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'Ilie :First State
 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "u.S. EXCHANGE HOLDINGS, 

INC." AS RECEIVED AND FILED IN THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORP.TION, FILED THE TWENTY-FOURTH DAY OF 

APRIL, A.D. 2003, AT 6:26 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION. 

AUTHENTICATION: 2580578 

Harnet SmIth Windsor, Secretary of State 

3651073 8100H 

030528278 DATE: 08-13-03
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Secretary ot State 
Division ot Corporations 

Dvlivecfld 07;25 PH 04/24/2003 
FILeD 06"26 PH 04/24/2003 

SRV 030268728 - 3651073 FILE 

CBRTIPlCA'I1l OF INCORPORATION 

OF 

u.s. EXCIIANOE HOLDINGS. INC. 

I, THl! UNDERSIGNED, in onlc< '" fann • ~ for lbo JlUIPOOOS 
hcmn,!Irr _d, _ Olld pun_to tIw poovbioas of1lla Clenml CorporaliAm Law of IIlc 
Slo.. ofDdawm. u ImOllded tom _to limo, (die 11Qg,i. dD hereby c:eni1Y u tollows: 

PIRST: 1110 IlIIll< otlht COIJlOlIlioll is U.S. Bxcban&e Iloldiqs, I= 
~..r-<tl.:!to .. tho ~. 

SECOND: The rqi-.l 0_ ofdle COI]loration i:I '" be !DCIlod 111209 
O~, S..-, in .... CUy of W~ ;" tho County ofNew CIsde. in !be Slott ofDelawon:. 
The _ ofill ..gjsta<d Igalt at till! addr... is The CoIpOIalion Trust CompIl1Y· 

THlRD: 11Ioplll)lOllO oflbo Colpomio. is to etlPie in aay1&wN11d or 
acliviiy for wIlioh. ,up. IIillJ lilly be orpniU4 1lIIder <be IXlCL. 

FOURnI: The.-J ....her ofIIwes af-"which Iba Corporuiau is 
amhorized to u.u. ia 100.000.... ofeomraoa stade. and the par value of CIlCb such Ibue is 
SO.OI. 

FIFTH: The _ Olld Iddroas a(the i=npar&ta< (t1>e 'liglc !ncllIpontorj 
ia u rouo"", Thanu ~ U.S. Bxc:lllDBt. L.L.C.• 311 Soum W.cl= on... Sm,. 37.0, 
Chicqa, llliaois 60606. 

SIXTH: 1110 paw«> of<be Sale Iao"'PO"tm ohall_.. _Iho 1iliDs 
Dfthia CertiJlCllll oflaocxparalioc aad the foUowiol: p_1haU ..,.... u _1lIIIiI1lIetr 
_ora1ft _1Ild·quaIi(y. 

M!\!!..ING @DlIEIlS 

U.S. ExcIwlBe. L.L.C. 
311 _ WlcUr Drive 
Suitt 3730 
C!Uoa&o.!lIw,is 60606 

u.s. Bx......... LL.c. 
311 _ WlcUr Drive 
S\I1to 37'0 
Chic&&o, 1IIillois 60606 

I 
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SEVENTH: Tbe tbUowiD.l: povialOll is iA:MlrCed for tb ""'filS TaC of1ht. 
~"sin ... md fur lhc MDd'lCl oflllo a!liiD of the COlpO..ti.... ODd for tllrtlu:rdefiDilioD, 
Iilllitali"ulld '"C"latioo oflbo powm ofl!lo Co<poratioo ODd ofitl cliJeoloR IIld stoekllolders: 

(a)	 III _comd not In 1imitllioD of tho powers COlIfcmd by _",lb. 
boad of-.it ly audooriudto ex"".. all cmponta POW'" 
lIIl4 do 111_md thIn& "'Zf be """;sed or dou by the ColponIIioIl, 
wbjoe<, 1lOVCrlhcI......8l< ptOYUio...flba _ of1llo S1aIe or 
Dolo..... md oftbit Certifi.... oflllccllPOllltioo md 1hc byla.... of1hc 
CocpotatioIl (1hc "lim..." io effect .. tile lim. of.""Ii~p""'ltha. 
,.,."""., lbaloo bylaws ~ shall invalld&lo lIllY prior "'" of the 
~ "'hid> would "-been ..lid ifsuch bylaw had 1lOl_ mille. 

EIGHTH: The CorpolIllion ,hall, ill acc:ordaoce wid! the Byla... aud to 1hc 
1IIIIe5t eXlOlll ptmll1lOd ~y seat""l" of... DGCL......h may be ..-.led fr_ dnlc to 
lime, indemaify &11_ -.llom it may indcmIli!y puauant lhcre1o, 

NlN1H: To !he l\l11al """"' that ... OGCL, as it may be amended £taro 
time to timt, jlC<IIIita ... liaUlaUoa or eIimiIl.Iliooo ofllobDity ofdiroctors, 110 dirtlCIor ot1hc 
C__ shall be lial>la ....... Coopanllca or ill stockholders foc tD~ danI.aps for 
broaoh of fiduciuy duly .. 0 dirIlttor. acept wIlon such liabillly i> imP""'" (i) dirocIly or 
1ll4lnctly ...1ft"" of0 violatioa or.... fodorol ...urili.. laW&. Oil t« my b<each oftho 
diroc:lor'. doIy of IoyIlty to tho CoIpontioIl or its stockholdaa, (iii) ror _ .... or 0lIliasi0Di DOt 
ill good _ or 1h&t invol.._..w mixonduct or knowillg ";oJation of law. (iv) punuant 10 
SectiOIll74 ..f!he DGCL or IV) as uesll/r ofany traIlSlI<:tillD from whid> the dirtlCIor dcri"Od III 
Improper penoIlI1 bOllCfiI No mu:ndDlal! or repeal of !hi. Article NNIH shalloppi)' or Il&Vo 
&t\.y ctroeJ' Oft tbc liability ofany dinetor at the Corporation for or with RlPect to any ICU or 
omilsions or IUCb. ~ oc:carriIl& price 10 IUCb IDWXhncnt or repeal. 
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I, nm UNIlI!JlSIGNI!D. -,!he Sol.lalXlqlOJlll>rbcRi1lI>o!_ pamod, foc 
lbc p_offClrlllilli • carponIiAla jllliiUllll "'!he lXlCL. do mako!bit_. _by 
detlatilla IIIld ~ dla<!bit iI my oa IIId deed ancllhe facts__an: two, IIIld 
&e«>nliD&IY Ila..-. sot my bIIId !bit 24dl cloy ofApril, 2003. 
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APPLICATION FOR CERTIFICATE 

DocH: 0329031217Form BCA-13.15 OF AUTHORITY TO Eugene -GenE:" Moore F@e' $3450(Rev. Jan. 1999) TRANSACT BUSINESS IN ILLINOIS Cool. COunty Recorder 01 Deeds 

Dale: 1011712003 03:21 PM f'g: 1 016 Jesse lNhite, Secretary of State 
This space for use by Secretary of StateDepartment of Business Services 

Springfield, IL 62756 D.te t:f-·J-,/- iJCC-'"'Telephone (217) 782-1834 
httpJIwww.sos.state.il.us Ucense Fee	 $FI LED
 

95.-.0Franchise Tax S
Payment must be made by SE? 24 Z003 Filing Fee S 7$- co 
illinois attomey's check, Illinois 
certified check, cashier's check, 

Penalties S
 
C.PA's check or money order,
 JESSE WHITE Approvedj-H	 .J I CO· ropayable to "Secretary of State.· SECRETARY OF STATB 

(a) CORPORATE NAME: U.S. Exchange Holdings, Inc.	 _ 

(Complete item 1 (b) only if the corporate name is not available in this state.) 

(b) ASSUMED CORPORATE NAME, 
(By electing this assumed name. the corporation hereby agrees NOT to use its corporate name in the 
transaclJon of business in Illinois. Form SGA 4.15 is attached.) 

2. (a) State or Country of IncOfporal1On: Oelaware _ 

(b) Date of Incorporation: Apfll 24. 2003 _ 

(c) Period of Duration: Perpetual 

3. (a) Address of the principal office. wherever located: 

311 South Wacker _ 

(b) Address of principal office In IllinOiS: 

(If none, so state) 
see 3 (.) _ 

Suite 375o _ 

Chicago Illinois, 60606 

4.	 Name and address of the registered agent and registered office in Illinois. 

Register! Agent CT Corporation ---;==7.C==-	 -;-:===-_
First Name Middle Name	 Last Name 

Registered Office 208 South laSalle Street =cc.------------c=cc-;;-
Number Street	 SUite # 

Chicago. Illinois 60604, Cook COunty	 ==-:-
City ZIP Gode	 County 

5. States and countries in which It is admitted or qualified to transact business: Delaware 

6. Names and residential addresses of officers and directors: 

Name No. & Street City State ZIP 
President Thomas Lenz. 311 South Wacker Drive. Suite 3750. Chicago. Illinois 60606 
Secretary Michael Widmer. 311 South Wacker Drive. Suite 3750. Chicago. Illinois 60606 
Director 
Director 
Director 

If more than 3, attach list 



7.	 Purpose or purposes proposed to be pursued in transacting business in this state: 
(If not sufficient space to cover this potnt, add one or more sheets of this size.) 

Engagement in any lawful act or activity for which a corporation may be organized under Delaware's 
General Corporation Law and pennitted under the Illinois Business Corporation Act of 1983. as amended. 

8. Authonzed and ISSUed shares: 
Number of Shares Number of Shares 

Class Series Par Value Authorized Issued 

Commoo None 001 $ 100 000 100,000 

9. Paid-in Capital: $ 1,000.00
 
("Paid-in Capital" replaces the terms Stated Capital & Paid-IO Surplus and is equal to the total of these accounts)
 

10 lal Give an estimate of the total value of all the property' of the 
corporation for the following year: $ 100,000,00 

(bl Give an estimate of the total value of all the property' of the 
corporation for the following year that will be located in Illinois' $ 100,000,00 

(e) State the estImated total business of the corporation to be 
transacted by It everywhere for the following year: $ 15,000,000,00 

(d) State the estimated annual business of the corporation to be 
transacted by it at or from places of business in the Slate of 
Illinois $ 15,000,000,00 

11.	 Interrogatories: (Important - this section must be completed.) 

(a)	 Office or offices to which all contracts with the corporation are forwarded fO( final acceptance' #3(a) 
(b)	 Number of shares of all dasses owned by residents of Illinois: None 
(c)	 Number of shares of all classes owned by non-residents of Illinois: 100.000 
(d) Is the corporation transacting bUSiness in this state at this time? No 
(e) If the answer to item 11(d) IS yes, state the exact date on which it commenced to transact business in IllinOIS: 

12. This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated. Within 
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated. 

13.	 The unden;igned corporation has caused this statement to be signed by its duly authorized officers, each of whom affirms, 
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.) 

Dated Augusl 13	 , 2003 
(MonjtJ,&~) (Year) 

attested by ""~7"",L...!...:""!..::-6~~=:=,.,.....,.",,~;-~ 
(SignytUf"!! of Se~ry or Assistant Secretary)
 

,C-eC/t'Aee 0,.....Dh~
 

(Type or Print Name and Title)
 

PROPERTY as used in this application shall appty to all property of the corporation. real. personal, tangible, Intangible, 
or mixed Without Qualifications. 

When the response to #11(a) lists ONLY an Illinois address, then the total business as reflected in #10(c) is also 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing thiS application, 
the corporation affirms that it is aware that the amount of paid-in capital, and consequently the amount of license fees 
and franchise taxes, may be proportionately higher due to the Illinois address shown under #11 (a). 

C-17111 


