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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF MIAMI INTERNATIONAL HOLDINGS, INC.

*kkk*k
FOURTH: A.-D. No Change

SERIES B PREFERRED STOCK

1. - 6. No Change

7. Conversion. (a) Optional Conversion. Subject to the provisions set forth
in Article Ninth, each one share of the Series B Preferred will be convertible at the option
of the holder thereof into one fully paid and non-assessable share of Common Stock,
subject to adjustment as described below, upon a Fundamental Transaction. If any
stockholder purports to convert any shares of Series B Preferred that would violate the
provisions of Article Ninth, then the Corporation shall only issue to such stockholder a
certificate or certificates for the maximum number of shares of Common Stock that may
be issued that would not violate the provisions of Article Ninth. A “Fundamental
Transaction” shall mean a Public Company Event, a merger or consolidation of the
Corporation with or into another corporation or other legal entity, or the sale of all or
substantially all of the Corporation’s properties and assets to any other Person which is
effected so that holders of Common Stock are entitled to receive (either directly or upon
subsequent liquidation) stock, securities or assets with respect to or in exchange for
Common Stock. For purposes of this Article Fourth Section D, “A Public Company
Event” means an initial firm commitment underwritten offering to the public of the
Company’s Common Stock pursuant to a registration statement under the Securities Act
of 1933, as amended or the registration of the Company’s Common Stock under the
Securities Exchange Act of 1934, as amended_(the “Act™).

(b) - (g) No Change
8.-10. No Change

*kkk*k

EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are
granted subject to this reservation. [Commencing on the date (the “Registration Date”) that
Miami International Securities Exchange, LLC is registered as a national securities exchange
pursuant to Section 6(a) of the Securities Exchange Act of 1934, as amended (the “Act”), f]For
so long as this Corporation shall control, directly or indirectly, one or more national securities
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exchange (each, a “Controlled National Securities Exchange”), including but not limited to
Miami International Securities Exchange, LLC, or facility thereof, before any amendment to or

repeal of any provision of this Amended and Restated Certificate of Incorporation shall be
effective, those changes shall be submitted to the Board of Directors of each Controlled National
Securities Exchange [Miami International Securities Exchange, LLC Jand if the same must be
filed with or filed with and approved by the United States Securities and Exchange Commission
(the “Commission”) before the changes may be effective, under Section 19 of the Act and the
rules promulgated under that Act by the Commission or otherwise, then the proposed changes to
the Amended and Restated Certificate of Incorporation of this Corporation shall not be effective
until filed with or filed with and approved by the Commission, as the case may be.

NINTH: In addition to any limitations on the transfer of shares of the Corporation’s
capital stock set forth in the By-Laws of the Corporation, the following shall apply [commencing
on the Registration Date ]to the fullest extent permitted by law for so long as this Corporation
shall control, directly or indirectly, a Controlled National Securities Exchange[Miami
International Securities Exchange, LLC], except as provided in clause (b)(ii) below:

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

(1) The term "Person" shall mean a natural person, partnership,
corporation, limited liability company, entity, government, or
political subdivision, agency or instrumentality of a government;

(i1) The term “Related Persons” shall mean with respect to any Person:
(A) any “affiliate” of such Person (as such term is defined in Rule
12b-2 under the Act); (B) any other Person with which such first
Person has any agreement, arrangement or understanding (whether
or not in writing) to act together for the purpose of acquiring,
voting, holding or disposing of shares of the capital stock of the
Corporation; (C) in the case of a Person that is a company,
corporation or similar entity, any executive officer (as defined
under Rule 3b-7 under the Act) or director of such Person and, in
the case of a Person that is a partnership or limited liability
company, any general partner, managing member or manager of
such Person, as applicable; (D) in the case of any Person that is a
registered broker or dealer that has been admitted to membership
in [the national securities exchange known as Miami International
Securities Exchange, LLC ]a_Controlled National Securities
Exchange (an "Exchange Member"), any Person that is associated
with the Exchange Member (as determined using the definition of
"person associated with a member" as defined under Section
3(a)(21) of the Act); (E) in the case of a Person that is a natural
person and Exchange Member, any broker or dealer that is also an
Exchange Member with which such Person is associated; (F) in the
case of a Person that is a natural person, any relative or spouse of
such Person, or any relative of such spouse who has the same
home as such Person or who is a director or officer of the
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(iii)

Corporation or any of its parents or subsidiaries; (G) in the case of
a Person that is an executive officer (as defined under Rule 3b-7
under the Act) or a director of a company, corporation or similar
entity, such company, corporation or entity, as applicable; and (H)
in the case of a Person that is a general partner, managing member
or manager of a partnership or limited liability company, such
partnership or limited liability company, as applicable; and

The term '"beneficially owned", “own beneficially” or any
derivative thereof shall have the meaning set forth in Rule 13d-3
under the Act.

(b) Limitations.

(@)

For so long as the Corporation shall control, directly or indirectly,
a Controlled National Securities Exchange[the Miami International
Securities Exchange, LLC], except as provided in clauses (ii) (A)
and (i1) (B) below:

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

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

(C) No Person, either alone or together with its Related
Persons, at any time may, directly, indirectly or pursuant to
any voting trust, agreement, plan or other arrangement,
vote or cause the voting of shares of the capital stock of the
Corporation or give any consent or proxy with respect to
shares representing more than twenty percent (20%) of the
voting power of the then issued and outstanding capital
stock of the Corporation, nor may any Person, either alone
or together with its Related Persons, enter into any
agreement, plan or other arrangement with any other
Person, either alone or together with its Related Persons,
under circumstances that would result in the shares of
capital stock of the Corporation that are subject to such
agreement, plan or other arrangement not being voted on
any matter or matters or any proxy relating thereto being
withheld, where the effect of such agreement, plan or other
arrangement would be to enable any Person, either alone or



SR-MIAX-2015-38

together with its Related Persons, to vote, possess the right
to vote or cause the voting of shares of the capital stock of
the Corporation which would represent more than twenty
percent (20%) of said voting power.

(i1) Subject to clauses (iii) and (iv) below:

(A)

(B)

The limitations in clause (i1)(A) and (i)(C) above shall not
apply in the case of any class of stock that does not have
the right by its terms to vote in the election of members of
the Board of Directors of the Corporation or on other
matters that may require the approval of the holders of
voting shares of the Corporation (other than matters
affecting the rights, preferences or privileges of said class
of stock); and

The limitations in clauses (i)(A) and (i)(C) (except with
respect to Exchange Members and their Related Persons)
may be waived by the Board of Directors of the
Corporation pursuant to a resolution duly adopted by the
Board of Directors, if, in connection with the taking of such
action, the Board of Directors adopts a resolution stating
that it is the determination of such Board that such action
will not impair the ability of the Controlled National
Securities  Exchange[Miami International  Securities
Exchange, LLC,] to carry out its functions and
responsibilities as an "exchange" under the Act, and the
rules and regulations promulgated thereunder; that it is
otherwise in the best interests of the Corporation, its
stockholders and the Controlled National Securities
Exchange[Miami International Securities Exchange, LLC,]
and that it will not impair the ability of the Commission to
enforce the Act and the rules and regulations promulgated
thereunder, and such resolution shall not be effective until
it is filed with and approved by the Commission. In making
the determinations referred to in the immediately preceding
sentence, the Board of Directors may impose on the Person
in question and its Related Persons such conditions and
restrictions as it may in its sole discretion deem necessary,
appropriate or desirable in furtherance of the objectives of
the Act and the rules and regulations promulgated
thereunder, and the governance of the Controlled National
Securities  Exchange[Miami International  Securities
Exchange, LLC].

(iii))  Notwithstanding clauses (ii)(A) and (ii)(B) above, in any case
where a Person, either alone or together with its Related Persons,
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(iv)

would own or vote more than any of the above percentage
limitations upon consummation of any proposed sale, assignment
or transfer of the Corporation's capital stock, such sale, assignment
or transfer shall not become effective until the Board of Directors
of the Corporation shall have determined, by resolution, that such
Person and its Related Persons are not subject to any applicable
"statutory disqualification" (within the meaning of Section 3(a)(39)
of the Act).

Notwithstanding clauses (ii)(A) and (ii)(B) above, and without
giving effect to the same, any Person that either alone or together
with its Related Persons proposes to own, directly or indirectly, of
record or beneficially, shares of the capital stock of the
Corporation constituting more than forty percent (40%) of the
outstanding shares of any class of capital stock of the Corporation,
or to exercise voting rights, or grant any proxies or consents with
respect to shares of the capital stock of the Corporation
constituting more than twenty percent (20%) of the voting power
of the then issued and outstanding shares of capital stock of the
Corporation, shall have delivered to the Board of Directors of the
Corporation a notice in writing, not less than forty-five (45) days
(or any shorter period to which said Board shall expressly consent)
before the proposed ownership of such shares, or the proposed
exercise of said voting rights or the granting of said proxies or
consents, of its intention to do so.

(c) —(e) No Change

TENTH:

(a) No Change

(b)

Limitation of Liability. To the fullest extent not prohibited by the

General Corporation Law of the State of Delaware, as it exists on the date this Amended and
Restated Certificate of Incorporation is adopted or as such law may later be amended, no director
of the Corporation shall be liable to the Corporation or its stockholders for monetary damages for
any breach of fiduciary duty as a director. No amendment to or repeal of this Article shall
adversely affect any right or protection of a director of the Corporation that exists at the time of
such amendment or repeal with respect to any actions taken, or inactions, prior thereto.
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AMENDED AND RESTATED
BY-LAWS
OF
MIAMI INTERNATIONAL HOLDINGS, INC.
(hereinafter called the ""Corporation’’)

*kkkk

ARTICLE VI
VOTING SECURITIES OWNED BY THE CORPORATION

Section 1. No Change

Section 2. Meeting of LLC Members or Stockholders of a Controlled National

Securities Exchange[of Miami International Securities Exchange, LLC]. At any meeting of
stockholders or meeting of the holders of LLC interests of any national securities exchange
which this Corporation shall control, directly or indirectly (each, a “Controlled National
Securities Exchange™), including but not limited to Miami International Securities Exchange,
LLC (the “Equityholders|LLC Members]”), held for the purpose of electing directors and
members of the Member Nominating Committee of such Controlled National Securities
Exchange[Miami International Securities Exchange, LLC] (as set forth in the By-Laws of
[Miami International Securities Exchange, LLC]such Controlled National Securities Exchange,
the "Member Nominating Committee"), or in the event written consents are solicited or
otherwise sought from the Equityholders|LLC Members] of [Miami International Securities
Exchange, LLC]such Controlled National Securities Exchange with respect thereto, the
Corporation shall cause all outstanding shares of [Miami International Securities Exchange,
LLC]such Controlled National Securities Exchange owned by the Corporation and entitled to
vote at such election to be voted in favor of only those [Miami International Securities Exchange,
LLC ]Controlled National Securities Exchange member representative directors and nominees
for the Member Nominating Committee nominated in accordance with the By-Laws of such
Controlled National Securities Exchange[Miami International Securities Exchange, LLC] and,
with respect to any such written consents, shall cause to be validly executed only such written
consents electing only such directors and members of the Member Nominating Committee.
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ARTICLE VII
SRO FUNCTION OF
A CONTROLLED NATIONAL SECURITIES EXCHANGE[MIAMI INTERNATIONAL
SECURITIES EXCHANGE, LLC]

Section 1. Non-Interference. For so long as the Corporation shall control [Miami
International Securities Exchange, LLCJany Controlled National Securities Exchange, the
directors, officers, employees and agents of the Corporation shall give due regard to the
preservation of the independence of the self-regulatory function of [the Miami International
Securities Exchange, LLC]each Controlled National Securities Exchange and to its obligations to
investors and the general public and shall not take any actions which would interfere with the
effectuation of any decisions by the Board of Directors of each Controlled National Securities
Exchange[the Miami International Securities Exchange, LLC] relating to its regulatory functions
(including disciplinary matters) or which would interfere with the ability of each Controlled
National Securities Exchange[the Miami International Securities Exchange, LLC] to carry out its
responsibilities under the Act. No present or past stockholder, employee, beneficiary, agent,
customer, creditor, regulatory authority (or member thereof) or other person or entity shall have
any rights against the Corporation or any director, officer, employee or agent of the Corporation
under this Section 1.

Section 2. Confidentiality. All books and records of each Controlled National Securities
Exchange[Miami International Securities Exchange, LLC] reflecting confidential information
pertaining to the self-regulatory function of such Controlled National Securities
Exchange[Miami International Securities Exchange, LLC] (including but not limited to
disciplinary matters, trading data, trading practices and audit information) that shall come into
the possession of the Corporation, and the information contained in those books and records,
shall be retained in confidence by the Corporation and the members of the board of directors,
officers, employees and agents of the Corporation and shall not be used for any non-regulatory
purposes. Notwithstanding the foregoing sentence, nothing in these By-Laws shall be interpreted
so as to limit or impede the rights of the Securities and Exchange Commission (the
“Commission”) or each Controlled National Securities Exchange[Miami International Securities
Exchange, LLC] to access and examine such confidential information pursuant to the federal
securities laws and the rules and regulations thereunder, or to limit or impede the ability of any
officers, directors, employees or agents of the Corporation to disclose such confidential
information to the Commission or each Controlled National Securities Exchange[Miami
International Securities Exchange, LLC].

Section 3. Books and Records. All books and records of the Corporation shall be
maintained at a location within the United States. To the extent they are related to the activities
of a Controlled National Securities Exchange [Miami International Securities Exchange, LLC],
the books, records, premises, officers, directors, agents, and employees of the Corporation shall
be deemed to be the books, records, premises, officers, directors, agents and employees of
[the]each Controlled National Securities Exchange[Miami International Securities Exchange,
LLC] for the purposes of, and subject to oversight pursuant to, the Act. For so long as the
Corporation shall control, directly or indirectly, a Controlled National Securities
Exchange[Miami International Securities Exchange, LLC], the Corporation's books and records
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shall be subject at all times to inspection and copying by the Commission and each Controlled
National Securities Exchange[Miami International Securities Exchange, LLC], provided that
such books and records are related to the operation or administration of such Controlled National
Securities Exchange[Miami International Securities Exchange, LLC].

Section 4. Cooperation with the Securities and Exchange Commission. The
Corporation shall comply with the federal securities laws and the rules and regulations
promulgated thereunder and shall cooperate with the Commission and each Controlled National
Securities Exchange[Miami International Securities Exchange, LLC] pursuant to and to the
extent of their respective regulatory authority. The officers, directors, employees and agents of
the Corporation, by virtue of their acceptance of such position, shall comply with the federal
securities laws and the rules and regulations promulgated thereunder and shall be deemed to
agree to cooperate with the Commission and each Controlled National Securities
Exchange[Miami International Securities Exchange, LLC] in respect of the Commission's
oversight responsibilities regarding each Controlled National Securities Exchange[Miami
International Securities Exchange, LLC] and the self-regulatory functions and responsibilities of
each Controlled National Securities Exchange[Miami International Securities Exchange, LLC],
and the Corporation shall take reasonable steps necessary to cause its officers, directors,
employees and agents to so cooperate. No present or past stockholder, employee, beneficiary,
agent, customer, creditor, regulatory authority (or member thereof) or other person or entity shall
have any rights against the Corporation or any director, officer, employee or agent of the
Corporation under this Section 4.

Section 5. Consent to Jurisdiction. The Corporation and its officers, directors,
employees and agents, by virtue of their acceptance of such position, shall be deemed to
irrevocably submit to the jurisdiction of the United States federal courts, Commission, and each
Controlled National Securities Exchange[Miami International Securities Exchange, LLC], for the
purposes of any suit, action or proceeding pursuant to the United States federal securities laws,
and the rules or regulations thereunder, arising out of, or relating to, the activities of each
Controlled National Securities Exchange[Miami International Securities Exchange, LLC], and
by virtue of their acceptance of any such position, shall be deemed to waive, and agree not to
assert by way of motion, as a defense or otherwise in any such suit, action or proceeding, any
claims that it or they are not personally subject to the jurisdiction of the United States federal
courts, Commission or each Controlled National Securities Exchange[the Miami International
Securities Exchange, LLC], that the suit, action or proceeding is an inconvenient forum or that
the venue of the suit, action or proceeding is improper, or that the subject matter of that suit,
action or proceeding may not be enforced in or by such courts or agency. The Corporation and its
officers, directors, employees and agents also agree that they will maintain an agent, in the
United States, for the service of process of a claim arising out of, or relating to, the activities of
[Miami International Securities Exchange, LL.C]each Controlled National Securities Exchange.

Section 6. Consent to Application. The Corporation shall take reasonable steps
necessary to cause its officers, directors, employees and agents, prior to accepting a position as
an officer, director, employee or agent, as applicable, of the Corporation to consent in writing to
the applicability to them of this Article VII, as applicable, with respect to their activities related
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to each Controlled National Securities Exchange[the Miami International Securities Exchange,
LLC].

*kkkk

ARTICLE Xl
INDEMNIFICATION

Section 1. No Change

Section 2. Corporation Not Liable.

(a) The Corporation shall not be liable for any loss or damage sustained by a current or
former Exchange Member growing out of the use or enjoyment by such current or former
Exchange Member of the facilities afforded by the Corporation or its subsidiaries, including,
without limitation, a Controlled National Securities Exchange[the Miami International Securities
Exchange, LLC]. The term "Exchange Member” shall have the meaning given such term in the
By-Laws and Rules of a Controlled National Securities Exchange[the Miami International
Securities Exchange, LLC].

(b) No Change

ARTICLE XII
AMENDMENTS

Section 1. Amendments. These By-Laws may be altered, amended or repealed, in
whole or in part, or new By-Laws may be adopted by the stockholders or by the Board of
Directors, provided, however, that notice of such alteration, amendment, repeal or adoption of
new By-Laws be contained in the notice of such meeting of stockholders or Board of Directors
as the case may be. All such amendments must be approved by either the holders of a majority
of the outstanding capital stock entitled to vote thereon or by a majority of the entire Board of
Directors then in office. For so long as the Corporation shall control, directly or indirectly, a
Controlled National Securities Exchange[Miami International Securities Exchange, LLC] before
any amendment to or repeal of any provision of the By-Laws of the Corporation shall be
effective, those changes shall be submitted to the Board of Directors of a Controlled National
Securities Exchange[Miami International Securities Exchange, LLC] and if the same must be
filed with or filed with and approved by the Commission before the changes may be effective,
under Section 19 of the Act and the rules promulgated under the Act by the Commission or
otherwise, then the proposed changes to the By-Laws of the Corporation shall not be effective
until filed with or filed with and approved by the Commission, as the case may be.

Section 2. No Change



