes in members/managers may, but are not required to be reported in an amendment to the Arficles of Organization.
Additional information:
On February 18, 2014, Javelin Capital Markets, LL.C purchased AR&T Futures, LLC from Arbor Research Holdings, LLC
(“Sale of AR& T Futures® ). As aresuit the Sale of AR & T Futures:

< _ipin I ¥ - v
{b) James Cawley is admilied as a new Manager; - 443 Pory Awenud Seetn- 10*0 Flode ~New Yor Y- VY o0

{d) James Stevens, Fred Handler and Christopher Heller have withdrawn as Managers;

(e) The address at which records required by Section 1-40 of the Act will be kept at 443 Park Avenue South, 10th Floor,
New York, NY 10016; and

(I} Registered agent —_llinois Corporation Service Company, 801 Adlal Stevenson Drive, Springfieid, (L 62703.

New Name of LLC (as changed): ~Javelin Derivatives, LLG

The name as changed must contain the words Limited Liability Company, LLC or LLC.

{continued}.

‘ Printed by authority of ths State of lilinols. FEBRUARY 2014 — 1 — LLC 11,15

I
|
|



LLC-5.25

4. The amendment was approved in accordance with Section 5-25 of the lllinois Limited Liability Company Act, and, if
adopted by the managers, was approved by not less than the minimum number of managers necessary to approve the
amendment, member action not being required; or, if adopted by the members, was approved by not less than the min-
imum number of members necessary to approve the amendment.

5. | affirm, under penalties of perjury, having authority to sign hereto, that these Articles of Amendment are to the hest of
my knowledge and belief, true, correct and complete.

Dated: February 19 2014
Month/Day /\\ Year

S S al

SignatiT (Must comply v{jlp'Secﬁon 5-45 of ILLCA.)
James Cawley, Manager
Name and Title {type or print)
Javelin Déerivatives, LLC )
If the member or manager signing this document

Is a company or other entity, state Name of Company
and whether it is a membet or manager of the LLC.

* The following paragraph Is adopted when ltem 3j s checked:

The operating agreement provides for the establishment of one or more sertes. When the company has filed a Certificate of
Designation for each series, which is to have limited liability pursuant to Section 37-40 of the lllinois Limited Liability Com-
pany Act, the debls, liabilities and obligations incurred, contracted for or otherwise existing with respect to a particular se-
ries shall be enforceable against the assets of such series only, and not against the assets of the Limited Liability Company
generally or any other series thereof, and unless otherwise provided in the operating agreement, none of the debts, liabili-
ties, obligations or expenses incurred; contracted for or otherwise existing with respect to this company generally or any other
series thereof shall be enforceable against the assets of such series.

]
i



State of New York }
Department of State }

{ hereby certify that the annexed copy has been compared with the ongmal document in the custody of the
Secretary of State and that the same s a frue copy of seid orlgmal
Witriess my hand ond seal of the Department of Stateon - Qctober 13, 2005

.9.0!.‘..

S

Special Depuly Secretary of Stgte

2sG

“..UQUO...
(] % S [ ]

DOS-1266 (9/03)



Fos1013080 ')
SRS Pepatment of St

Division of Corporsnens, Suw Records
and Uniform Commermut Odde
41 Swus Suesx
Albany, NY 12231
VW .G03, SRty

APPLICATION FOR AUTHORITY
OF

AR & T FUTURES, LLC
Vnters name of Foreiga Lumied Liabiiity Coomgany)

Under Section 802 of the Limited Lisbility Conmpany Law

Mszﬁ?‘a@a{ \NN Mew York Sue

FIRST: The name of the limited Liability company1s: 2® & T Fucures, 1IC

If the name does not contain a required word or abbreviation pursuant 1o Section 204 of the Limited
- Lisbility Company Law, the following word or abbreviation is added 1o the name for use in this
state;

(Do not complete this section unless the limited Hability company’s wue name is not avatlable
prrsuant 10 §204 of the Limited Liability' Company Law.) The fictitious name under which the
Hmited hiability company will do business i New York js:

A

SECOND: The jurisdiction of orgamzarion of the limired Jiahility company 1s:

Illinors . The dare of its organization is: 12 _23. 2003

THIRD: The coumty within this smaie in which the office, or if more than one office, the principal
office of the Limired Hability company is to be located is; v York

(A county in New York State must be stated. Please pote that the lamiwed Lability company is'not
required 1o have an acryal physical office in this state.)

FOURTH: The Scoretary of State is designared as agens of the limited Hability company upon
whom process against it may be served. The address within or without this state to which the
Secretary of Sire shall mail a copy of any process served against him or hes 15z, —
c/o Corporarion Service Company, B0 Srate Street, Albany, New York 12207

DOS-1361 (Rev. 0603)



FIFTH: (Completc the statement that applics)

The address of the office required 1o be maintained in the jurisdicrion of its formation is: .
1000 Harc Road, Suite 280, Barringron, IL £0010

No office is required 1o be mamigined in the hrisdiction of its formaron. The eddress of the
principal office of the linrited liability contpany is:

—— A7 - & @ e ———

SIXTH: The foreign linuted hability company 15 1w exisence i its jurisdietion of formation atthe
time of filing of this application,

SEVENTH: The name and address of the Scereiary of Smawe or other authorized official in jis

Jjurisdiction of organization where a copy of its atticles of organization is filed is:
Illincis Secretary of State, 501 8. 2nd St., Springfield, IL 62756

« G

[Sigronare) T

Christopber Bellex
Tyt or prist name)

Manager
(Tl or copocty of signer)

Plense Noter A certificate of exdstence or, if no such cenificate is issued by the jurisdiction of
formarion, # certified copy of the arricles of organization of the limited Yabiliry company and all
subsequent amendments therefore, or i no articles of organization have been filed, a certified copy
of the cermificare filed as irs organizational base und all amendments therevo, must be attached to
the application for authority when submitted for filing. 1f such cerificare or cextificd copy isina
foreign language, a wanslation in English thereto under oath of the taustator shall be anached

A



File Number 0092618-3

To all to whom these Presents Sball Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

AR & T FUTURES, LLC,
HAVING ORGANIZED IN THE STATE OF ILLINOIS ON MAY 23, 2003,
APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED
LIABILITY COMPANY ACT OF THIS STATE RELATING TO THE FILING
OF THE ARTICLES AND PAYMENT, AND IS ORGANIZED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS,

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 12TH
dﬂy Of OCTOBER AD. 2005

& \ WA 725
SECRETARY OF $TATE
2602 _ff;




Q‘S\v, powe

APPLICATION FOR AUTHORITY
OF

0g "))

AR & T FUTURES, LLC

{insert e of ng{i,;};}'imwx, Compuny)
Under Secrion 802 of the Limiied Liabaliry Company Law

{Cuy, Stute und Zip code}

NOTE. Thus form was prepured by he New York S Depanment of Smate for filing an agplicarion for muthoriry for 2 foreign limived
Liability company 1o conduct business in New York 8mre. [t does nos contain #li aptiosal provissons umder the Jaw. You ure not reguired

10 uss s form. You may draft your own form or use forms available o legal supply storex. The Deparanenr of State reconmmends that
iegal documents be prepared under the gardance of an snomey, The cernfitar mustbe Submmcd with a 5230 filing foe made payable 1o
the Depatment of Siare.

|CC

{For offwe ie only 7

" STATE OF NEW YORK

} DEPARTMENT OF STATE
Qg O g
= & e —

&
oo
0wl
g2

o
v -



DEPARTUENT OF THE TREASURY . " DATE OF THIS NOTICE: "06-2h~ 2803

INTERNAL REVENUE SERVICE _ NUMBER OF THIS NOTICE: CP 575 E -
CINCINNATI OH  45999-8023 "o EMPLOYER IDENTIFICATION NUMBER: 32?0080?37

FORM: 53-4 ' NOBOD

FOR ASSISTANCE CALL US AT: .
1-800-829-0115 ‘

OR WRITE TD THE ADDRESS
SHOWN AT THE TOP LEFT.

IF YoU WRITE, ATTACH THE
- : STUB OF THIS NOTICE. -
AR & T FUTURES LLC ) .
1000 HART RD STE 269
BARRINGTON IL 60010

WE ASSIGNED YOU AN EMPLOYER IDENTiFICATIUN HUMBER (EIND

T Thank Vou for your Form $5-4; Application far Emplover Identification Number
“(EIN), We assigned vou EIN 32- 0080737 This EIN will identify your business account,
tax returns, and documents even if you have no employees, Please keep this notice in
vour permanent records. . . .

Use your compleie name and EIN shown above on all federal tax forms, payments and -
‘related correspondenﬁe. If you use any variation of your name or EIN, it may cause
a delay in processing and may result in incorrect information in your. accaunt, "It als
could _cause you to be assigned more than one EIN,

IF vou waht to apply to receive a rul1ng or a determination lefter recognizing
vour organization as tax exempt, and have not already done so, vou should file Form
102371024, Application for Recognition of Exemption, with the IRS tho Key District
Dffice. FPublication B57, Tax Exempt Status for Your Organlzatnon, is available at
most IRS offices and has details on how you can apply .
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OFFICE OP THE SECRETARY OF STATE-

. A JESSE WHITE © Secretary of State: .
MAY 23, 2003 : S . o 009261843

BRET R KLEMETSON
150 N MICHIGAN AVE SUITE 2500
‘CHICAGO, IL. 60601-0000

RE. AR & T FUTURES, LLC

DEAR SIR OR MADAM:

IT HAS BEEN OUR PLEASURE TO APPROVE AND PLACE ON RECORDTHE ARTICLES CF
ORGANIZATION THAT CREATED YOQUR LIMITED LIABILITY COMPANY. WE EXTEND.OUR
BEST WISHES FOR SUCCESS IN YOUR NEW- VENTURE

THE LIMITED LIABILITY -COMPANY MUST FILE AN ANNUAL REPORT PRIOR TO THE -
FIRST DAY OF ITS' ANNIVERSARY MONTH NEXT YEAR. A PRE-PRINTED ANNUAL
'REPORT FORM WILL BE SENT TO THE REGISTERED AGENT AT THE ADDRESS SHOWN ON
THE RECORDS OF THIS ORFICE APPROX!MATI:LY 60 DAYS PRIOR TO ITS

ANNIVERSARY MONTH.

DUE TQ STATUTORY CHANGES IN THE LIMITED LIABILITY COMPANY ACT,
CERTIFICATES OF ORGANIZATION WILL NO LONGER BE ISSUED WITH THE'
ARTICLES OF ORGANIZATION,

,SINCERELY”YOURS,

JESSE WHITE

‘SECRETARY OF STATE ‘

" ‘DEPARTMENT OF BUSINESS SERVICES
LIMITED LIABILITY COMPANY DIVISION

“FELEPHONE (217)524-8008 }

JwW:LLC

Springfield, Ninois 62756



rem LLC-5.5 .. Minois. - Tt apscooruso by

Janpary 2000 - | Limited Liability Compariy Act
Jesse Whit Articles of Organijzation "
S:irztaiyio? State Fl [ ED:‘ :

Department of Business Services

Limited Liability Company Division S SUSKIT IN DUPLICATE. 3
Room 859, Howlett Building Must bs typewrilten MAY 2 32003
-Springfield, IL'62756 LIMITED HiAaiLoy OO, DIG
htip:www.sos.state.il.us This space for use by Secretary of Stale SECRETARY UF BTATE
éaymen't must be. made by cerdilied Date >){ O"‘( 2 F RCB o
check, cashlers  cheek, . liinois
attomey's check, lllinols C.P.A'S chack ?;:::n;::"le * $400.00
. .oy money order, payable to "Secretary . . \ -
of Stale,” - F - Approved; S 2097 - '(// §-3
1. Limited Liability Company Name: AR &T Futures, LLC
{Tha LLE name must contain the words Bmited llability company, LL.C: or LLC and sennot contaln the tems corporation, corg,, Incorporated,
tac., fid., co., Amited partnsrship, of LP)
2. transactmg business under an assumed name, complete and attach Form LLC1 20
The address of its prmclpa piace of busingss: (Post office box alone and ¢/o are unacceptable )
1000 Hart Road, Suite 260, Bamngton IL 80610 :
4, The Arficles of Organization are effective on; {Check one)
a)x the filing date, orb) ___ another date later than but not more than 60 days sthsequent
. {o-the filing date:
. (month; day, year)
5. Thé registered agent's name and registered office address is: .
Registered agent:  Bret R - : Klamelson
) ’ First Nams o Mickila Initiaf k] Last Name
Registered Office: 150 N. Michigan Avenus, Suite 2500 A
(P.O. Box and Numbor . T Slrost Suite #
clo are unacceptable) Chicago % 60601 - Cook
Chy . . ZIP Codg County
6. - Purpose or purposes for which the LLC is organlzed Include the business code # (IRS Form 1065)
“{fnot sufﬂc!ant spaca lo cover Lhis poiny, add one of more sheets of his size.)

. "The transactxon of any or all lawfut businessfor whlch limited liability companies may be orgamzed under
this Act” . . .
Business Coda: 923900

7. ‘The latest date, if any, upon which the company is to dlssolve perpetual '

{month, day, year)

Any other events of dissolution enumerated on an attachment, {(Optional)
. ' 148

2002 & Amatican LogalNot, lnc,



i

SLLG -5 5

8. Ofther provisions for the regulation of the interrial affairs of the LLC per Section 55 (a) (8) Inc!uded asattachment
© If yes, state the provisions(s) from the ILLCA. . [J Yes B No

8. -3) Management is by manager(s). Yes - [J No -

If yos, list names and busmess addresses

James R, Stevens. : Fred Handler

1000 Hart Road, Suite 260 - 1000 Hart Road, Suite 260
.Barrington, IL 80010 : Barrington, IL 60010

Christopher Heller
1000 Hart Road, Suite 260
Barringlon, IL 60010

b) Management Is vested in the member(s): [0 Yes B No
if yss, list names and addresses.

10. | afﬂrm, under penalties of perjury, having authority to sign hereto, that these articles of orgamzatnon are to the.
- best of my knowladge and belief, true, correct and complete,

Dated May 19 . .- 2003 ’ ~
_ (Montthay) {Year) . .
ature(s apd Nama ) of Organlzer(s) . Business Address{es)
1 . 1 150 N. Michigan Avenue, Suite 2500
' 7 Slgnalum ) ‘ Number . - Steet -
tR, Klemetson Chicago ) :
@ or print name and ilifs o Cilty/Town
(Tvps orp ) Clinols ¥ 60610
(Nama if a corporation or Glror arfity) . Siata E 4 g ziP Code
2. . . )
Signalure ’ 2 Number ) ~Streel -
{Typs orprintname and Uit} V ‘ ~ CityTown .
{Name i & corporation or olher entily) State . . 2ip Coda
3 3 . o
Signature : o Numbar . Simeet
{Typs or prinl nama and iitle} ) ] City/Town
(Nams i & corporation or other entity) Sials . oop COdo

{Signatures must be in ink on an original document. Carbon copy, photocopy or rubber stamp sngnatures may only be ,
used on conformed coples.)

LLe4s ‘
20020 Aoedean Legaliel S -



N, Y. S, DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS

DOCUMENT TYPE: AMENDMENT (FOR LLC)

R e e - e e e e ] e e e

NAME

JAMES CAWLEY

443 PARK AVENUE SOUTH 10TH FL
NEW YORK,

ADDRESS FOR PROCESS:

mEEmam s s mm s s T e I I R R T I N T S Y I N N T T A I D L N N I N NN N IO NN S RO NN NN IR R e s T

SERVICE COMPANY: CORPORATION SERVICE COMPANY -~ 45

FEES

FPILING
TAX

CERT
COPIES
HANDLING

0414735AdC

NY 10016

ALBANY,

FILING RECEIPT

L N N I T R N RN N N S Sy B N E S S S T O o = M S S SN T I R e e wd e e o e e o e I A e M S S I S T T I T T

ENTITY NAME: JAVELIN DERIVATIVES, LLC

PAYMENTS

CASH

CHECK
CHARGE

DRAWDOWN

OPAL

DOS-1025

NY 12231-0001

{04/2007)



STATE OF NEW YO%&RK

DEPARTMENT OF STA TE

T hereby certify that the anncxed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the

. ,;6 % '&}5{’;.,. Department of State, at the City of Albany,
R . P, v on March 13, 2014,
A AN
:-r ({? 2 ': ‘
s 1 ; !
;k G Lty Gadie
Lo\ ; | -
%, vé? s Anthony Giardina
NS o Executive Deputy Secretary of State

o‘?MENT 0?”,'

L3
®oppsare®

Rev. 06/13
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New York State
Department of State
Division of Corporations, Stale Records
and Unifsrm Commtaeial Ceds
Ope Commerce Plaza, 99 Washingion Avenue
Albany, MY 12234
Wy dos.ny.gov

CERTIFICATE OF AMENDMENT
OF
AR & T Futures, LLC

(Inseri Name of Foreign Linsdtesd Liabiity Company)
Under Section 804 of the Limited Liability Company Law

FIRST: The name of the limitcd Hability campany as it appears on the index of names in

the Department of State is:
AR & T Fulures, LLC

1£ applicable, the fictitious name the foreign Jimited fiability company has agreed to use in this
state is: NFA :

SECOND: The jurisdiction of otganization of the fimited liability company is:
Hinois

THIRD: The date on which its application for authorily to do business in.this state was filed
with the Department of State is;

October 13, 2005

FOURTH: The application for authority is amended as follaws (if the true name of the foreign
limited Yiability company is to be changed, set forth a statement that the change of name has been
offected under the laws of the jutisdiction of its formation and the date the change was so effected):
(A) Paragraph Fiist_of the Application for Authority is amended to read as follows: w

The name of the foreign limited Habillty company fs Javelin Darivalives, LLC. Effective February 27, 2014
{he name of the forelgn imited fiability company wes changed I (itlols.

(B) Paragraph of the Application for Authority s amended to read as follows:

N4

X N«.—% Capacity of si BNCT (Check appropriute box);

| Sgreii) [} Member
James Cawley
X} Manager
(7ype oF print name) ) g
{71 Anthorized Person
DOEAJBHAL {Rov. 012 -

140312000342
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CERTIFICATE OF AMENDMENYT
OF
AR & T Futures, LLC '

(nseri Noniz of Foreign Limtied Liokility Company)

‘Under Section 804 of the Limited Liability Company Law

James Gawley

Piled by;
{Name) -

New York, NY 10016

'y, State and Z1P yode) Fm&—m’ ' MAR 1 2 20 14

TS A

443 Park Avenue South, 10th FI Smn OF Nf%’Y

(Muiltng adddress) : @EPA Rﬁf % E N.{ OF SOT§ _’I(E

5-4}

CRa 2k sl T

B ] ;';’A
NOTE: This foouwas propared by the New York State Department of State for filing » certificate of amendment for

o forelgn limited liability company. Ttdocs not contain al) optionsl provisions under the law. You are not required 1o oy

use this form. You may draft your own forim or use forms availble at Jegal supply stores. The Depactment of State =3
recotmends that legal documents be prepared undes the gyidanes of an aromey. ‘The cerificale most bo submitted wiﬁ
2 $60 filing fee made payable to the Departinent of State, ) T i f
= o .
. it ;—::
(For office vz anly) N ?
R .)n ]
3 M
(o)
ed
Payge 2 012




T Bats Hotspot SEF LLC



STATE OF DELAWARE
CERTIFICATE OF AMENDMENT CHANGING ONLY THE
REGISTERED OFFICE OR REGISTERED AGENT OF A
LIMITED LIABILITY COMPANY

The limited liability company organized and existing under the Limited Liability
Company Act of the Stale of Delawate, hereby certifies as follows:

L. The name of the limited liability cornpany is
Bals Hotspot SEF LLC

2, The Registered Office of the limited liability company in the State of Delaware is
changed to Corporation Trust Center, 1209 Orange Street

(street), in the City of Wilmington

Zip Code_19801 . The name of the Registered Agént at such address upon
whom process against this limited Hability company may be scrved is
THE CORPORATION TRUST COMPANY

]

Anthorized Person

Nan_lc:__@(\\’:ﬁ C oneannen
Print or Type

State of Delaware
Servefary of Stafe
Divlon of Corporationy
Defivered  10:22 AM 11012056
FILED 11222 AM 11012016
SR 20166437880 - FileNamber §142689

DELS - 2292008 Waltess Xiwwee Grilne



CERTIFICATION

Suetlen Galish, Senior Managing Director, General Counsel and Chief Compliance
Officer of Javelin SEF, LLC (the “Company™), hereby certifies as follows:

On September 21, 2016, by action of the Board of Managers the Company adopted the following
resolutions, each of which remains in full force and effect as of the date hercof:

" RESOLVED, the Board Managers deem it to be in the best interest of Javelin SEF,
LLC (the “Company”) that the Company enter into the Purchase Agreement among Bats
Hotspot Holdings, LLC, Javelin Capital Markets, LLC, Javelin Derivatives, LLC and
the Company (“Purchase Agreement”™) and all Ancillary Agreements, as defined in the
Purchase Agreement, for the sale of all of the outstanding membership interest of
Javelin SEF, LLC and Javelin Derivatives, LLC by the Javelin Capital Markets, LLC;

FURTHER RESOLVED, that the Company enter into and carry out the terms of the
Purchase Agreement substantially in the form as reviewed by the Board Managers,
except that such document may embody such changes in any of the forms, terms and
provisions thereof, and such changes, amendments and modifications thereto as may be
approved by the officer or officers executing the same, such approval to be conclusively
evidenced by the execution and delivery thereof;,

FURTHER RESOLVED, that the Company, as appropriate from time (o time, enter
into and carry out the terms of any and all other documents, certificates and instruments
in connection with the Purchase Agreement, including, without limitation, the Ancillary
Agreements, all substantially in the form as contemplated by the Purchase Agreement or
Ancillary Agreements, as appropriate, except that such documents, certificates and
instruments may embody such changes in any of the forms, terms and provisions
thereof, and thereafier such changes, amendments and moditications thereto, as may be
approved by the officer and officers executing the same, such approval to be
conclusively evidenced by the execution and delivery thereof;

FURTHER RESOLVED, that the form, terms and provisions of, and the transactions
provided for by, the Purchase Agreement, the Ancillary Agreements and any
documents, certificates and instruments contemplated thereby or hereby be, and hereby
are, approved, including, without limitation, all past acts in connection with the
negotiation, preparation, execution and delivery of the Purchase Agreement and
Ancillary Agreements be, and hereby are, approved, adopted and ratified;

FURTHER RESOLVED, that the officers of the Company are, and each of them
acting singly hereby is, authorized, empowered and directed to execule and deliver,
from time to time as appropriate, the Purchase Agreement, the Ancillary Agreements
and any other documents, certificates and instruments contemplated thereby or hereby;



RESOLVED FURTHER, that the officers of the Company be, and each of them acting
singly hereby is, authorized, empowered and directed to take or cause to be taken all
such further action and to sign, execute, acknowledge, certify, atlest, deliver, accept,
record and file all such further documents, certificales and instruments in the name and
on behalf of the Company as such officer, in such officer's sole discretion, may
determine to be necessary, desirable or advisable to fulfill the intent and accomplish the
purposes of the foregoing resolutions, such determination to be conclusively evidenced
by the taking of any such further action or the execution and delivery of any such further
document;

FURTHER RESOLVED, that any arrangements, security agreements, guaranties, or
other agreements, instruments or documents executed pursuant to these resolutions by
the Chief Executive Officer, or any other officer of the Company or by an employee of
the Company acting pursuant to delegation of authority, may be attested by any officer
of the Company under the corporate seal of the Company and may contain such terms
and provisions as the person executing the same shall, in his or her sole discretion,
determine; and

FURTHER REVOLVED, that all acts and deeds heretofore done by any director,
officer(s), or agent(s) of the Company for and on behalf of the Company in entering
inlo, execuling, acknowledging or attesting any arrangements, agreements, guaranties,
or other agreements, instruments or documents, or in carrying out the terms and
intention of these resolutions, are hereby ratified, approved and confirmed.

Dated: November 1, 2016

ATTEST:

%g/%m%yé

Suellen Galish

~



WRITTEN CONSENT IN LIEU OF
A SPECIAL MEETING
OF THE SOLE MEMBER
OF
JAVELIN SEF, LLC

November 1, 2016

The undersigned, being the sole Member of Javelin SEF, LLC, a Delaware limited
liability company (the “Company”), in lieu of holding a special meeting of the sole Member of
the Company, hereby adopts the following resolutions by written consent pursuant to Section 13-
302 of the Delaware Limited Liability Company Act:

Election of Managers of the Company

RESOLVED, that each of the following persons be and hereby is elected to the Board of
Managers of the Company, to serve until the earlier election and qualification of his respective
successor or until his earlier death, resignation or removal;

Chris Concannon (Chairman)

Batry Calder

William Goodbody, Jr.

Brian N. Schell

Eric Swanson

Jason R. Young

Jules Putterman

Darlene Newman

Michael A. Cinque )

Amendment of Certificate of Formation

RESOLVED, that the sole Member declares it advisable and in the best intevests of the
Company to amend the Certificate of Formation to change the name of the Company to Bats
Hotspot SEF LLC; and

TURTHER RESOLVED, that the Cettificate of Amendment of Certificate of Formation
of the Company in the form attached as Exhibit A hereto is hereby adopted and approved.

Amendment of Operating Agreement

RESOLVED, that the sole Member declares it advisable and in the best interests of the
Company to amend and restate the Limited Liability Company Operating Agrecment of the
Company and adopt these changes as the Amended and Restated Limited Liability Company
Operating Agresment of the Company in the form attached hereto as Exhibit B (the “Operating
Agreement™); and




FURTHER RESOLVED, that the Operating Agreement is hereby adopted and
approved as the operating agreement of the Company.

Change of Registered Agent

RESOLVED, that the registered agent and office of the Company in the State of
Delaware is changed to;

The Corporation Trust Company
1209 Orange Street
Wilmington, Delaware 19801

RESOLVED, that the registered agent and office of the Company in the Province of
Ontario, Canada is:

CSC North America, Inc.
¢/o Grant A. Jameson

45 O’Connor Street
Suite 1600

Ottawa, Ontario

Canada K1P 1 A4

Banking Matters

RESOLVED, that following persons be, and each of them hereby is, authorized on
behalf of the Company to conduet any and all banking activity on behalf of the Company,
mcludmg without limitation to act as signatories on all bank accounts, make deposits, sign
chccks and authorize wire transfers:

Chris Concannon
Brian N. Schell
Tami Schademann
Chris Isaacson

General Authorization

RESOLVED, that the officers of the Company be, and each of thein hereby s,
authorized on behalf of the Company to take any and all actions, to execute and deliver any and
all documents, agreements and instruments and to take any and all steps deemed by any such
officer to be necessary or desirable to carry out the purpose and intent of each of the foregoing
resolution, and all actions herctofore taken by any of them in furtherance thereof are hereby
ratified and confirmed in all respects.

[remainder of page intentionally left blank]



This Written Consent shall be filed with the minutes of the proceedings of the sole Member of
the Company, This Written Consent shall be effective as of the date first set forth above.

Bats Hotspot Holdings LLC

w (B

Name: Chris Concannon
Title: President




Lxhibit A
Certificate of Amendment of Certificate of Formation

[see attached]



STATE, OF DELAWARE
CERTIFICATE OF AMENDMENT

1. Nameof Limited Liability Company:
Javicfin SEF, LLC

2. The Ceitificate. of Farmation of the limited liability company is bereby amended
as follows:
The name is being changed to: Bats H OtSD ot SEF LLC

IN WITNESS WIIEREOF, the undersigned have executed this Cottifieate on
the 21 day of Octaber ,AD, 2016

Autharized Person(s)

Name: ,C)‘Q\ff} _Q_Qﬁmﬂﬂm N

Piintor Type

DERA - GHIBC07 OF Syston Outize




Lxhibit B
Amended and Restated Limited Liability Company Operating Agreement

[see attached]



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BATS HOTSPOT SEF LLC, f/k/a JAVELIN SEF, LLC-

This LIMITED LIABILITY COMPANY AGREEMENT of Bats Hotspot SEF LLC, formerly known as
Javelin SEF, LLC {such agreement, as amended from time to time, shall be referred to herein as this
“Agreement”), effective as of November 1, 2016 {the “Effective Date”), is entered into by Bats Hotspot
Holdings LLC, a Delaware limited Hability company {“Bats Hotspot Holdings”), as Member {as
hereinafter defined), and each of those other Members executing this Agreement from time to time in
accordance with the terms hereof, ’

EXPLANATORY
STATEMENT

Oon April 19, 2012, Javelin Capital Markets, Inc. {"Javelin”) formed Javelin SEF, LLC as a limited
liability company pursuant to the Act. On November 1, 2016, Javelin sold all of its right, title and
Interest in and to Javelin SEF, LLC to Bats Hotspot Holdings, which has {a) caused the name of the
Company to be changed from Javelin SEF, LLC to Bats Hotspot SEF LLC, and {b} determined to enter into
this Agreament to govern the management and operation of the Company and the relationship of the
parties in accordance with the terms and subject to the conditions set forth in this Agreement.

AGREEMENT

For good and valuable consideration, the parties, intending legally to be bound, agree as
follows:

' ARTICLE}
Definitions

In addition to any terms that are defined in the text of this Agreement, capitalizad terms shall
have the following meanings.

{a)  “Act” means the Delaware Limited Liability Company Act, as amended from time
to time.

{b) “Affitiate” means a Person who, directly orindirectly, Controls, is Controlled by,
or is under common Control with, such other Person. ’ -

{c¢}  "Applicable Law” means {i) the provisions of afl applicable statutes and laws of
the United States of America, the states thereof {including the Act), and all other countries in
which the Company or any of its Affiliates are then doing business, and {if) the constitution, by-
laws, rules, regulations, orders, customs and usage of (A} the Company and {B) any United
States, state or foreign governmental, regulatory or self-regulatory authority, in each case
having Jusisdiction over the Company or any of its Affiliates.




{d) “Board” means the Board of Managers of the Compahy.

{e}) “Cash Flow” means the revenues and other cash receipts of the Company minus
the expenditures of the Company. Cash Flow will not include reserves established by the Board
from time to time except to the extent released from the reserves inquestion for distribution.

{n “CEA” means the Commodily Exchange Act.
{g) “CETC” means the Commodity Futures Trading Commission.

{h) “Code” meahs. the Internal Revenue Code of 1986, as amended, or any
corresponding provision of any succeeding law.

(i) “Company” means the limited fiability company formed in accordance with the
Certificate.

(i)  “Control” means the possession, direct or indirect, of the power to direct or cause
the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise.

(k) “Interest” meansa limited liability company interest in the Company entitling the
holder thereof to receive a share of the Profits and Losses of, and the right to receive
distributions from, the Company in accordance with the terms of this Agreement.

(! “Interest Holder” means any Person who holds an Interest, whether asa
Member or as an unadmitted assighee of a Member.

~(m}  “Majority-in-Interest of the Members” means a Member or Members with a
Percentage Interest exceeding fifty percent (50%).

{n) “Member” means each Person signing this Agreement and any Person who
subsequently is admitted as @ member in the Company.

{o]  “Membership Rights” means al! of the rights of a Member in the Company,
including a Member’s: (i) Interests; {ii) right to inspect the Company’s books and records; and
(it} right to vote on matters coming before the Members, if any.

{p)  "Officer” means any individual from time to time authorized or appointed by the
Board to act as an officer or representative of the Company on a general basis or for a specific
purpose, which individual shall act for and bind the Company as autharized by the Board,

{q) “percentage Interest” means, for any Interest Holder, the percentage interest of -
such Interest Holder in the Company as set forth on Exhibit A.

n “parson” means and includes an individual, corporation, partnership,
association, limited liability company, trust, estate or other entity,

Page2



{s)  “Profit” and “Loss” mean, for each taxable year of the Company (or other period
for which Profit or Loss must be computed), the Company’s taxable income or loss determined
in accordance with the Code.

{t) “Resignation” (inciuding its correlative meaning, “Resign”) meansa Member's
resignation from the Company by any means.

{u) “Secretary” means the Delaware Secretary of State.

v) “Transfer’ means, when used as a noun, any direct or indirect sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as.a verh,
means to, directly or indirectly, sell, hypothecate, pledge, assign, or atherwise transfer.

ARTICLE Nl

Formation and Name: Office; Purpose; Term

Section 2.1, Formation of the Company. The Company was formed upon the execution and
filing of the Certificate with the Secretary.

Section2.2. Name. The name of the Company shall be “Bats Hotspot SEF LLC.” The
Company may do business under that name and under any other name or names as may be determined
by the Board.

Section2.3.  Purpose. The purposes of the Company shall be to (i) operate a swap execution
facility in accordance with the CEA and regulations promulgated by the CFTC thereunder, (i) engage in
any and all activities necessary, desirable or incidental to the accomplishment of the foregoing and {iii)
engage in any other lawful act or activity for which limited liability companies may be organized under

the Act, as determined by the Board. \

Section24.  Term. The term of the Company began upon the filing of the Certificate with
the Secretary and shall continue in perpetual existence until dissolved pursuant to this
Agreement. The registered office of the Company in the State of Delaware shall be as set forth in the
Certificate.

Section 2.5.  Location of Principal Place of Business. The principal offlce and place of
business of the Company shall be located at 17 State Street, New York, New York 10004, or at such other
place as the Board may designate fram time to time. The name and address of the Company’s
registered agent in the State of Delaware shall be as set forth In the Certificate.

Page 3



ARTICLE HlI

Members; Capital; Profit, Loss and Distribution

Section3.1.  Members. The name, present mailing address, taxpayer identification number
and Percentage Interest of each Member are set forth on Exhibit A. A Majority-in-Interest of the
Members shall have the right to admit additional Members from time to time as it determines in its sole
discretion. If at any time a Majority-in-Interest of the Members deems it to be in the best interest of the
Company to raise additional equity capital to properly carry out the Company’s business and affairs, the
Company shall have the right to (a) raise additional equity capital for infusion into the Company from
Members or other Persons and ssue interests on terms that may be senior to, junior to, or on parity
with, the terms of the Interests held by then-existing Members, and (b) admit the Persons investing
such equity capital as additional Members. In addition, the Company may obtain funds through loans
{which may be made by a Member) having such terms and conditions as a Majority-in-Interest of the
Members, in its reasonable discretion, deems to be inthe best interest of the Company. The
Company shall amend Exhibit A from time to time to reflect changes In the identity of the Members and
changes in Information set forth on Exhibit A,

Section 3.2.  Capital. ltis acknowledged that Bats Hotspot Holdings has made all capital
contributions to the capital of the Company required to he made by Bats Hotspot Holdings as of the
Effective Date. From time to time the Members may, but shalf not be obligated to, contribute additional
capital or make loans to the Company, all at such times and upon such terms as the Board shali approve.
No Member or Interest Holder shall be required to contribute any additicnal capital to the Company,
and no Member or Interest Holder shall have any personal liability for any abligations of the Company.

Section 3.3.  Profit, Loss and Distributions. Cash Flow for each taxable year of the Company
shall be distributed to the Interest Holders, at such time as determined by the Board, in proportion to
the Interest Holdars' respecﬁvé Percentage Interest. All Profit or Loss shall be allocated to the Interest
Holders In proportion to their respective Percentage Interest. If the Company is dissolved, the assets of
the Company.shall be distributed as provided in Article IV. '

ARTICLE IV
Dissolution

The Company shal he dissolved only if the Board determines to dissolve the Company or if the
Company has no Members and no interest Holder agrees in writing, within thirty. {30} days after the
occurrence of the event pursuant to which the last Person ceased to be a Mémber, to become a
Member and be bound by the terms and conditions of this Agreement. If the Company is dissolved, the
affairs of the Company shall be wound up. On winding up of the Company, the assets of the Company
shall be distributed, first, to non-Interest Holder creditors of the Company in satisfaction of the labilities
of the Company, second, to creditors of the Company who are also Interest Holders in satisfaction of the
liahilities of the Company but not including those liabilities to the Interest Holders in their capacity as
Interest Holders, and then to the Interest Holders in proportion to their Percentage Interest.
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ARTICLEV

Transfer and Resignation

Except as otherwise expressly permitted by this Agreement, no Member shall have the right,
without the prior written consent of the Board, to Transfer all or any part of such Member's
Membership Rights; provided, however, that if the Transfer is a transfer by operation of Jaw, the
dissolution of a non- individual Person or otherwise, and If the result of such transfer would be the
Resignation of the fast remaining Member in the Company, then the transferee(s) will be automatically
admitted as Member(s) in the Company; provided, further that any of such transferee(s) may elect, at
any time on or before ninety (90) days after such Transfer to such transferee, to Resigh as a
Member in the Company, such Resignation to be effective retroactive to the date of such Transfer.
Except as provided in the preceding sentence, no Member shall have the right to Resign without the
prior written consent of Bats Hotspot Holdings. The Company shall not be obligated to purchase the
Interests of any Person who has Resigned for its. fair value or otherwise. Notwithstanding any provision
contained in this Agreement to the contrary, Bats Hotspot Holdings shall have the right, without the
consent of the Board, to Transfer all or any part of Bats Hotspot Holdings’ Membership Rights, and such
transferees shall automatically be deemed to be admitted as a Member in the Company, The Interests
and other Membership Rights are sacurities governed hy Article 8 of the Uniform Commercial Code as in
effect in the state of Delaware. Interests and Membership Rights shall not be certificated. The
transferee of a Transfer for collateral purposes shall not be adimitted as a Member in the Company until
such time, If any, as the transferee has realized upon the Membership Rights pledged to it or has
acquired such Membership Rights in lieu of such realization and such transferee expressly agreesin
writing to he bound to the terms and conditions of this Agreement.

ARTICLE VI

Powers, Rights and Duties of the Board 3

Section 6.1, Management of the Company,

(a) Board. Except as otherwise provided in this Agreement, the business and affalrs
of the Company shall be exclusively managed under the direction of a Board, subject to any
power and authority delegated to the Officers as provided in Article ViIll, and the Board shall
have al] right and powers of a “manager” under the Act.  Except as otherwise specifically
proviced herein or by Applicable Law, the Board has the power by itself or through agents, and
is authorized and empowered on behalf and in the name of the Company, to carry out all of the
ohjects and purposes of the Company and to perform all acts and enter into and perform all acts
and other undertakings that it may in its sole discretion deem necessary or advisable in that
regard. A member of the Board acting individually in his or her capacity has the power to act or
bind the Company to the extent expressly authorized to do so hy the Board, The Chairman of
the Board, the President and the Secretary of the Company from time to time shall be deemed
to be authorized persons within the meaning of the Act, to execute and flle any amendments to,
or restatements of, the Company’s Certificate with the Secretary and any applicable filingsas a
foreign limited liability company in any state where such filings may be necessary or desirable.
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The Board may establish such other rules and procedures for its deliberations as it may deem
necessary or desirable, )

{h}  Number; Election. The Board shall initially consist of ten {10) managers elected
hy Bats Hotspot Holdings for such purpose. A Majority-in-Interest of the Members may increase
or decrease the number of managers from time to time; provided, however, that the Board shall
consist of at least three {3) managers. Bats Hotspot Holdings shall appoint a Chairman of the
Board from among the managers, who shall hold office until his or her successoris appointed
and qualified or until his or her earlier resignation or removal.

{0  Composition of the Board. Atall times following the appropriate compliance
date of CFTC regulations applicable to the Company’s governance, the members of the Board
shall include no fewer than the minimum number or percentage of “Public Managers” required
by such CFTC regulations. ‘

{d)  _Resignation; Removal; Vacancies. Any member of the Board may resign at any
time upon wiitten notice to the Company directed to the Board or the Secretary. Such
resignation shall take effect at the time specified therein and, unless otherwise specified
therein, no acceptance of such resignation shall be necessary to make it effective. Any member
of the Board may be removed at any time, without or without cause, by a Majority-In-interest of
the Members, The Board shall have procedures, as may be further set forth in policies that the
Company may adopt, to remove a member from the Board where the conduct of such member
is likely to be prejudicial to the sound and prudent management of the Company, Vacancies and
newly created manager positions resulting from an Increase in the authorized number of
managers shall be filled by & Majority-in-Interest of the Members.

(e}  Compensation of Managers. Members of the Board may be pald such
compensation for their services and such reimbursement for expenses of attendance at
meetings ds the Board may from time to time determine. No such payment shall preclude any
manager from serving the Company or any of its Affiliates In any other capacity and
recelving compensation for such service. The compensation of Public Managers shall not be
linked to the business performance of the Company.

{f) Meetings of the Board.

i Time and Place. Meetings of the Board will be held at such times, on
such dates and at such places as the Board may from time to time establish by
resolution or otherwise in accordance with this Agreement, Any or ali members of the
Board may participate in such meetings 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 will constitute presence in
persoh at such a meeting,

fii)  Quorum and Voting, At each meeting of the Board, a whole number of
managers equal to at least a majority of the total number of managers then in office
shall constitute a gquorum for the transaction of business. The managers presentat a
duly organized meeting may continue to transact business until adjournment,
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notwithstanding the withdrawal of enough managers to leave less than a quorum. In -
case at any meeting of the Board a quorum shalf not be present, the members ora
majority of the members of the Board present may adjourn the meeting from time to
time until a quorum shalt be present,

{i}  Special Meetings. Special meetings of the Board may be called by the
Chalrman of the Board or upon the written request of any two members of the Board.
The Chairman will give at least two {2) business days’ notice of such meetings to each
member of the Board, unless all members of the Board agree to a shorter time period
for such hotice,

{iv}  Decisions of the Board. Decisions of the Board will require the approval
of a majority of the members of the Board present at a meeting; provided that should
the Board be unable to render a decision due to either a tie in the vote or more than
one Board inember being recused with respect to the issue being voted upon, then Bats
Hotspot Holdings, as the scle Member of the Company, may make the decision in lieu of
the Board.

{vi  Written Consents In Lleu of a Meeting, Any action required or permitted
to he taken at any meeting of the Board, or of any committee thereof, may be taken
without a meeting if all members of the Board or of such committee, as the case may
be, then in office consent thereto in writing or by electronic transmission, which such
writing or electronic transmission shall be filed with the minutes of proceedings of the
Board or committee.

Section 6.2. Committees of the Board.

{a)  TheBaard may from time to time designate one or more committees of the
Board, with such lawfully delegable powers and duties as it thereby confers, to serve at the
pleasure of the Board and shall, for those committees and any athers provided for herein, elect
a manager or managers to serve as the member or members, designating, if it desires, ather
managers as alternate members who may replace any absent or disqualified member at any
meeting of the committee, In the absence or disqualification of any member of any committee
and any alternate member in his ot her place, the member or members of the committee
present at the meeting and not disqualified from voting, whether or not he or she ar they
constitute a quorum, may by unanimous vote appoint another member of the Board to act at
the meeting in the place of the absent or disqualified member. The Board shall have power at
any time to fill vacancies in, or to change the membership of, or to dissolve, any such
committee. Nothing herein shall be deemed to prevent the Board from appointing one or more
committees consisting in whole or in part of persons who are not managers of the Company;
provided, however, that no such committee shall have or may exercise any autherity of the
Board.

(b}  Each committee may determine the procedural rules for meeting and conducting
its business and shall act in accordance therewith, except as otherwise provided herein or
required by law. A majority of any committee may fix the time and place of its meetings, unless
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the Board shall otherwise provide. Adequate provision shall be made for notice of such
meetings to be given to members of the committees. :

{c}  Unless the Board otherwise provides, each committee designated by the Board
may adopt, amend and repeal rules for the conduct of its business. In the absence of a provision
by the Board or a provision in the rules of such committee to the contrary, @ majority of the
entire authorized number of members of such committee shall constitute a quorum for the
transaction of business, unless the committee shall consist of one {1) or two (2) members, in
which event one {1) member shall constitute a quorum. The vote of a majority of the members
present at a meeting at the time of such vote if a quorum is then present shall be the act of such
committee. Action may be taken by any committee without a meeting if all members thereof
consent thereto in writing or by electronic transmission, which such writing or electronic
transmission shali be filed with the minutes of the proceedings of such committee,

ARTICLE VII

Liability and Indemnification

Section7,1.  Except as otherwise required by non-walvable provisions of Applicable Law or as
expressly set forth in this Agreement, no Interest Holder shail have any personal liahility whatsoever in
such Interest Holdet's capacity as an Interest Holder in excess of its capital contribution, whether to the
Company, to any of the other Interest Holders, to the creditors of the Company or to any other third
party, for the debts, liabilities, commitments or any other obligations of the Company or for any losses
of the Company, other than arising out of a breach of this Agreement by such Interest Holder.

Section 7.2.  Nane of the Meimbers, the managers or-the Officers shall be personally liable for
the return of any portion of the capital contributions (or any return thereon)-of the Interest Holders and
the returk, if any, of such capital contributions {or any return thereon} shall be made solely from assets
of the:Company. None of the Members or the managers or Officers shall be required to pay to the
Company or any Iaterest Holder any deficit in any interest Holder’s capital account upon dissolution of
the Company orotherwise. None of the Members, managers or the Officers shall be liable, responsible
or accountable, in damages or otherwise, to any Interest Holder or to the Company for any act
performed by such Member, manager or such Officer within the scope of the authority conferred on the
Members, managers or the Officers by this Agreement, except for gross negligence, fraud, bad faith or a
material breach of this Agreement.

Section 7.3, The Company shall, tothe fullest extent permitted by the Act, indemnify and
hold harmless the Interest Holders, Members, managers, Officers and their respective partners,
shareholders, members, officers, trustees, advisory board, managers, emiployees, attorneys and agents
and other affiliates (collectively, the “Indemnified Parties”) from and against any loss, expense, damage
or injury suffered or sustained by them by reason of any acts, omissions or alleged acts or omissions
arising out of their activities on behalf of the Company or in furtherance of the interests of the Company
or by reason of the fact that such Person is or was an Interest Holder, Member, manager, Officer,
employee or agent of the Company, or s or was serving at the request of the Company as a manager,
trustee, member, manager, officer, employee or agent of another limited liability company, corporation,
partnership, joint venture, trust or other enterprise, including, but not limited to, any judgment,
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award, settlement, reasonable attorneys’ fees and other costs or expenses inctrred in connection with
the investigation and defense of any actual or threatened action, proceeding or claim, unless the acts,
omissions or alleged acts or omissions upon which such actual or threatened action, proceeding or
claim is based arose out of such Indemnified Party’s gross negligence or were performed or omitted
fraudulently orin bad faith by such Indemnified Party or constituted a material breach of this
Agreement. (f any claim for indemnification is based on a claim by a third party (a “Third Party Claim”),
the Indemnified Party in question shall give prompt written notice thereof to the Company and shall
permit the Company to defend and/or settle such Third Party Claim, so long as it does so dlligently
and in good faith; provided, however, that no compromise or settlement of any claim may be
effected by the Company without the Indemnified Party’s consent (which will not be unreasonably
withheld, conditioned or delayed) unless the sole relief provided is monetary damages that are paid in
full by the Company, Any such indemnification shall only be from the assets or insurance of the
Company and no Interest Holder shall be required to contribute capital to the Company to satisfy any
such indemnification. Any such indemnification shalt be paid by the Company in advance of the final
disposition of any such action, proceeding or claim upon receipt of an undertaking by or on behalf of
the Indemnified Party seeking advancement to repay the amount advanced should It ultimately be
determined that the Indemnified Party was not entitled to be indemnified hereunder or under the Act.

ARTICLE Vill
Officers

Section8.1.  Officers: Election or Appainiment. The Board at any time and from time to time
may elect a Chief Executive Officer, President, Vice President, Secretary, Chief Compliance Officer and
one or more other Officers to the extent the Board deems necessary or desirable. The Board at any
time and from time to time may authorize any Officer of the Company to appoint one or more
Officers. Except with respect to the position of Chief Compliance Officer, any number of offices may be
held by the same person and managers may hold any office unless this Agreement otherwise
provides. Any Officer may also be a manager, officer, partner or employee of the Company or any of its
Affiliates.

Section8.2.  Term of Office; Resighation; Removal: Vacancies, Unless otherwise provided in
the resolution of the Board electing or authorizing the appointment of any Officer, each Officer shall
hold office until his or her successor Is elected or appointed and qualified or until his or her earlier
resignation or removal. Any Officer may resign at any time upon written notice to the Board or to such
Person(s) as the Board may designate. Such resignation shall take effect at the time specified therein,
and unless otherwise specified therein no acceptance of such resignation shall be necessary to make it
effective. The Board may remove any Officer with or without cause at any time. Any Officer authdrized
by the Board to appoint a person to hold an office of the Company may also remove such person from
such office with or without cause at any time, unless otherwise provided in the resolution of the Board
providing such authorization, Any vacancy occurting in any office of the Company by death, resignation,
and removal or otherwise may be fitled by the Board at any regular or special meeting or by an Officer
authorized by the Board to appoint a person to hold such office, )
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Section8.3.  Powers and Duties. The Officers of the Company shall have such powers and
dutles In the management of the Company as shall be stated in this Agreement or in a resolution of
the Board which is not inconsistent with this Agreement and, to the extent not so stated, as generally
pertain to their respective offices, subject to the control of the Board.

Section 8.4, Chief Compliance Officer. The Chief Compliance Officer shall report to the Chief
Executive Officer. He or she shall be responsible for establishing and administering policies and
procedures to ensure the Campany’s compliance with Section 5h of the Commodity Exchange Act, and
shall have the authority to develop and enforce such policies and procedures, The Chief Compliance
Officer shall have supervisory authority over ail staff acting at the direction of the Chief Compliance
Officer. The Chief Compliance Officer shall perform such other duties and have such other powers as
the Board may, from time to time, prescribe.

ARTICLE IX

Books, Accounting, and Tax Matters Partner

All funds of the Cormpany shall be deposited in such bank or other investment accounts as the
Board shall approve. All such accounts shall be in the Company’s name. The annual accounting period
of the Company shall be the calendar year. Bats Hotspot Holdings shall be the tax matters partner
unless the Member selects a different tax matters partner, to the extent a tax matters partner is
required or permitted by Applicable Law.

ARTICLE X

General Provisions

Any notice, demand, consent, election, offer, approval, request, or other communication
(collectively, a “notice”) required or permitted under this Agreement must be in writing and either
delivered personally, sent by certified or registered mall, postage prepaid, return receipt requested, or
sant by recognized overnight delivery service. A notice must be addressed to an Interest Holder or
Member at the Interest Holder's or Member’s last known address on the records of the Company. A
notice ta the Company must be addressed to the Company’s principal office. Notices shall be deemed
given upon receipt or refusal to accept delivery. Any party may designate, by notice to all of the others,
substitute addresses or addressees for notices; and, thereafter, notices are to be directed to those
substitute addresses or addressees. This Agreement constitutes the complete and exclusive statement
of the agreement among the Members and supersedes all prior written and oral statements, including
any prior representation, statement, condition or warranty. This Agreement may not be amended
without the written consent of the Majority-in-interest of the Members, This Agreement shall be
governed by the internal law, not the law of conflicts, of the State of Delaware. The hieadings herein are
inserted as a matter of convenience only, and do not define, limit, or describe the scope of this
Agreement or the intent of the provisions hereof. This Agreement is binding upon, and inures to the
benefit of, the parties hereto and their respective heirs, executors, administrators, personal and legal
representatives, successors, and permitted assigns, Nouns and pronouns shall be deemed to refer to
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the masculine, feminine, neuter, singular and plural, as the identity of the Person mayin the context
require. Each provision of this Agreement shall be considered separable; and if, for any reason, any
provision or pravisions herein are determined to he invalid and contrary to any existing or future faw,
such invalidity shail not impair the operation of or affect those portions of this Agreement which are
valid.

[Remainder of page Intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOQF, the undersigned has executed this Limited Liability Company Agreement
as of the date first set forth above. :

SOLE MEMBER;

Bats Hotspot Holdings LLC

Name: Chris Concannon

Title: President
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EXHIBITA

NAME, ADDRESS, TAXPAYER IDENTIFICATION NUIVIBER

AND PERCENTAGE INTEREST

Address and Taxpayer
identification Nurnber Percentage Interest
Bats Hotspot Holdings LLC 100%

8050 Marshall Drive, Suite 120
Lenexa, KS 66214

EIN: 52-2241557
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWZ;RE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “JAVELIN SEF, LLC”,
CHANGING ITS NAME FROM "JAVELIN SEF, LLC" TO "BAITS HOTSPOT SEF
LLCY, FILED IN THIS OFFICE ON THE FIRST DAY OF NOVEMBER, A.D.

2016, AT 10:19 O'CLOCK A.M,

——

- e
\{’ﬂ( % -
oot o
Qm;m VL Hatocy, Storetsry of Stits 3

Authentication: 203259320
Date: 11-01-16

5142689 8100 .
SR# 20166437574

You may verify this certificate onfine at corp.delaware.gov/authver.shtml




State of Delaware
Secretary of State
Divksion of Corporations
Delivered 10:19 AM 11011016
FILED 10:19 AM {1012016
SR 2016643751 - FileNumber 5142689

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

1. Name of Linvited Liabilily Company:
Javelin 8EF, LLC

2. ‘The Certificate of Formation of the limited lability company is hereby amended

as follows:

The name is being changed to; Bats Hotspot SEF LLC

IN WITNESS WITEREOF, the undersigned have excouted this Certificale on
the 21 day of October L AD. 2016

Authorized Person(s)

rame: _ Ui _Coatannon. __

Print or Type

DD - B3£122007 CF System-Oaline



N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPCRATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

s T I N T I NN I N T N T L N R NN S TS s eE R R R I A S SO O oI OO ETET SRS R o mmm s

ENTITY NAME: JAVELIN SEF, LLC

DOCUMENT ‘TYPE: CHANGE (FOR LLC) . COUNTY: NEWY
: PROCESS REG.AGENT

Py e = e e e R R S T I TR S T I AR I T S A I S N I T I AT e el mm e e e e meem e o men

FILED:08/13/2013 DURATION:**®%%%%&% CASH#:130813000904 FILM $#:130813000822

SUELLEN GALISH
443 PARK AVE SOUTH STE 1000

NEW YORK, NY 10016

ADDRESS FOR PROCESS:

C/O CORPORATION SERVICE COMPANY
80 STATE STREET

ALBANY, NY 12207-2543

REGISTERED AGENT:

CORPORATION SERVICE COMPAﬁY
80 STATE STREET 7
ALBANY, NY 12207-2543

SERVICE COMPANY: CORPORATION SERVICE COMPANY - 45 SERVICE CODE: 45
FEES 30,00 PAYMENTS 30,00
FILING ~ 30.00 ' CASH 0.00
TAX 0.00 CHECK 0.00
CERT 0.00 CHARGE 0.00
COPIES 0.00 DRAWDOWN 30,00
HANDLING 0.00 OPAL 0.00
REFUND 0,00

716478AIC DOS-1025 (04/2007)



TR S DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
CINCINNATI. OH  45999-0023

A5}

Date of this notice: 05-30-2012
Emplover ldentification Humber:
000494,205946.0003.001 1 MB 0.404 532 45-5347723

g b Jlesgppe Ty el gy D1 Form: $5-4

Number of this notice: CP 575 6

JAVELIN SEF LLC . ' :
JAMES CAWLEY SOLE MBR For assistance you may call us at:
463 PARK AVE S 1~-800-829~4933

NEW YORK NY 100146

000454

IF YOU WRITE, ATTACH THE
STUB OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Emplover Identification Number (EIN). We assigned
vou EIN 45-5347723, This EIN will identdfy vou, yvour business accounts, tax returns,
and documents,; even if vou have no emplovees, Please keep this notice in your
permanent records,

When filing tax documents, pavments, and related correspondence, it is very
important that vou use your EIN and complete name and address exactly as shown above.
Any variation may cause a delay in processing, result in incorrect information in vour
account, or even cause vou to be assigned more than one EIN., If the information:
is not correct as shown above, please make the correction using the attached tear off
stub and return it to us,

A limited liability company (LLC) may file Form 8832, Entity Classification
Election,; and elect to be classified as an association taxable as a corporation. If
the LLC is eligible to be treated as a corporation that meets certain tests and it
will be electing § corporation status, it must timely file Form 2553, Election by a
Small Business Corpora§ion. The LLC will be treated as a corporation as of the
effective date of the § corporation election and does not need to file Form 8832,

Te obtain tax forms and publications, including those referenced in this notice,
visit our Web site at www.irs.gov, If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-40859) or visit your local IRS office.

IMPORTANT REMINDERS:

X Keep a copy of this notice in your permanent records. This notice is issued
only one time and IRS will not be able to generate a duplicate copy for vou,

% Use this EIN and vour name exactly as they appear at the top of this notice
on all vour federal tax forms.

% Refer %o this EIN on your tax-related correspondence and documents.

If yau have questions about your EIN, you can call us at the phone number or
write to us at the address shown at the top of this notice. If you write, please
tear off the stub at the bottom of this notice and send it along with your letter,
If vau do not need to write us, do not complete and return this stub. Thank you
for your cooperation.



(IRS USE ONLY) 5756 05-30-2012 JAVE 0 0509905585 . S5-4

000494

Keep this part for your records. CP 575 G (Rev. 7-20103

g 0 QD o L o .S LR 0 S gy S g S i U g g g VY S U VG U O i S p ey SN S U R

Return this part with any correspondence
s0 we may identify your account, Please CP 575 &
correct any errors in your name or address,

; 0509505585

“Your Telephone Number Best Time to Call DATE OF THIS NOTICE: 05-33-2012
{ ) - EMPLOYER IDENTIFYCATION NUMBER: 65-5347723
FORM: SS-4 HDBOD

JAVELIN SEF 4LC
‘ JAMES CAWLLY SOLE MBR
INTERNAL REVENUE SERVICE 445 PARK AVE S
CINCINNATI oH 45999-0023 NEW YORK HY  1001¢

ll!flllf!|lt}iIl!'lll‘ll‘lli!l[lIll‘lllllllllllll!‘illlilfl]l!lll



PAGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STAZ‘E oF
DELAWARE, DO HEREBY CERTIFY THE AI;TACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "JAVELIN SEF, LLC",
FILED IN THIS OFFICE ON THE NINETEENTH DAY OF APRIL, A.D. 2012,

AT 6 O'CLOCK P.M.

NS

Jeffrey W, Bullock, Secratary of State R

AUTHENT}'!{Z}TION: 9519369

DATE: 04-20-12

5142689 8100

120452048

You may verify this certificate online
at corp. delavare. gov/authver. shiml



State of Delaware
Secret: of State
Division of Corporations
Delivered 06:20 PM 04/19/2012
FILED 06:00 PM 04/19/2012
SRy 120452048 - 5142689 FILE

STATE of DELAWARE
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

First: The name of the limited Habiliy company 1 Javelin SEF, LLC.

Second: The adeess of s revistered office in the State of Delaware s 2711 Centerville Read,
Suite 400 in the City of Wilnington, 19808, The name ol ity Registered agent «f such address is

Corpuration Scrvies Company.
[ pa

In Witness Whereof, the undersigned have execnted this Certifieate of Fonmation this

19% day of April, 2012,

Awthonzed Persan

Name: James Cawley



N. Y. 5, DEPARTMENT OF STATE

DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

CERTIFICATE OF AUTHORITY UNDER SEC, 805 OF THE LIMITED LIABILITY COMPANY LAW

ENTITY NAME: JAVELIN SEF, LLC

DOCUMENT TYPE: APPLICATION FOR AUTHORITY (FOR LLC) COUNTY: NEWY

FILED:01/31/2013 DURATION: %%k &%k

JAMES CAWLEY

443 PARK AVENUE SQUTH
10TH FLOOR

NEW YORK, NY 10016

ADDRESS FOR PROCESS:

THE LLC
443 PARK AVENUE SOUTH
NEW YORK, NY 10016

REGISTERED AGENT:

CASH#:130131001062 FILM #:130131000971
DOS ID:4354046

EXIST DATE

01/31/2013

10TH FLOOR

The limited liability company is required to file a Riennial Statement with
the Department of State every two years pursuant to Limited Liability
Company Law Section 301. Notification that the biennial statement is due
will only be made via email. Please go to www.emall.ebiennial.dos.ny.gov

to provide an email address to receive an email notification when the

Biennial Statement is due.

et — R g R R A T T e gl R Rl e

FEES 310.00 PAYMENTS 310,00
FILING 250,00 CASH 0.00
TAaX 0.00 CHECK 0.00
CERT 0.00 CHARGE 0.00
COPIES 10.00 DRAWDOWN 310.00
HANDLING 50,00 OPAL 0,00

REFUND 0.00
512847KXK DOS-1025 (04/2007)



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
1s a true copy of said original.

LAY WITNESS my hand and official seal of
] the Department of State, at the City of
___Albany, on February 1, 2013.

e S Daniel E. Shapiro
- ~,.MENT O?ou -First Deputy Secretary of State

Ceeagens®

Rev, 05/09



| CSC 45 43013100097 /
Drawdown Yokt

Department of State
Division of Corporations, State Records
an Uniform Commcreial Code
One Commerce Plazg, 99 Washington Ave,
Albany, NY 12231
wwvw.dos.By.gay

APPLICATION FOR AUTHORITY
OF

Javelin 8EF, LLT
{Insert nome of Foreign Limited Liability Company)
Under Section 802 of the Limited Liability Company Law

FIRST: The name of the limited Kability company is:
Javelin SEF, LILC

If the naime daes not contain a required word or abbreviation pursuant to Scction 204 of the
Limited Liability Company Law, the following word or abbreviation is added to the name for use
in this state; ‘

(Do not complete this section unless the limited liability company’s true pame is not available
pursuant to §204 of the Limited Liability Company Law.} The fictitious name under which the
fimited liability company will do business in New York is:

SECOND: The jurisdiction of organization of the limited liability company is:Delaware -

b . The date of its organization is: Aeril 18, 2012

THIRD: The county within this state in which the office, or if more than one office, the principal
offiee of the limited lability company is o be located is: New York

{A sounty in New York State must be stated. Please note that the limiled liability company s not
required to have an actual physica! office in this state.)

FOURTH: The Secrctary of State is designated as agent of the limited liability company upon
whom process against it may be served. The address within or without this state to which the
Secretary of State shall mail a copy of any process served against him or her is:

Javelin SEF, LLG
443 Park Aveniue South, 10th Floor
New York, NY 10016

008136444 {Rev, 01/12) Page 1 of3
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FIFTH: (Check and complete the statement that applics)
The address of the office required to be maintained in the jurisdiction of its formation js:

2711 Centoerville Road, Sujte 400
Wilmington, DE 19808

] If no office is required to be maintained in the jurisdiction of its formation, the address of the
principal office of the limited liability company is:

SIXTH: The foreign limited Jiability company is in existence in its jurisdiction of formation at
the time of filing of this application.

SEVENTH: The name of the authorized officer in its jurisdiction of its formation where a
copy-of its articles of organization is filed is {e.g. "Sccrctary of State):

Secretary of State

The address for such officer is:

401 Federal Street
Dover, DE 19901 y

e

X e \ilj@:‘ - """": /?
{Signature} ’
g : /

James Cawley
{Tpe or print name)

Manager
{(Title or capacily of signer)

Please Note: A certificate of existence or, if no such certificate is issued by the jurisdiction of
formation, a certified copy of the atticles of organization of the limited liability company and all
subsequent amendments thercfore, or if no articles of organization have been filed, a certified copy
of the certificate filed as its orpanizational base and ali amendments thereto, must be attached to
the application for authority when submitted for filing. 1f such certificate or certified copy isina
foreign language, a translation in English thereto under oath of the transtator shall be attached.

DO5-138144 (Rev. B1/12) . Page2ol3
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "JAVELIN SEF, LLC" IS DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF’TEIS'éFFICE
SHOW, AS OF THE TBIRTIETH DAY OF JANUARY, A.D. 2013.

AND I DO BEREBY FURTHER CERTIFY THAT THE SAID "JAVELIN SEF,
LILC" WAS FORMED ON THE NINETEENTH DAY OF APRIL, A.D. 2012.

AND I DO HEREBY FURTHER CERPIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

Jelfiey W Bullock, Secretary of State T~
AUTBEN TION: 0180679

DATE: 01-30-13

5142689 8300

136169231
You may verify this certificabe online
at corp.delavare,gov/authyer, shiml




CSC 45 1013100097
Drawdovn o |

APPLICATION FOR AUTHORITY
OF.

Javelin SEF, LLC

(Iusart pame of Foreign Limited Liabitity Comparg)
Undor Scetion 802 of the Limiled Liability Company Law

. James Cawley
Filed by:
- {Nanie)

443 Park Avenus South, 10th Floor
(Mailing addriéxs)

New York, NY 10016

{City, Starie and Zip codz)

NOTE: This form was prepared by the New York State Department of State for filing an application for
atthority for a foreign limited Jiability company to conduct business in New York Statc. It doss not

cor?fa in al) oplional provisions under the law. You are not required to use this forns. You may draft your

£ * oA form or use forms available at legal supply stores. The Depariment of State recommends that legal

.oy diuments be prepared under the guidance of an attorney. The certificate must be submitted with a $250
RE X Eﬁ'ng fee made payable to the Depariment of State.
3
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Dated: 11/8/2013

A 2
g
{7"\#5.“‘_“__ ,_}

APPOINTMENT OF
AGENT FOR SERVICE OF PROCESS

Name of the Swap Execution Facility (the "SEF"); Javelin SEF, LLC

Jurisdiction of incorporation, or equivalent, of the SEF. Delaware

Address of principal place of business of the SEF: 443 Park Ave South, 10"
floor, New York, NY 10016

The Ontaric Securities Commission ("Commission"} issued an order pursuant to
section 147 of the Act exempling.the SEF from the requirement to be recognized
as an exchange pursuant to subsection 21(1) of the Act on _Oct 1%
2013, ) '

Name of the SEF’s agent designated for service of process (the "Agent”): CSC
North America, Inc.

Address of Agent for service of process in Ontarlo: CSC North America, Ine.
¢fo Grant A, Jameson

45 O'Connor Street, Ste 1600

Ottawa, Ontario K1P 1A4 Canada

The SEF designates and appoints the Agent at the address of the Agent stated
above as its agent upon whom may be served ‘a nofice, pleading, subpoena,
summons, dther process in any action, investigation or administrative, criminal,
quasi-criminal, penal or other proceeding arising out of or relating to or
concemning the aclivities of the SEF in Ontario. The SEF hereby irrevocably
waives any right to challenge service upon its Agent as not binding upon the
SEF.

The SEF shall file an amended appointment of agent for service of process with
the Commission within 30 days of any change in the name or above address of
the Agent.

This appointment of agent for service of process shall be governed by and
construed in accordance with the laws of Ontario.

.
~.

S <

"

Javelin SEF, LLC
Ron Neal, COO



AGENT

CONSENT TO ACT AS AGENT FOR SERVICE

[, CSC North America, Inc., of 45 O'Conner St, Ste 1600, Ottawa, ON , hereby accepts
the appointment as agent for service of process of Javelin SEF, LLC and hereby
consents to act as. agent for service pursuant to the terms. of the appointment executed
by Javelin SEF, LLC executed on 11/8/2013.

Dated: November 20, 2013

Per:

_iame o Agem if Corporation, full Corporate Name]
-~ {FUii Name and Title if not signing in individual capacity}

Grant. A, Jameson, Vice-President



LIMITED LIABILITY COMPANY AGREEMENT
| OF
JAVELIN SEF, LLC,
A Delaware Limited Liability Company

Dated as of July 31,2013



LIMITED LIABILITY COMPANY AGREEMENT
OF
JAVELIN SEF, LLC

This LIMITED LIABILITY COMPANY AGREEMENT ( this “Agreement”) of Javelin
SEF, LLC, a Delaware limited liability company (the “Company”), is being executed by Javelin
Capital Markets, LLC, a Dclaware limited liability company (the “IMember™), as of this 31st day
of July, 2013, pursuant to the provisions of the Delaware Limited Liability Company Act (6 Del.
C. § 18-101, er seq.) (as amended from time to time, the “Act”™), on the following terms and
conditions:

ARTICLEI
THE COMPANY

Section 1.1 Organization. On April 19, 2012, the Member formed the Company as a
limited liability company pursuant to the Act. The Company shall be governed by and operated
in accordance with this Agreement and the Act, and the rights, duties and liabilities of the
Member shall be as provided for in the Act if not otherwise expressly provided for in this
Agreement.

Section 1.2 Company Name. The name of the limited liability company formed
hereby shall be “Javelin SEF, LLC” and all business of the Company shall be conducted in such
name or such other name as the Member shall determine, provided that such name contains the
words “Limited Liability Company” or the abbreviation “L.L.C.” or the designation “LLC”. The
Company shall hold all of its property in the name of the Company and not in the name of the
Member, )

Section 1.3 Purpose. The purpose and business of the Company shall be to engage in
any lawful act or activity for which a limited liability company may be organized under the Act
and to do any and all acts and things which may be necessary or incidental to the foregoing, the
promotion or conduct of the business of the Company or the maintenance and improvement of its

property,

Section 1.4  Powers. The Company shall possess and may exercise all the powers and
privileges granted by the Act, all other applicable law or by this Agreement, together with any
powers incidental thereto, so far as such powers and privileges arc necessary or convenient to the
conduct, promotion and attainment of the business, purposes or activities of the Company.

Section 1.5 Principal Place of Business. The principal place of business of the
Company shall be 443 Park Avenue South, 10" Floor, New York, NY 10016 or at such other
location as may be designated by the Member from time to time.

Section 1.6 Term. The term of the Company shall be perpetual unless and until the
Company is dissolved by the Member of as set forth herein. The existence of the Company as a
separate legal entity shall continue until the cancellation of the Certificate of Formation of the
Company (the “Certificate”) in the manner required by the Act.
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Section 1.7 Filings: Agent for Scrvice of Process.

(a)  The Certificate has been filed in the office of the Secretary of State of the
State of Delawatre in accordance with the provisions of the Act. The Member shall take any and
all actions reasonably necessary to perfect and maintain the status of the Company under the
laws of the State of Delaware. The Member shall execute and file amendments to the Certificate
whenever required by the Act. :

(b)  The Member shall execute and file such forms or certificates and may take
any and all other actions as may be rcasonably necessary to perfect and maintain the status of the
Company under the laws of any other states or jurisdictions in which the Company engages in
business. ‘ '

(¢)  The initial registered agent for service of process on the Company in the
Statc of Delaware, and the address of such registered agent, shall be the agent for service of
process sct forth in the Certificate. The Member may change the registered agent and appoint
successor registered agents.

(d)  Upon the dissolution and completion of winding up of the Company, the
Member (or, in the event the Member no longer exists, the person responsible for winding up and
dissolution of the Company pursuant to Asticle VI hereof) shall promptly execute and file a
certificate of cancellation of the Certificate in accordance with the Act and such other documents
as may be required by the laws of any other states or jurisdictions in which the Company has
registered to transact business or otherwise filed articles.

Section 1.8 Reservation of Other Business Opportunities. Except and solely to the
extent that any business opportunities of the Member are actually exploited by the Company, no
business opportunities of the Member shall be deemed the property of the Company. The
Member may engage in or possess an interest in any other business venture, independently or
with others, of any nature or description, even if such venture or opportunity is in direct
competition with the business of the Company; and the Company shall have no rights by virtue
hereof in or to such other business ventures, or to the income or profits derived therefrom.

ARTICLE II
MANAGEMENT AND MEMBERSHIP

Section 2.1 Management of Company.

()  The business and affairs of the Company shall be managed under the
direction and subject to the approval of a Board of Managers comprised of persons appointed as
provided herein (being referred to herein as the “Board of Maunagers” or the “Board” and the
members thereof being referred to herein, collectively, as the “Managers” and, individually, as a
“Manager”). Except as to matters the determination of which has been reserved to the Member
hereunder, the Board shall have the authiority to manage and direct the management of the
business and affairs of the Company and to make all decisions to be made by or on behalf of the
Company. The powers of the Board of Managers shall include all powers, statutory or
otherwise, possessed by or permitted to managers of a dimited liability company under the laws
of the Statc of Delaware. Approval by, consent of or action taken by the Board of Managers in
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accordance with authority granted by or under this Agreement, or by the Member, as applicable,
shall constitute approval or action by the Company and shall be binding on the Company. Any
Person dealing with the Company shall be entitled to rely on a certificate or any writing signed
by the Managers, or by the Member, as applicable, as the duly authorized action of the Company.

(b)  The Board of Managers shall at all times consist of a minimum of 3 and a
maximum of 15 Managers. The Board of Managers shall initially consist of six (6) Managers,
who shall be selected by a majority vote of the Board of Managers (the “Member Board™) of
the Member (the Managers selected by the Member Board being referred to herein, collectively,
as the “Member Managers” and, individually, as a “Member Manager”). An additional five
Managers shall be selected and appointed to the Board no later than the date on which trading
officially commences on the Company’s trading platform for interest rate swaps, and the number
of authorized members of the Board of Managers shall thereafter be eleven (11) unless modified
by a vote of the Board of Managers, including a majority of the Independent Managers. One (1)
Manager shall be selected by majority vote of the members of the IRS Vertical Committee
established in accordance with the Javelin SEF Rule Book of the Company (the Manager
selected by the IRS Vertical Committee being referred to herein as the “IRS Vertical
Manager”). In addition, the Mermber Board shall select (by majority vote) four (4) additional
Managers to serve as independent managers, or such higher minimum number and meeting such
requirements as may be required to comply with or to qualify for a regulatory safe harbor under
applicable law (such independent managers being referred to herein, collectively, as the
“Independent Managers” and, individually, as an “Independent Manager”). {f more than four
Independent Managers are required under such safe harbor, the number of Managers comprising
the whole Board shall be increased accordingly. Fach member of the Board shall have one vote.

Section 2.2 Election; Term of Office; Resignation; Removal; Vacancies. Each
Manager shall hold office for a term of one year or until his or her earlier resignation or removal.
Any Manager may serve multiple one year terms. Any Manager may resign at any time upon
written notice to thé Company directed to the Board of Managers or the Secretary. Such
resignation shall take effect at the time specified therein and, unless otherwise specified therein,
no acceptance of such resignation shall be necessary to make it effective. Any Member Manager
may be removed at any time, with or without cause, by a majority vote of the Member Board.
Any Independent Manager may be removed at any time, with or without cause, by a majority
vote of the Board of Managers, provided that a majority of all other Independent Managers must
vote to remove an Independent Manager without cause. The IRS Vertical Manager may be
removed at any time, with or without cause, by a majority vote of the IRS Vertical Committee.
If the Designated Market Maker or Designated Swap Broker by whom the IRS Vertical Manager
is employed is either suspended or terminated, such suspension or termination shall constitute
grounds for removal of the TRS Vertical Manager from the Board. If the IRS Vertical Manager
is no longer employed by such Designated Market Maker or Designated Swap Broker, such
- termination of employment shall constitute grounds for removal of the IRS Vertical Managet.
Unless othetwise provided by the Certificate, vacancics and newly created Manager positions
resulting from any increase in the authorized number of Managers shall be filled (i) by a majority
vote of the Member Board if such vacancy occurs with respect to a Member Manager ot an
Independent Manager or (ii) by a majority vote of the IRS Vertical Committee if such vacancy
occurs with respect to the IRS Vertical Manager.
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Section 2.3 Qualification of Managers. Each individual elected to the Board pursuant
to Scction 2.2 above prior to serving on the Board and each year thereafter for so long as he or
she continues to serve on the Board, shall certify in writing to the Company that he or she (a) is
not subject to a statutory disqualification under section 8a(2) of the Commodity Exchange Act,
as amended, and (b) does not have a history of disciplinary offenses as defined in CFTC
Regulation 1.63(a)(6) {(a “Manager Restriction”). If at any time the Member or any Manager
shall bccome aware of any circumstance that indicates or could reasonably be expected to
indicate that any Manager (the “Affected Manager™) is subject to a Manager Restriction, the
Member or Manager discovering such circumstance shall promptly give written notice thereof to
the other Managers (other than the Affected Manager) together with such information and
supporting materials they have obtained reasonably setting forth the relevant circumstances. In
any such event the Managers (other than the Affected Manager) shall promptly undertake or
cause to be undertaken an investigation with a view to determining whether the applicable
Manager is subject to a Manager Restriction. If it is found by a majority of the Managers (other
than the Affected Manager) that the Affected Manager is in fact subject to a Manager
Restriction, the Affected Manager shall automatically be removed from such position and the
Member and the other Managers shall cooperate reasonably (including by executing appropriate
Member and/or Board consents) to effect such removal. For the sake of clarity, the removal of a
Manager pursuant to this paragraph shall not limit the ability of the Member Board or the IRS
Vertical Committee to designate a replacement therefor in accordance with Section 2.2.

Section 2.4 Committees. The Board may designate from among the Managers one or
more committees, each of which shall be comprised of one or more Managers, and may
designate one or more of the Managers as alternate members of any committee, who may,
subject to any limitations imposed by the Board, replace absent or disqualified Managers at any
meeting of that committee. Any such committee shall have and may exercise all of the authority
delegated by the Board in a resolution, or ascribed to such committee in a written charter, that

has been approved by the Managers. ‘

Section 2.5 Regular Meetings. Regular meetings of the Board shall be held at such
dates, times and places either within or without the State of Delaware as the Managers shall from
time to time determine.

Section 2.6 Special Meetings. Special meetings of the Board may be called at any
time by the Chairman, the Chief Executive Officer or by any Manager. Each special meeting
shall be held at such date, time and place either within or without the State of Delaware as shall
be fixed by the person or persons calling the meeting.

Section 2.7  Notice of Meetings. Written notice of each meeting of the Board, stating
the date, time and place of the meeting, shall be given to each Manager at least forty-cight (48)
hours in advance of the meeting. Notice may be given by letter, electronic mail or facsimile
transmission and shall be deemed to havc been given to a Manager when deposited with a
nationally recognized overnight courier service or transmitted by electronic mail or facsimile, as
the case may be, directed to the applicable street address, email address or facsimile number for
such Manager maintained in the records of the Company (which address may be changed by any
Manager by notice sent to the Company and the other Managers as provided in this Section). A
Manager may waive notice of any meeting and the attendance of a Manager at a meeting without
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protesting prior to the end of such meeting the lack of notice of such meeting shall constitute a
waiver of notice by such Manager.

Section 2.8 Telephonic Meetings Permitted. Members of the Board may participate in
a meeting of the Board by means of conference telephone or similar communication equipment
by means of which all persons participating in the meeting can hear each other and participation
in the meeting pursuant to this Agreement shall constitute presence in person at such meeting.

Section 2.9 Quorum; Vote Required for Action; Member Decisions.

{a)  Unless otherwise required by law, at each meeting of the Board, the
presence of both (i) at least five of the then duly elected Member Managers and (ii) at least a
majority of the other Managers then duly elected shall constitute a quorum for the transaction of
business. If at any meeting of the Managers a quorum shall not be present, a majority of the
Managers present may vote to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until-a quorum shall attend.

(b)  The vote of a majority of the Managers (regardless of the number of
Managers present at a meeting at which a quorum is present) shall be the act of the Board, unless
the vote of a greater number is required by law or the Certificate. Notwithstanding the prior
sentence or any other provision of this Agreement, the actions set forth on Exhibit B hereto may
only be taken by vote of a majority of the Managers and with the approval of two-thirds of the
Member Managers.

(¢} Notwithstanding any provision set forth in this Article 11 or anywhere else
in this Agreement, the matters set forth on Exhibit C hereto are reserved for the Member and
such actions set forth therein may only be taken with approval by a majority of the Board which
shall include approval by two-thirds of the Member Managers and with approval by the Member.

¥ :

Section 2.10  Organization. Meetings of the Board shall be presided over by the
Chairman, or in his absence by the Chief Executive Officer, or in their absence by a chairman
chosen at the meeting. The Secretary shall act as secretary of the meeting, but in his or her
absence the chairman of the meeting may appoint any person to act as secretary of the meeting.

Sectionn 2.11  Written Consent,

(@)  Any action requiring the vote, consent, approval or action of the Member
may be taken by a consent in writing or by electronic transmission, setting forth the action so
taken, by the Member. An electronic transmission consenting to an action to be taken and
transmitted by or on behalf of the Member shall be deemed to be written, signed and dated for all
purposes of this Agreement, provided that (i) any such electronic transmission sets forth or is
delivered with information from which the Company can reasonably determine (A) that the
electronic transmission was transiitted by the Member or by a Person or Persons authorized to
act for the Member and (B) the dale on which the Member or authorized Person or Persons
transmitted such electronic transmission and (ii) such consent is reproduced in paper form (or by
copy, facsimile or other reliable reproduction of a consent in writing as the Company may from
time to time permit) and until such paper form (or copy, facsimile or other reliable reproduction
of a consent in writing as the Company may from time to time permit) shall be delivered to the
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Company by delivery to its registered office in the state of Delaware, its principal place of
business or an officer or agent of the Company having custody of the book in which proceedings
of meetings of Members are recorded. The date on which such electronic transmission is
transmitted shall be deemed to be the date on which such consent was signed.

(b)  Any action requiring the vole, consent, approval or action of the Board, or
any commiltee thereof, may be taken without a meeting if a consent in writing or by electronic
transmission, setting forth the action so taken by the Board or such committee, as the case may
be, is signed by the Managers the affirmative vote of which would be required to take such
action at a mecting at which the whole Board or Committec were present and such action shall
be effective when it has been so signed (including deemed signature as described in the next
sentence), unless a different effective time is provided in the written action. Unless a different
effective time is provided in the electronic transmission, an electronic transmission consenting to
an action to be taken and transmitted by or on behalf of a Manager shall be deemed to be written,
signed and dated for all purposes of this Agreement, provided that any such electronic
transmission sets forth or is delivered with information from which the Company can reasonably
determine (i) that the electronic transmission was transmitted by such Manager or by a Person or
Persons authorized to act for such Manager and (i) the date on which such Manager or
authorized Person or Persons transmitted such electronic transmission. The date on which such
electronic transnission is transmitted shall be deemed to be the date on which such consent was
signed.

Section 2.12  Compensation. No salary shall be paid to the Member for its duties set
forth hereunder. The Board shatl have the authority to fix the compensation of Managers, which
compensation may include the reimbursement of expenses incurred in connection with meetings
of the Board or a committee thereof. The Company shall reimburse Managers for reasonable
expenses incurred on behalf of the Company which expenses have been approved by the Board.

Scetion 2,13 Transactions between the Company and Maagers. A Manager may not,
without the approval of the Board, engage in any transaction (including, without limitation, the
purchase, sale, lease, or exchange of any property; the rendering of any service; borrowing or
loaning money; or the establishment of any salary, other compensation, or other terms of
employment), in each case with the Company (each an “Interested Transaction™). The Board
shall not approve an Interested Transaction unless the terms and conditions of such Interested
Transaction, on an overall basis, are fair and reasonable to the Company. The terms and
conditions of an Interested Transaction shall be deemed to be fair and reasonable to the
Company for purposes of this Section 2.13 if the terms and conditions of such Interested
Transaction are no less favorable to the Company than those that are generally available from
Persons capable of similarly performing them and in similar transactions between parties
operating at arm’s length or the terms and conditions of such Interested Transaction are equitable
to the Company taking into account the totality of the relationships between the parties involved
(including other transactions (whether or not of the same type) that may be particularly favorable
or advantageous to the Company).

Section 2.14  Transter of Interest. Subject to compliance with the provisions of Section
37.5 of the CFTC’s rules or such successor or additional rules as may be adopted by the CFTC or
any other regulator to whose jurisdiction the Company is subjeet, the Member may transfer or
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assign all or a portion of its interest in the Company at any time. Upon a wtransfer of the
Member’s entire interest in the Company, such transferee or assignee shall become the
“Member” for all purposes of this Agreement. Upon a transfer or assignment of less than the
Member’s entire interest in the Company, the Member and such transferee or assignee may
amend this Agreement to reflect such transfer or assignment on such terms as they may agree.

Section 2.15 Limited Liability.

(1)  Except as otherwise provided 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, Managers and officers shall
not be obligated personally for any such debt, obligation or liability of the Company solely by
reason of being a member, Manager or officer of the Company,

(b)  To the extent that at law or in equity, the Member, Managers or officers
shall have duties (including fiduciary duties) and labilities to the Company, such duties and
liabilities may be restricted by provisions of this Agreement. The Member, Managers and
officers shall not be liable to the Company for any loss, damage or claim incurred by reason of
any act or omission performed or omitted by such Member, Manager or officer in good faith on
behalf of the Company and in a manner reasonably believed to be within the scope of authority
conferred on such Member, Manager or officer by this Agrecment.

()  The Member, Managers and officers shall be fully protected in relying in
good faith upon the records of the Company and upon such information, opinions, reports or
statements presented to the Company by any person as to the matters the Member, Managers or
officers reasonably belicve are within such other person’s professional or expert competence and
who has been selected with reasonable care by or on behalf of the Company, including
mformation, opiﬁions, reports of statements as to the value and amount of the assets, liabilities,
profits, losses or net cash flow or any other facts pertinent to the existence and amount of assets
from which distributions to the Member might properly be paid.

(d)  Any repeal or modification of this Section 2.15 shall not adversely affect
any right or protection of the Member, Managers and officers existing prior to such repeal or
modification.

ARTICLE I
OFFICERS AND LIABILITY

Section 3.1  Officers. The officers of the Company shall be chosen by the Board. The
Company shall appoint a Chief Compliance Officer and may appoint a Chairman of the Board, a
Chief Executive Officer, a Secretary, and any number of Managing Directors, Vice Presidents,
and other officers and assistant officers as may be deemed necessary or desirable by the Board.
Any number of offices may be held by the same person, unless otherwise prohibited by law, the
Certificate or this Agreement. The officers of the Company need not be Members or Managers
of the Company. Except for the Chief Compliance Officer, the Board, in its discretion, may
choose not to fill any office for any period as it may deem advisable.
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Section3.2  Term of Office; Resignation; Removal; Vacancies. Subject to Section
2.9(b), the Board shall elect the officers of the Company who shall hold their offices for such
terms and, except as provided in Sections 3.3 and 3.6 regarding the Chief Compliance Officer,
shall exercise such powers and perform such duties as shall be determined from time to time by
the Board; and all officers of the Company shall hold office until their successors are chosen and
qualified, or until their earlier resignation or removal. Any officer may resign at any time upon
written notice to the Company directed to the Board and the Secretary. Such resignation shall
take effect at the time specified therein, and unless otherwise specified therein no acceptance of
such resighation shall be necessary to make it effective. The Board may remove any officer or
agent with or without cause at any time by the affirmative vote of a majority of the Board. Any
such removal shall be without prejudice to the contractual rights of such officer or agent, if any,
with the Company, but the clection of an officer or agent shall not of itself create any contractual
rights.  Any vacancy occurring in any office of the Company by death, resignation, removal or
otherwise may be filled by the Board.

Section 3.3 Powers and Duties. The officers of the Company shall have such powers
and duties in the management of the Company as shall be stated in this Agreement or in a
resolution of the Board which is not inconsistent with this Agreement and, to the extent not so
stated, as generally pertain to their respective offices, subject to the control of the Board, In
addition, the Chiel Compliance Officer shall have such powers and duties as required by Section
37.15010f the CFTC Rules or such successor or additional rules as may be adopted by the CFTC
or any other regulator to whose jurisdiction the Company is subject.

Section3.4  Chairman of the Board. The Chairman of the Board shall preside at all
meetings of the Board and shall have such other powers and perform such other duties as may be
prescribed by the Board from time to time or provided in this Agreement. The Chairman of the
‘Board shall perform all the duties and responsibilitics and exercise all the powers of the Chief
Executive Officer whenever the Chicf Executive Ofﬁcsr is unable to serve, by reason of
sickness, absence or otherwise.

Section 3.5  Chief Executive Officer, The Chief Executive Officer shall be the
principal operating officer of the Company and, subject to the control of the Board, shall in
general direct the business operations of the Company. He or she shall, in the absence of the
Chairman of the Board, preside at all meetings of the Board. He or she may sign, with the
Secretary ot an Assistant Secretary or any other proper ofticer of the Company authorized by the
Board, deeds, mortgages, bonds, contracts, or other instruments which the Board has authorized
to be executed, except in cases where the signing and execution thereof shall be expressly
delogated by the Board or by this Agreement to some other officer or agent of the Company, or
shall be required by law to be otherwise signed or executed; and in general shall perform all
duties incident to the office of Chief Executive Officer and such other duties as may be
prescribed by the Board or this Agreement from time to time.

Section 3.6 Chief Compliance Officer. The Chief Compliance Officer shall report to
the Board. He or she shall be responsible for establishing and administering policies and
procedures to ensure the Company’s compliance with Section 5h of the Commodity Exchange
Act, and shall have the authority to develop and enforce such policics and procedures. The Chiel
Compliance Officer shail have supervisory authority over all staff acting at the direction of the
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Chief Compliance Officer. The Chief Compliance Officer shall perform such other duties and
have such other powers as the Board may, from time to time, prescribe.

Section 3.7 Secretary and the Assistant Secretaries. The Secretary shall attend all
meetings of the Board, and record all the proceedings of the meetings in a book or books to be
kept for that purpose. Under the Chief Executive Officer’s supervision, the Secretary shall give,
or cause to be given, all notices required to be given by this Agreement or by law; shall have
such powers and perform such duties as the Board, the Chairman of the Board, the Chief
Executive Officer or this Agreement may, from time to time, prescribe; and shall have custody of
the corporate seal, if any, of the Company. The Secretary, or an Assistant Secretary, shall have
authority to affix the corporate seal, if any, to any instrument requiring it and when so affixed, it
may be attested by his or her signature or by the signature of such Assistant Secretary. The
Board may give general authority to any other officer to affix the corporate seal, if any, and to
attest the affixing by his or her signature. The Assistant Secretary shall, in the absence or
disability of the Secretary, perform the duties and exercise the powers of the Secretary and shall
perform such other duties and have such other powers as the Board, the Chairman of the Board,
the Chicf Executive Officer or Secretary may, from time to time, prescribe.

Section 3.8 Additional Officers. The Board may appoint additional officers such as
Chief Financial Officer, Chief Operating Officer, a Treasurer, Mzina_ging Directors or Vice
Presidents (the “Officers”) at any time. The Officers shall serve at the pleasure of the Board,
subject to all rights, if any, under any contract of employment. The Officers shall exercise such
powers and perform such duties as the Board, the Chief Executive Officer or this Agreement
may from time to time prescribe. The Board may require any officer, agent or employce to give
security, by bond or ctherwise, for the faithful pecformance of his duties,

Section 3.9  Compensation of Officers. The compensation of each officer shall be
fixed by the Board and no officer shall be prevented from receiving such compensation by virtue
of his or her also being a Manager.

Section 3,10 Books and Records. The Secretary shall keep proper and usual books and
records pertaining to the business of the Company. The books and records of the Company shall
be kept at the principal office of the Company or at such other places, within or without the State
of Delaware, as the Secretary shall from time to time determine.

ARTICLE 1V
INDEMNIFICATION AND INSURANCE

Section 4.1 Right to Indemnification.

(a)  The Member, Managers, officers, employees and agents of the Company
(each, an “Indemnitee”) shall be indemnified by the Company to the fullest extent permitted
under the Act and the general corporate law of the state of Delaware, as applicable and currently
or hereafter in effect. To the fullest extent permitted under the Act, the general corporate law of
the state of Delaware or any other applicable law as currently or hereafter in effect, no Member,
Manager or officer and no affiliate of any Member, Manager or officer shall be personally liable,
responsible or accountable in damages or otherwise to the Company, to its Member or to any-
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other Person that is a party to or is otherwise bound by this Agreement for or with respect to any
action taken or failure to act on behalf of the Company within the scope of the authority
conferred on such Member, Manager or officer by this Agreement or by law,

(b)  To the extent that at law or in equity a party shall.-have duties (including
fiduciary duties) and liabilities to the Company or the Member, such duties and liabilities may be
restricted by provisions of this Agreement. None of the Managers or the Member shall be liable
to the Company, to the Member or to any other Person that is a party to or is otherwise bound by
this Agreement for any loss, damage or claim incurred by reason of any act or omission
performed or omitted by such Manager or the Member in good faith on behalf of the Company
and in a manner reasonably believed to be within the scope of authority conferred on such
Manager or the Member by this Agreement. No officer shall be liable to the Company, the
Member or to any other Person that is a party to or is otherwise bound by this Agreement for any
loss, damage or claim incurred by reason of any act or omission reasonably required to be
performed or omitted by such officer within the scope of his or her employment on behalf of the
Company.

(¢)  The Managers and officers shall be fully protected in relying in good faith
upon the records of the Company and upon such information, opinions, reports or statements
presented to the Company by any Person as to the matters any such Manager or officer
reasonably believes are within such other Person’s professional or expert competence and who
has been selected with reasonable care by or on behalf of the Company, including information,
opinions, reports or statements as to the value and amount of the assets, liabilities, profits, losses
ot net cash flow or any other facts pertinent to the existence and amount of assets from which
distributions to the Member might properly be paid.

(d)  The right to indemnification conferred in this Article [V shall be a contract
right and shall include the right to be paid by the Company the expenses incurred in defending
any such proceeding in advance of its final disposition (hereinafter an “advancement of
expenses”); provided, however, that an advancement of expenses incurred by an Indemnitee in
his capacity as a Manager or officer shall be made only upon dclivery to the Company of an
undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal (hereinafter a “final adjudication™) that such Indemnitee is not
entitled to be indemnified for such expenses under this Article 1V or otherwise.

Section4.2  Right of Indemnitee to Bring Suit. If a claim under Section 4.1 above is
not paid in full by the Company within sixty days after a written claim has been received by the
Company, except in the case of a claim for an advancement of expenses, in which case the
applicable period shall be thirty days, the Indemmnitee may at any time thereafter bring suit
agaiust the Company to recover the unpaid amount of the claim. 1f successful in whole or in part
in any such suit, or in a suit brought by the Company to recover an advancement of expenses
pursuant to the terrns of an undertaking, the lndemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnitee to
enforce a right to indemnification hereunder (but not in a suit brought by the Indemnitee to
enforce a right to an advancement of expenses) it shall be a defense that, and (b) any suit brought
by the Company to recover an advancement of expenses pursuant to the terms of an undertaking
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the Company shall be entitled to recover such expenses upon a final adjudication that, the
Indemnitee has not met the applicable standard of conduct set forth in the Act. Neither the failure
of the Company (including its Board, independent legal counsel or the Member) to have made a
determination prior to the commencement of such suit that indemnification of the Indemnitee is
proper in the circumstances because the Indemnitee has met the applicable standard of conduct
set forth in the Act, nor an actual determination by the Company (including its Board,
independent counsel or the Member) that the Indemnitee has not met such applicable standard of
conduct, shall create a presumption that the lndemnitee has not met the applicable standard of
conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such suit. In any
suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of
expenses hereunder, or by the Company to recover an advancement of expenses pursuant to the
terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be
indemnified, or to such advancement of expenses, under this Atrticle IV or otherwise shall be on
the Company.

Section4.3  Insurance. The Company may purchase and maintain insurance on behalf
of any Indemnitee against any liability asserted against such Indemnitee and incurred by such
Indemnitee in any such capacity, or arising out of such Indemnitee’s status a Member, Manager,
officer, employee or agent of the Company, whether or not the Company would have the power
to indemnify such Indemnitee against such liability under the provisions of Section 4.1 or under
applicable law.

ARTICLE ¥
FISCAL MATTER

Section 5,1 Deposits. All funds of the Company shall be deposited in an account or
accounts in such banks, trust companies or other depositorics as the Board or Chief Financial
Officer may select.

Section 5.2 Financial Records. All financial records shall be maintained and reported
using United States generally accepted accounting principles, consistently applied.

Section 5.3 Fiscal Year. The fiscal year of the Company shall begin on the first day of
January and end on the last day of December each ycar, unless otherwise determined by the
Board.

Section 5.4 Agreements, Consents, Checks, Etc. All agreements, consents, checks,
drafts or other orders for the payment of money, and all notes or other evidences of indebtedness
issued in the name of the Company shall be signed by the Chief Exccutive Officer or those
persons authorized from time to time by the Chief Executive Officer or the Board.

Section 5.5  Transactions with the Member. Except as provided in the Act, the
Member may lend money to, borrow money from, act as surety, guarantor or endorser for,
guarantec or assume one or more obligations of, provide collateral for, and (ransact other
business with the Company and has the same rights and obligations with respect to any such
matter as a person who is not the Member.
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Section 5.6 Contributions.

_ (a)  Prior to the Elffective Date, the Member has made capital contributions to
the Company (the “Prior Contributions”). No interest shall accrue on any contribution and the
Member shall not have the right to withdraw or be repaid any contribution except as provided
herein.

(b)  In addition to the Prior Contributions, the Member may, but shall not be
obligated to, make additional contributions to the Company.

Section 5.7 Distributions. The Company may make distributions as determined by the
Member from time to time in accordance with this Agreement; provided, however, that no
distribution shall be declared and paid unless, after the distribution is made, the assets of the
Company are in excess of the liabilitics of the Company and such distribution does not violate
the Act or other applicable law, or reduce the Company’s financial resources below those
required by 17 CFR 37.1300 et seq or any successor regulation under the Commodity Exchange
Act. The Member may, at its sole discretion, elect to receive a distribution in the form of assets
other than cash.

ARTICLE VI
LIQUIDATION

Section 6.1  Liquidating Events. The Company shall dissolve and commence winding
up and liquidation only upon the first to occur of any of the following (“Liguidation Events”):

(a)  the sale of all or substantially all of the assets of the Company;

(b)  the resignation of the Member or any other event that causes the last
remaining membey of the Company to cease to be a member of the
Company, unless the business of the Company is continued in a mannet
permitted by the Act; or

(c)  the entry of a decree of judicial dissolution pursuant to Section 18-802 of
the Act;

provided, however, that no dissolution of the Company shall be effective unless the Commodity
Futures Trading Commission (or any successor regulator thereto) shall have been given
reasonable advance notice thereof (which shall be not less than 5 business days’ notice).

Section 6.2 Winding Up. Upon the occurrence of a Liquidating Event, the Company
shall continue solely for the purposc of winding up its affairs in an orderly manner, liquidating
its assets and satisfying the claims of its creditors and Member. The Member, Managers and
officers shall not take any action which is inconsistent with, or not necessary to or appropriate
for, the winding up of the Company’s business and affairs. The Member shall be responsible for
overseeing the winding up and dissolution of the Company and shall take full account of the
Company’s liabilities. The property of the Company shall be liquidated as promptly as is
consistent with obtaining the fair value thereof, and the proceeds therefrom, to the extent
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sufficient, shall be applied and distributed, subject to any reasonable reserves maintained for
contingent, conditional or unmatured obligations of the Company, in the following order:

Section 6.3

(@

©)

©

first, to the satisfaction (svhether by payment or the making of reasonable
provision for payment thereof) of all of the Company's debts and
liabilities to creditors other than the Member;

second, to the satisfaction (whether by payment or the making of
reasonable provision for payment thereof) of all of the Company’s debts
and liabilities to the Member; and

the balance, if any, to the Member.

Member’s Bankrupicy. The Member shall not cease to be the Member

solely as a result of the occnrrence of any of the following and upon the occurrence of any such
event, the business of the Company shall continue without dissolution:

Section 7.1

@
(b)
(©)

(d)

(€)

&)

(g)

(h)

the Member makes an assignment for the benefit of creditors;
the Member files a voluntary petition in bankruptcy;

the Member is adjudged bankrupt or insolvent, or has entered against it an
order of relief, in any bankruptcy or insolvency proceeding;

the Member files a petition or answer seeking for itself any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar
relief under any statute, law or regulation;

the Member files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against it in any!
proceeding of this nature;

the Member seeks, consents to or acquiesces in the appointment of .a
frustee, 1*e_ceiver or liquidator of the member or of all or any substantial
part of its properties;

any proceeding against the Member seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under
any statute, law or regulation is not dismissed; or

appoiniment of a trustee, receiver or liquidator of the Member.

ARTICLE VI1
MISCELLANEOUS

Amendments. This Agreement may be altered, amended or repealed, or a

new Agreement may be adopted, only with the consent of the Member and two-thirds of the -
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Board except that any amendment to Scction 1.5 and Exhibit A to provide updated address
mformation shall only require written notice of such change be given to the Member,

Section 7.2 Merger and Conversion. The Company may be merged, consolidated or
converted with or into any other entity upon a vote of approval by two-thirds of the Board and
the consent of the Member.

Section 7.3 Binding Effect. Except as otherwise provided in this Agreement, every
covenanl, term and provision of this Agreement shall be binding upon and inure to the benefit of
the Member and its respective heirs, legatees, legal representatives, successors, transferees and
assigns.

Section 7.4 Creditors. None of the provisions of this Agreement shall be for the
benefit of or enforced by any creditor of the Company or Member.,

Section 7.5  Construction. The Member shall have the full power and authority to
construe and interpret this Agreement.

Section 7.6 Headings. Section and other headings contained iu this Agreement are for
reference purposes only and are not intended to describe, interpret, define or limit the scope,
extent or intent of this Agreement or any provision bereof.

Section 7.7 Severability. Every provision of this Agreement is intended to be
severable. 1f any term or provision hereof is illegal or invalid for any reason whatsoever, such
illegality or invalidity shall not affect the legality or validity of the remainder of this Agreement.

Section 7.8 Variation of Pronouns. All pronouns and any variations thereof shall be
deemed to refer to masculing, feminine or neuter, singular or plural, as the identity of the person
O Persons may require.

Section 7.9  Governing Law. The laws of the State of Delaware shall govein the
validity of this Agreement, the construction of its terms, and the interpretation of the rights and
duties of the Member, Managers and officers, without regard to the principles of conflicts of
laws.

[signature page follows]
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IN WITNESS WHEREOQF, the Member has executed this Limited Liability Company
Agreement as of the day first above set forth. ‘

JAVELIN CAPITAL MARKETS, LL

/
By e,
N)z;nic' Tarmes’ Cawlesn *
Name: g 5005”7 CAW 5j
[itle: CED .
)
15
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EXHIBIT A

TO THE :
LIMITED LIABILITY COMPANY AGREEMENT
OoF
JAVELIN SEF, LI.C

NAME AND ADDRESS OF

MEMBERSHIP
MEMAER INTEREST
Javelin Capital Markets, LLC 100%

443 Park Avenue South, 10" Floor
New York, NY 10016
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EXHIBIT B
TO
LIMITED LIABILITY COMPANY AGREEMENT
OF :
JAVELIN SEF, LLC
Board Actions

The taking of the actions set forth below shall require approval by a majority of the Board which
shall include two-thirds of the Member Managers:

H appointment of the Chief Executive Officer of the Company;

(2)  entry by the Company into any partnership, limited liability company or joint
venture, or other investment in or acquisition of stock, partnership or membership interests or
other equity securities of any Person;

(3)  entering into any agreement that by its terms prohibits the Company from making
any distributions to the Member or otherwise specifies the timing with respect to the making of

any distributions;

(4)  any repurchase, cancellation or redemption of interest in the Company by the
Company;

(5)  approval of any equity compensation plans or other equity arrangements of the
Company;

(6)  entering into any agreement, including any capital leasc, with a term of greater
than one year and involving payments to or by the Company in excess of $250,000 per annum;
3

@) entering into any employment or consulting agreement invo]ving payments by the
Company in excess of $250,000 per annum;

(8)  any provision of guarantees or indemnities obligating the Company in excess of
$256,000;

(9)  any waiver of an obligation to the Company in excess of $250,000;

(10)  any termination of a material contract or arrangement involving the Company
which is in excess of $250,000 per annuny;

(11)  appointment of the Company’s independent public accounting firm;

(12) commencement or settlement of any litigation or proceeding involving the
Company;

(13)  any charitable or political donation by the Company;
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(14)  changes or modifications to any significant accounting policy or practice of the
Company; :

(15)  approval of the annual budget of the Company;

(16) approval of any capital expenditure by the Company (other than those approved in
connection with the annual budget) in excess of $250,000; and

(17)  making of any tax election that would have a material effect on the tax position of
the Company.

18
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EXHIBIT C

TO THE
LIMITED LIABILITY COMPANY AGREEMENT
OF

JAVELIN SEF, LLC

Member Actions

The taking of the actions set forth below shall require approval by a majority of the Board which
shall include approval by two-thirds of the Member Managers and approval by the Member:

()

@)

3

)

)
(6)

acquisition or disposition of any business or a business division or line of the Company
from or to any Person, whether by asset purchase, stock purchase, merger or other
business combination;

any (2) sale, transfer or other disposition of all or substantially all of the membership or
other equity interest in the Company in any transaction or a series of related transactions,
(b) sale, transfer or other disposition by the Company of all or substantially all of its
assets, including a sale by the Company, in any transaction or a series of related
transactions, (c) merger, consolidation, reorganization or other business combination with
any other entity in which the Company is not the surviving entity of such transaction, or.
the Member’s membership or other equity interest in the surviving entity is less than all
of the outstanding interest in such entity, (d) admission of an additional member to the
Company, (e) distribution to a Member, or (e) dissolution and winding up of the
Company; '

approval of any transaction, agreement or action on behalf of the Company that is
unrelated to the Company’s Purposes (as defined in the Member Agreement) or that
would make it impossible to carry out the ordinary business of fhe Company;

entering into or consummation of (a) a merger of the Company into an entity which is a
“C” corporation, with such “C” corporation being the surviving corporation and the
interests in the Company being converted into shares of common stock in such “C”
corporation; (b) the exchange of interests in the Company for shares of commeon stock in
a “C” corporation; or {¢) the occurrence of some other transaction pursuant to which the
interests in the Company are exchanged or converted into shares of common stock in a
“C” corporation;

a public offering of debt or equity securities of the Company;

issuance of (a) any equity interest in the Company or any other securities or other eqnity
obligations of the Company, including appreciation, phantom stock or profit participation
rights, (b) any rights, options, or warrants to purchase any such equity interest, securities,
obligations or rights, or to purchase any securities of any type whatsoever that are, or
may become, convertible into any such equity interest, securities, obligations or rights
and (c) any other securities of any type whatsoever that are, or may become, convertible
into any such equity intergst, securities, obligations or rights;

19
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®)

O

amendments to the Agreement or any other governing document of the Company,
including to change the number of Managers on the Board;

the Company (a) making an ‘assignment for the benefit of creditors, (b) applying for,
seeking, consenting to, or acquiescing in, the appointment of a receiver, custodian,
trustee, examiner, liquidator or similar official for it or any of its properly, (c) instituting
any proceeding seeking an order for relief under the Federal bankruptey laws as now or
hereafter in effect or sceking to adjudicate it bankrupt or insolvent, or seeking
dissolution, winding up, liquidation, reorganization, arrangement, adjustment or
composition of it or its debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors or fail to file an answer or other pleading denying the
material allegations of any such proceeding filed against it, (d) taking any action to
authorize or effect any of the foregoing actions or (¢) failing to contest in good faith any
appointment or proceeding described above; and

incurrence by the Comipany of any indebtedness for borrowed money to the extent the

indebtedness of the Company would, after such incurrence, exceed $250,000 in the
aggregate. '
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Bats BYX Exchange, Inc. Form 1 Registration Statement: Exhibit J

Exhibit J
Exhibit Request:

A list of the officers, governors, members of all standing committees, or persons
performing similar functions, who presently hold or have held their offices or positions
during the previous year, indicating the following for each:

1. Name.

2. urTr.itle.

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 dcaler, etc.)
Response:

1. Officers

Pursuant to the Certificate of Incorporation and Bylaws 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 arc appointed in accordance with the Certificate of Incorporation and Bylaws.
Officers of the Exchange will serve at the pleasure of the Board of Directors.

, . Officers - - I
Name: Title: Appointment Termination/ Anticipated
Date: Change re-
Position appointment:
Date:
Chris President 02/10/15 February,
Concannon 2017
Chris Chief Executive 03/31/15 February,
Concannon Officer — 2017
* Chris Isaacson Executive Vice 02/10/15 February,
President, Global 2017
Chief Information
Officer '
Bryan Harkins Executive Vice 02/10/15 February,
President, Head of 2017
U.S. Markets
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Tami
Schademann

Eric Swanson

Brian N. Schell

Charles Randy
Williams

Tony
Barchetto

Bryan

Christian

Eric Crampton

Laura
Morrison

Anders
Franzon

Troy Yeazel
Jeff Connell

Derick Shupe

Greg Steinberg

Executive Vice
President, Chief
Regulatory Officer

Executive Vice
President, General
Counsel, Secretary

Executive Vice
President, Chief
Financial Officer,
Treasurer

Senior Vice President,
Global Investor
Relations &
Communications

Executive Vice
President, Business
Development

Senior Vice President,
Head of U.S. Sales

Senior Vice President
Global Head of
Software Engineering

Senior Vice President,
Global Head of
Exchange Products

Senior Vice President,
Associate General
Counsel

Senior Vice President,
Operations

Senior Vice President,
Market Oversight

Vice President,
Controller

Vice President, -
Assistant Secretary &
Associate General
Counsel

02/10/15
02/10/15

02/10/15

02/10/15

02/10/15

02/10/15

05/12/15

05/12/15

- 11/02/15

11/02/15

11/02/15

02/10/15

02/10/15

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,

2017



Bats BYX Exchange, Inc. Form 1 Registration Statement: Exhibit J

Aaron
Weissenfluh

Rodney Burt

Kevin Carrai

Stacie Fleming

Kapil Rathi
Thad Prososki
Brett Johnson

Vivian Yiu

Name:‘

Joe Ratterman

Joe Ratterman
Chris Isaacson
Ken Conklin
William
O’Brien

Phillip
Ratterman

Software Engineer

Vice President, Chief 02/10/15
Information Security
Officer
Vice President, 02/10/15
Infrastructure
Vice President, 02/10/15
Connectivity, Data &
Member Services
Vice President, 02/10/15
Communication
Senior Vice President, 05/12/15
‘Options Business
Development
Vice President, 05/12/15
Human Resources
Vice President, 09/09/15
Software Engineering
Vice President, Head 11/01/16
of Product Strategy
and Management

Former Officers
Title: Appointment' |

Date:

President 2/12/13
President 07/21/14
Chief Executive 02/10/15
Officer
Chief Operating 2/12/13
Officer '
Senior Vice President, 2/11/14
Business Development
and Marketing
President 1/31/14
Vice President, Core 2/10/14

Termination/
Change ?
Position

Date:

1/31/14

02/10/15
03/31/15

1/31/14

4/30/14

7/21/14

2/10/15

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017

February,
2017
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Jim Gorman

Jeromee
Johnson

Joe Bracco

2.

Vice President, 2/10/14

Communications

Vice President,
Options Market

Development 02/10/15

Senior Vice President, 02/10/15
Head of Institutional
and Strategic

Relations

Directors

2/10/15

06/30/15
10/30/15

The following directors were appointed in accordance with Article TIT of the Bylaws of the
Exchange. Directors will serve staggered, three-year terms. The current directors of the Exchange
are the persons listed below:

- i —Directors - S e
Name Classification(s) Appointed Termination Date - Class
on: (Anticipated
Expiration)'
Chris Chairman/Industry 03/31/15 N/A
Concannon
Christopher Industry 10/26/15 Class 11
Isaacson , - (Fall 2015)
Brett Industry 10/17/14 Class 1
Redfearn (Fall 2017)
Peter Non- 10/17/14 Class 1
Wallison Industry/lndependent (Fall 2017)
David Non- 10/13/10 Class 111
Roscoe Industry/Independent (Fall 2016)

! Pursuant to the Exchange’s Bylaws, directors in Class I will serve until the second annual election,
directors in Class 1T will serve until the third annual election and directors in Class III will serve until the fourth
annual election. The annual election is likely to occur each year in the Fall, though a date certain is not requlred
under the Exchange’s Bylaws. New directors elected from each Class will serve three-year terms.

J-4
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Sandy Non- 10/26/15 Class II
Kemper Industry/Independent : (Fall 2015)
Scott Non- 10/27/16 Class III
Wagner Industry/Independent (Fall 2016)
Jill Non-Industry/Non- 10/26/15 Class II
Sommers Independent (Fall 2015)
Adam Member Representative 10/17/14 Class I
Nunes Director/Industry  (Fall 2017)
Matt Member Representative 10/27/16 Class 11T
Billings Director/Industry (Fall 2016)
Joseph Member Representative 10/27/15 Class 1
Mecane Director/Industry (Fall 2015)
Former Divectors oo
N itk Appomtment Termmatlon/Change
Date: Position Date:

Chris Member 03/12/12 11/04/14 N/A
Concannon Representative/Industry

Joe Chairman/Industry 10/20/08 03/31/15 N/A
Ratterman \

Harry Non- 10/17/14 07/20/15 Class I
Temkin Industry/Independent (Fall 2017)
James Member 10/26/15 10/26/15 Class I
Selway Representative/Industry (Fall 2015)

3. Committees

The committees of the Board shall consist of a Compensation Committee, an
Audit Committee, a Regulatory Oversight Committee, an Appeals Committee, an Executive
Committee, and such other committees as may be from time to time established by the Board.
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 Bylaws. The Nominating Committee
and Member Nominating Committee are not committees of the Board.
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Compensation Committee

Name Classification(s)
Peter Wallison (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Audit Committee
Name Classification(s)
Jill Sommers (Chairman) Non-Industry/Non-Independent
David Roscoe Non-Industry/Independent
Matt Billings Member Representative Director/Industry

Regulatory Oversight Committee

Name Classification(s)

Scott Wagner (Chairman) Non-Industry/Independent
Sandy Kemper Non-Industry/Independent
Peter Wallison Non-Industry/Independent

Appeals Committee

Name Classification(s)

Brett Redfearn (Chairman) Industry ,

Scott Wagner Non-Industry/Independent -

Joseph Mecane Member Representative Director/Industry
)

Executive Committee

Name Classification(s)

Chris Concannon Industry

Sandy Kemper Non-Industry/Independent
David Roscoe Non-Industry/Independent
Adam Nunes Member Representative/Industry

Nominating Committee

Name ‘ Classification(s)
Benjamin Gould Non-Industry
Alex Sadowski Industry
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Member Nominating Committee

Name Classification(s)
Bailey Korell Member Representative/Industry
Cameron Smith Member Representative/Industry
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