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Longitude S.A. 

Societe anonyme 

Siege social : L-1855 Luxembourg, 42, avenue J. F. Kennedy 

CONSTITUTION 

du 28 juin 20 12- numero 41  .918 

In the year two thousand and twelve, on the twenty-eighth day of 

Before Maitre Paul BETTINGEN, notary residing in Niederanven 

Grand Duchy of Luxembourg. 

There appeared: 

International Securities Exchange Holdings, Inc, a company 

incorporated under the laws of Delaware, having its registered office at 60 

Broad Street, New York, New York, USA 10004, registered with the 

Department of State of Delaware, Corporate Division, in Dover in the 

United States under corporate file number 3873520 represented by Mr 

Olivier Neuberg, with professional address at 42, avenue JF Kennedy , L-

1855 Luxembourg, pursuant to a proxy given under private seal. 

The proxy given, signed "ne varietur" by the appearing person and 

the undersigned notary, shall remain at tached to this document to be filed 

with the registration authorities. 

The appearing person, m the capacity m which he acts, has 

requested the notary to state as follows the articles of association of a 

societe anonyme. 

Art. l. Name 

There is hereby established a company in the form of a societe 

anonyme under the name of "Longitude SA. " (hereinafter the 

"Company"). 

Art. 2. Registered Office 

The registered office of the Company 1s established m 

Luxembourg, Grand Duchy of Luxembourg. 
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Branches, subsidiaries or other offices may be established either in 

the Grand Duchy of Luxembourg or abroad by a decision of the board of 

directors . The address of the registered office may be transferred within the 

boundaries of the same municipality by a resolution of the board of 

directors of the Company. 

If the board of directors determines that extraordinary political, 

economic, social or military events have occurred or are imminent which 

would render impossible the normal activities of the Company at its 

registere d office or the communication between such re gistere d office and 

persons abroad, the registered office may be temporarily transferred abro ad 

until the complete cessation of these abnormal circumstances; such 

provisional measures shall have no effect on the nationality of the 

Company which, notwithstanding such temporary transfer, shall remain a 

Luxembourg company. 

Art. 3. Duration 

The Company is established for an unlimite d period. 

The Company may be dissolved at any moment by a resolution of 

the shareholders adopte d in the manner required for amendment of these 

articles of association. 

Art. 4. Purpose 

The purpose of the Company is to conduct an active trade or 

business in (i) the creation, development, management and ownership of 

software and other intellectual property rights, (ii) the licensing and 

sublicensing of such rights or the use thereof (a) by affiliates, group 

companies or related companies and entities as well as (b) to third parties. 

An additional obj ect of the Company is (iii) the participation in any 

form whatsoever, in Luxembourg or foreign companies, by purchase, sale , 

exchange or otherwise of stock, bonds, debentures, notes and other 

securities of any kind and any related transaction and, (iv) the 

administration, development and management of its stock, securities , 

software and IP rights portfolio. 

For the accomplishment of its purpose, the Company may lend or 

borrow with or without collateral, provided that any monies so borrowe d 

may only be used for the purpose of the Company or companies which are 
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shareholders or direct or indirect subsidiarie s of or which are associated 

with or affiliated to, the Company or the same company' s group. 

In general, the Company may undertake any financial, commercial, 

industrial or real estate transactions which it may deem useful in the 

accomplishment and development of its purpose and, in such context, it 

may give or re ceive guarantees, issue all type s of securities and financial 

instruments and enter into any type of hedging, trading or derivative 

transactions. 

Art. 5. Share Capital 

The Company has a share capital of one hundred thousand euro 

(EUR 100,000.-) divided into one hundred thousand (100,000) shares with 

a nominal value of one euro (EUR 1.-) per share. 

The share capital of the Company may at any time be increased or 

re duced by a resolution of the general meeting of shareholders adopted in 

the manner required for amendment of these articles of association. 

The Company may, to the extent and under the terms permitted by 

law, redeem its own shares. 

Art. 6. Form of shares 

All share s of the Company shall be issued in registered form only. 

The issued share s shall be entere d in the register of share s which 

shall be kept by the Company or by one or more persons designated 

therefore by the Company, and such register shall contain the name of each 

owner of shares, his addre ss and the number of shares held by him. 

The inscription of the shareholder' s name in the register of share s 

evidences his right of ownership of such shares. A certificate shall be 

delivere d to the shareholder upon request. Such certificate shall be signed 

by two members of the board of directors. The signature s shall be either 

manual, printed or in facsimile. 

Any transfer of share s shall be recorded in the register of shares by 

delivery to the Company of an instrument of transfer satisfactory to the 

Company, or by a written declaration of transfer to be inscribed in the 

register of shares, dated and signed by the transferor and transferee, or by 

persons holding suitable powers of attorney to act accordingly and, each 

time, together with the delivery of the relevant certificate, if issued. Such 

inscription shall be signed by two members of the board of directors or by 
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one or several persons duly authorised therefore by the board of directors. 

Any transfer of Company 's shares to a non-shareholder shall only be valid 

if made in accordance with any existing shareholders' agreement. 

Shareholders shall provide the Company with an address to which 

all notices and announcements should be sent. Such address will also be 

entered into the register of shares. 

In the event that a shareholder does not provide an address, the 

Company may permit a notice to that effect to be entered into the register 

of shares and the shareholder 's address will be deemed to be at the 

registered office of the Company or at such other address as may be so 

entered into the register by the Company from time to time, until another 

address shall be provided to the Company by such shareholder. A 

shareholder may, at any time, change his address as entered into the 

re gister of shares by means of a written notification to the Company at its 

registered office or at such other address as may be determined by the 

Company from time to time. 

The Company recognises only one single owner per share . If one or 

more shares are jointly owned or if the title of ownership to such share (s) is 

divided, split or disputed, all persons claiming a right to such share (s) have 

to appoint one single attorney to represent such share(s) towards the 

Company. The failure to appoint such attorney implies a suspension of all 

rights attached to such share(s). 

Art. 7. Board of Directors 

The Company shall be managed by a board of directors composed 

of at least four members, and if the general meeting of shareholders 

resolves to divide the board of directors in class A directors and class B 

directors, at least two members of class A and two members of class B, 

their number being determined by the general meeting of shareholders . 

Directors need not to be shareholders of the Company. 

The general meeting of shareholders may decide to appoint class A 

directors and class B directors, the rights and obligations of which are set 

out below. 

The directors shall be elected by the general meeting of 

shareholders for a period of not exceeding six (6) years and until their 

successors are elected, provided, however, that any director may be 
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removed at any time by a resolution taken by the general meeting of 


shareholders. The directors shall be eligible for reappointment. 

In the event of vacancy in the office of a director because of death, 

resignation or otherwise, the remaining directors elected by the general 

meeting of shareholders may meet and elect a director to fill such vacancy 

until the next general meeting of shareholders. 

Art.8. Meetings of the Board of Directors 

The board of directors shall choose from among its members a 

chairman, and may choose among its members one or more vice-chairmen, 

and if the general meeting of shareholders resolves to divide the board of 

directors in class A directors and class B directors, the chairman will be 

chosen among its class B members and the vice-chairmen among the class 

A members. The board of directors may also choose a secretary, who need 

not be a director and who may be instructed to keep the minutes of the 

meetings of the board of directors as well as to carry out such 

administrative and other duties as directed from time to time by the board 

of directors. 

The chairman shall preside over all meetings of the board of 

directors, but in his absence the members of the board of directors may 

appoint another director as chairman pro tempore by vote of a majority of 

the directors present or represente d at any such meeting. 

The board of directors shall meet upon call by the chairman, or any 

two directors, at the place indicated in the notice of meeting, the person( s) 

convening the meeting setting the agenda. Notice in writing or by telegram 

or telefax or e-mail of any meeting of the board of directors shall be given 

to all directors at least eight calendar days in advance of the hour set for 

such meeting, except in circumstances of emergency where twenty-four 

hours prior notice shall suffice which shall duly set out the reason for the 

urgency. This notice may be waived, either prospectively or 

retrospectively, by the consent in writing or by telegram or telefax or e

mail of each director. Separate notice shall not be required for meetings 

held at times and places described in a schedule previously adopted by 

resolution of the board of directors. 
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Any director may act at any meeting of the board of directors by 


appointing in writing or by telegram, telefax, or e-mail another director as 

his proxy. A director may not represent more than one of his colleagues. 

The board of directors may deliberate or act validly only if at least 

a majority of directors are present or represented at a meeting of the board 

of directors, and if the general meeting of shareholders resolves to divide 

the board of directors in class A directors and class B directors, with at 

least one class A director and one class B director being present or 

represented. If a quorum is not obtained within half an hour of the time set 

for the meeting the directors present may adj ourn the meeting to a later 

time and venue. Notices of the adj ourned meeting shall be given by the 

secretary to the board, if any, failing which by any director. 

Decisions shall be taken by a majority vote of the directors present 

or represented at such meeting. In the event that in any meeting the number 

of votes for and against a resolution shall be equal, the chairman of the 

meeting shall not have a casting vote. In case of a tie, the propo sed 

decision is considered as rej ected. 

Any director may participate in a meeting of the board of directors 

by conference call or similar means of communications equipment 

whereby all persons participating in the meeting can hear each other, and 

participating in a meeting by such means shall constitute presence in 

person at such meeting. 

Notwithstanding the foregoing, a resolution of the board of 

directors may also be passed by unanimous consent in writing which may 

consist of one or several documents containing the resolutions and signed 

by each and every director. The date of such a resolution shall be the date 

of the last signature. 

Art. 9. Minutes of Meetings of the Board of Directors 

The minutes of any meeting of the board of directors shall be 

signed by the chairman or, in his ab sence, by the chairman pro tempore 

who presided at such meeting. 

Copies or extracts of such minutes which may be produced in 

judicial proceedings or otherwise shall be signed by the chairman, or by 

the secretary, or by two directors. 
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Art. 10. Powers of the Board of Directors 

The directors may only act at duly convened meetings of the board 

of directors or by written consent in accordance with article 8 hereof. 

The board of directors is vested with the broadest powers to 

perform all acts of administration and disposition in the Company's 

interests. All powers not expressly reserved by law or by these articles of 

association to the general meeting of shareholders fall within the 

competence of the board of directors. 

Art. 11. Corporate Signature 

Towards third parties, the Company is validly bound by (i) the joint 

signature of any two directors of the Company, (ii) if the general meeting 

of shareholders resolves to divide the board of directors in class A directors 

and class B directors, the joint signature of one class A director together 

with one class B director, (iii) the signature of any of the daily manager(s) 

within the context of the daily management or, (iv) by the signature (s) of 

any other person(s) to whom authority has been delegated by the board of 

directors. 

Art. 12. Delegation of Powers 

The board of directors may generally or from time to time delegate 

the power to conduct the daily management of the Company as well as the 

repre sentation of the Company in relation to such management as provided 

for by article 60 of the law of 10 August 19 15, as amended, on commercial 

companies to an executive or other committee or committees whether 

formed from among its own members or not, or to one or more directors, 

managers or other agents who may act individually or jointly. The 

delegation to a member of the board of directors is subj ect to the prior 

authorisation of the general meeting of shareholders. The board of 

directors shall determine the scope of the powers, the conditions for 

withdrawal and the remuneration attached to these delegations of authority 

including the authority to sub-delegate . 

The board of directors may also confer special powers upon one or 

more attorneys or agents of its choice. 

Art. 13. Conflict of Interest 

In case of a conflict of interests of a director, it being understood 

that the mere fact that the director serves as a director of a shareholder or 
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of an affiliated company of a shareholder shall not constitute a conflict of 

interests, he must inform the board of directors of any conflict and may not 

take part in the vote but will be counted in the quorum. A director having a 

conflict on any item on the agenda must declare this conflict to the 

chairman before the meeting starts. 

Any director having a conflict due to a personal interest in a 

transaction submitted for approval to the board of directors conflicting with 

that of the Company, shall be obliged to inform the board ther eof and to 

cause a record of his statement to be included in the minute s of the 

meeting. He may not take part in the business of the meeting (but shall be 

counted in the quorum). At the following general meeting, before any other 

resolution to be voted on, a special report shall be made on any 

transactions in which any of the directors may have a personal interest 

conflicting with that of the Company. 

Art. 14. General Meeting of Shareholders 

The general meeting of shareholders shall represent the entir e body 

of shareholders of the Company. It shall have the broadest powers to order, 

carry out or ratify all acts relating to the operations of the Company . 

The general meeting of shareholders shall meet upon call by the 

board of directors. Shareholders representing one tenth of the subscribed 

shar e capital may, in compliance with the law of 10 August 1915, as 

amended, on commercial companies, request the board of directors to call 

a general meeting of shareholders. 

The annual general meeting shall be held in accordance with 

Luxembour g law at the registered office of the Company or at such other 

place as specified in the notice of the meeting, on the second Monday in 

the month of June at 4 p.m. 

If such day is a legal or a bank holiday in Luxembourg, the annual 

general meeting shall be held on the following bank business day in 

Luxembour g. 

Other meetings of shareholders may be held at such places and 

times as may be specified in the respective notices of meeting. 

Gener al meetings of shareholders shall be convened pursuant to a 

notice setting forth the agenda sent by registered letter at least eight days 
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prior to the meeting to each shareholder at the shareholder' s address in the 

register of shar eholders, or as otherwise instructed by such shareholder. 

If all shareholders are present or represented and consider 

themselves as being duly convened and informed of the agenda, the 

general meeting may take place without notice of meeting. 

The board of directors may determine all other conditions which 

must be fulfilled by shareholders in order to attend a meeting of 

shareholders. 

The general meeting of shareholders shall designate its own 

chairman who shall preside over the meeting. The chairman shall designate 

a secretary who shall keep minutes of the meeting. 

The business transacted at any meeting of the shareholders shall be 

limited to the matter s contained in the agenda (which shall include all 

matter s required by law) and business incidental to such matter s. 

Each share is entitled to one vote at all general meetings of 

shareholders. A shareholder may act at any meeting of shareholders by 

giving a written proxy to another person, who need not be a shareholder . 

Unless otherwise provided by law, resolutions of the general 

meeting ar e passed, by a simple majority vote of the shareholders present 

or represented. 

Art. 15. Statutory Auditor(s) 

The operations of the Company shall be supervised by one or 

several statutory auditor s. The statutory auditor(s) shall be appointed and 

dismissed by the general meeting of shareholders. Their term of office may 

not exceed six (6) years. 

Art. 16. Accounting Year 

The accounting year of the Company shall commence on the fir st 

of January and shall terminate on the thirty-first of December of each year. 

Art. 17. Distribution of Profits 

From the annual net profits of the Company, five per cent shall be 

allocated to the reserve required by law. This allocation shall cease to be 

required when the amount of the legal reserve shall hav e reached one tenth 

of the subscribed share capital. 

The annual net profits shall be at the free disposal of the general 

meeting of shareholders. 
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Interim dividends may be paid out m accordance with the 

provisions of law. 

Art. 18. Dissolution of the Company 

In case of a dissolution of the Company, its liquidation shall be 

carried out by one or several liquidators, who need not be shareholders, 

appointed by the general meeting of shareholders which shall determine 

their powers and compensation. 

The net liquidation proceeds shall be di stributed by the liquidator(s) 

to the shareholders in proportion to their shareholding in the Company. 

Art. 19. Amendments to the Articles of Association 

The present articles of association may be amended from time to 

time by a general meeting of shareholders under the quorum and majority 

requirements provided for by the law of 10 August 19 15, as amended, on 

commercial companies. 

Art. 20. Sole shareholder 

If and as long as the Company has only one shareholder, any 

reference in these articles of incorporation to the shareholders of the 

Company or to the general meeting of shareholders shall be a reference to 

the sole shareholder. 

Art. 21. Applicable Law 

All matters not governed by these articles of incorporation shall be 

determined in accordance with the law of 10 August 19 15, as amended, on 

commercial companies. 

Art. 22. Language 

The present articles of incorporation are worded in English 

followed by a French version. In case of divergence between the English 

and the French text, the English version shall prevail. 

Transitory provisions 

1) The first accounting year shall begin at the date of incorporation 

and shall terminate on the 31  December 20 12. 

2) The first annual general meeting of shareholder(s) shall take 

place in the year 20 13. 

Subscription 

The shares in the Company are subscribed as follows: 
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International Securities Exchange Holdings, Inc prequalified, one 

thousand ( 100,000) share s. 

All these shares have been entirely paid-up by a contribution in 

cash so that the amount of one hundred thousand euro (EUR 100,000 .-) is 

as of now fully available to the Company, as it has been justified to the 

undersigned notary. 

Expenses 

The expenses, costs, remunerations or charges in any form 

whatsoever which shall be borne by the Company as a result of its 

formation are estimated at approximately one thousand four hundred euro 

(EUR 1,400 .-). 

Statements 

The undersigned notary states that the conditions provided for in 

Article twenty-six of the law of 10 August 1915, as amended, on 

commercial companies have been fully observed. 

Resolutions of the Sole Shareholder 

The sole shareholder took the following resolutions: 

First resolution 

The sole shareholder resolves that the number of directors of the 

Company is currently set at four and that are appointed as members of the 

board of directors for a period of six years: 

- Mr Thomas A. Ascher, Chief Strategy Officer, born on 15 

February 1962 in New York, United States, with professional addre ss at 60 

Broad Street, New York, NY 10004, USA; 

- Mr Scott Shechtman, Senior Corporate Initiatives Manager, born 

on 17 June 1980 in New York, United States, with professional address at 

60 Broad Street, New York, NY 10004, USA; 

- Mr Marcus Thomp son, Managing Director, with professional 

address at Mergenthalerallee 6 1, D-65760 Eschbom, Germany; 

- Mrs Gabriele Fabry, Senior Expert, with professional address at 

42, avenue JF Kennedy, L-1855 Luxembourg. 

Second resolution 

The sole shareholder resolves to elect KPMG Luxembourg S.a r.l., 

9 allee Scheffer, L-2520 Luxembourg, RCS B 149 133, as statutory auditor 
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of the Company for a term to expire at the annual general meeting called to 

approve the accounts of the accounting year ended 20 1 2. 

Third resolution 

The sole shareholder resolves to set the registered office of the 

Company at 42, avenue JF Kennedy, L-1855 Luxembourg. 

Fourth resolution 

In compliance with Article 60 of the law of 10 August 1915, as 

amended, on commercial companies and Article 12 of the present articles 

of incorporation, the sole shareholder authorises the board of directors to 

delegate the daily management of the Company as well as the 

representation of the Company with respect to such management to two of 

its members. 

The meeting already agrees that Mrs Michele Bierset, Expert, with 

professional address at 42, avenue JF Kennedy, L- 1 855 Luxembourg, is 

appointed as daily manager (deleguee a la gestion journaliere) of the 

Company. 

The undersigned notary, who understands and speaks English, 

herewith states that on request of the appearing person, this deed is worded 

in English followed by a French translation or the request of the same 

appearing person and in case of divergences between the English and the 

French text, the English version will prevail. 

Whereof this notarial deed was drawn up in Senningerberg, in the 

office of the undersigned notary, on the date set at the beginning of this 

deed. 

This deed having been read to the appearing person, known to the 

notary by first and surname, civil status and residence, said person 

appearing signed together with the notary the present deed. 

Suit Ia traduction fran aise du proces-verbal qui precede: 

L'an deux mille douze, le vingt-huitieme jour de juin. 

Par-devant Maitre Paul BETTINGEN, notaire de residence a 

Niederanven, Grand-Duche du Luxembourg. 

A comparu 

International Securities Exchange Holdings, Inc, une societe 

constituee sous le droit du Delaware, ayant son siege social au 60, Broad 

Street, New York, USA 10004, enregistree aupres de Departement d'Etat 
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de l' etat du Delaware, Corporate Division a Dover aux Etats Unis SOliS le 

numero 3873520, representee par Monsieur Olivier Neuberg, residant 

professionnellement au 42, avenue JF Kennedy, L-1855 Luxembourg, en 

vertu d'une procuration sous-seing prive, 

La procuration signee ne varietur par le mandataire de la partie 

comparante es qualite qu 'il agit et par le notaire soussigne restera annexee 

au present acte pour etre soumise avec lui aux formalites de 

l' enregistrement. 

Lequel comparant, aux termes de la capacite avec laquelle il agit, a 

requis le notaire instrumentaire d' arreter les statuts d'une societe anonyme. 

Art. ler. Denomination 

II est forme entre les souscripteurs et tous ceux qui deviendront 

proprietaires des actions ci-apres creees, une societe anonyme sous la 

denomination de« Longitude S.A. » (la «Societe»). 

Art. 2. Siege Social 

Le siege social est etabli a Luxembourg, Grand-Duche de 

Luxembourg. II peut etre cree, par simple decision du conseil 

d' administration, des succursales ou bureaux, tant dans le Grand-Duche de 

Luxembourg qu'a l' etranger. Le siege social de la Societe pourra etre 

transfere au sein d'une meme commune par simple decision du conseil 

d' administration de la Societe. 

Au cas ou le conseil d' administration estimerait que des 

evenements extraordinaires d'ordre politique, economique, social ou 

militaire, de nature a compromettre l '  activite normale au siege social ou la 

communication aisee avec ce siege ou de ce siege avec l'etranger, se 

presentent ou paraissent imminents, il pourra transferer provisoirement le 

siege social a l' etranger jusqu'a cessation complete de ces circonstances 

anormales; cette mesure provisoire n' aura toutefois aucun effet sur la 

nationalite de la Societe, laquelle, nonobstant ce transfert provisoire, 

restera luxembourgeoise. 

Art. 3. Duree 

La Societe est constituee pour une duree illimitee. 

La Societe peut etre dissoute a tout moment par decision de 

l'assemblee generale des actionnaires, statuant comme en matiere de 

modification des statuts. 

13 




Art. 4. Objet 

L' obj et de la Societe est de poursuivre un commerce ou activite 

concernant (i) la creation, le developpement, la gestion et la propriete de 

software et autres droits de propriete intellectuelle, (ii) l'octroi de licences 

et sous-licences sur pareils droits ou !'utilisation de pareils droits par (a) 

des societes affiliees, societes du meme groupe ou societes et entites liees 

ainsi que (b) a des tierces parties. 

La Societe a egalement pour objet (iii) la detention de 

participations, sous queUe que forme que ce soit, dans des societes 

luxembourgeoises ou etrangeres, par l'achat, le transfert par vente, echange 

ou autrement d' actions, obligations, certificats d'obligations, 

reconnaissances de dette s, bons et toutes autres valeurs mobilieres et toutes 

transactions y liees et, (iv) la possession, !' administration, le 

developpement et la gestion de son portefeuille de titres et de droits de 

propriete intellectuelle. 

La Societe peut preter ou emprunter avec ou sans garantie, a 

condition que les sommes empruntees soient affectees a la realisation de 

l'objet de la Societe ou de ses actionnaires, filiales, societes associees ou 

affiliees. 

De maniere generate, la Societe peut assurer toutes operations 

financieres, commerciales, industrielles ou immobilieres pouvant etre 

utiles a l'  accomplissement et le developpement de son obj et, et dans ce 

contexte elle pourra donner ou recevoir des garanties, emettre tous types de 

valeurs mobilieres et instruments financiers et faire toutes operations de 

couverture, d'echange ou toutes operations derivees. 

Art. 5. Capital Social 

La Societe a un capital social de cent mille euro s (EUR 100.000,-) 

represente par cent mille ( 1  00.000) actions ayant une valeur nominate de 

un euro (EUR 1 ,-) par action. 

Le capital social de la Societe peut, a tout moment, etre augmente 

ou reduit par decision de l' assemblee generate des act ionnaires, adoptee a 

la maniere requise pour la modification des presents statut s. 

La Societe peut, aux conditions et aux termes prevus par la loi, 

rachet er ses propres actions. 

Art. 6. Forme des actions 
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Toutes les actions de la Societe seront uniquement emises sous 

forme nominative. 

Toutes les actions emises seront inscrites au registre des 

actionnaires qui sera tenu par la Societe ou par une ou plusieurs personnes 

designees a cet effet par la Societe; ce registre contiendra le nom de chaque 

proprietaire d' actions, son domicile, ainsi que le nombre d'actions qu'il 

detient. 

Le droit de propriete de l' actionnaire sur les actions s' etablit par 

! '  inscription de son nom dans le registre des actionnaires. Un certificat 

constatant cette inscription sera delivre sur demande a l' actionnaire. Ce 

certificat devra etre signe par deux membres du conseil d' administration. 

Les signatures pourront etre soit manuscrites, soit imprimees, soit sous 

forme telecopiee. 

Tout transfert d' actions sera inscrit au registre des actionnaires au 

moyen de la remise a la Societe d'un instrument de transfert convenant a la 

Societe, ou par une declaration de transfert ecrite, portee au registre des 

act ionnaires, datee et signee par le cedant et le cessionnaire, ou par le 

mandataire valablement constitue a cet effet, et, a chaque fois, avec la 

remise a la Societe du certificat d' actions qui s'y rapporte, s'il en avait ete 

emis. Une pareille inscription devra etre signee par deux membres du 

conseil d' administration, ou par une ou plusieurs autres personnes dfunent 

aut orisees a cet effet par le conseil d' administration. Any transfer of 

Company' s shares to a non-shareholder shall however only be valid, to be 

reported in the register of share s and enforceable against the Company if 

made in accordance with any existing shareho lders' agreement. 

Tout actionnaire devra foumir a la Societe une adresse a laquelle 

toutes les communications et informat ions pourront etre envoyees. Cette 

adre sse sera egalement inscrite au registre des actionnaires. 

Au cas ou un actionnaire ne foumit pas d' adresse a la Societe, la 

Societe sera autorisee a en faire mention au registre des actionnaires, et 

l '  adre sse de l' actionnaire sera censee etre au siege social de la Societe ou a 

telle autre adresse inscrite au registre des actionnaires, jusqu'a ce qu' une 

autre adre sse soit communiquee a la Societe par l' actionnaire. Celui-ci 

pourra a tout moment faire changer 1' adresse portee au registre des 
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actionnaire s par une declaration ecrite, envoyee au siege social de la 

Societe ou a telle autre adresse fixee par celle-ci. 

La Societe ne reconnalt qu'un seul proprietaire par action. Si une 

ou plusieurs actions sont conj ointement detenues ou si les titres de 

propriete de ces actions sont divises, fragmente s ou litigieux, les personnes 

invoquant un droit sur la/les action( s) devront designer un mandataire 

unique pour representer la/les action(s) a l' egard de la Societe. L'omission 

d'une telle designation impliquera la suspension de l' exercice de tous les 

droits attaches aux action(s). 

Art. 7. Conseil d' Administration 

La Societe est geree par un conseil d' administration compose d'un 

minimum de quatre membres, et si l'assemblee generale des actionnaires 

decide de diviser le conseil d' administration en administrateurs de classe A 

et administrateurs de classe B, d'un minimum de deux administrateurs de 

class A et de deux administrateurs de classe B, le nombre exact etant 

determine par l '  assemblee generale des actionnaires. Les administrateurs 

n'ont pas besoin d'etre actionnaires. 

L' assemblee generale des actionnaires peut decider de nommer des 

administrateurs de classe A et des administrateurs de classe B, dont les 

droits et obligations sont decrit s ci-apres. 

Les administrateurs sont elus par 1' assemblee generale des 

actionnaires pour une periode ne depassant pas six (6) ans et jusqu' a ce que 

leurs successeurs aient ete elus, toutefois, un administrateur peut etre 

revoque a tout moment par decision de 1' assemblee general e. Les 

administrateurs sortant s peuvent etre reelus. 

Au cas ou le poste d'un administrateur devient vacant a la suite de 

deces, de demission ou autrement, les administrateurs restant s elus par 

1 '  assemblee generale des actionnaires pourront se reunir et elire un 

administrateur pour remplir les fonctions attachees au poste devenu vacant 

jusqu'a la prochaine assemblee generale. 

Art. 8. Reunions du Conseil d' Administration 

Le conseil d' administration choisit parmi ses membres un president 

et peut choisir en son sein un ou plusieurs vice-presidents, et si l'as sembl ee 

general e des actionnaires decide de diviser le conseil d' administration en 

administrateurs de classe A et administrateurs de classe B, le president sera 
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designe parmi les administrateurs de classe B et les vice-presidents parmi 

les admini strateurs de classe A. II peut egalement designer un secretaire 

qui n' a pas besoin d' etre un admini strateur et qui peut etre charge de 

dre sser les proces-verbaux des reunions du conseil d' administration ou 

d'executer des taches administratives ou autres telles que decidees, de 

temps en temps, par le conseil d' administration. 

Le president preside les reunions du conseil d' administration. En 

!' absence du president, les membres du conseil d'administration peuvent 

designer un autre administrateur pour assumer la presidence pro tempore , 

par un vote a la majorite des administrateurs presents ou representes lors de 

cette reunion. 

Le conseil d' administration se reunit sur convocation du president 

ou de deux administrateurs au lieu indique dans 1'avis de convocation. La 

ou les personnes convoquant l' assemblee determinent l' ordre du jour. Un 

avis par ecrit, telegramme, telecopie ou e-mail contenant l' ordre du jour 

sera donne a tous les administrateurs au moins huit jours avant l'heure 

prevue pour la reunion, sauf s'il y a urgence, auquel cas l' avis de 

convocation, envoye 24 heures avant la reunion, devra mentionner la 

nature de cette urgence. II peut etre passe outre a la necessite de pareille 

convocation en cas d' assentiment prealable ou posterieur a la reunion, par 

ecrit, telegramme, telecopie ou e-mail de chaque admini strateur. Une 

convocation speciale n'est pas requise pour des reunions du conseil 

d'administration se tenant a des heures et a des endroits determines dans 

une resolution prealablement adoptee par le conseil d'administration. 

Tout administrateur peut se faire representer en designant par ecrit 

ou par telegramme, telecopie ou e-mail un autre administrateur comme son 

mandataire. Un administrateur ne peut pas representer plus d'un de ses 

collegues. 

Le conseil d' administration ne peut deliberer et agir valablement 

que si la majorite des administrateurs sont presents ou repre sentes a une 

reunion du conseil d' admini stration, et si l' assemblee generale des 

actionnaires decide de diviser le conseil d'administration en 

administrateurs de classe A et administrateurs de classe B, au moins un 

administrateur de classe A et un administrateur de classe B devront etre 

presents ou represente s. Si le quorum n'est pas obtenu une demi-heure 
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apres l'heure prevue pour la reunion, les administrateurs presents peuvent 

aj oumer la reunion en un autre endroit et a une date ulterieure. Les avis des 

reunions aj oumees sont donnes aux membres du conseil d' administration 

par le secretaire, s'il y en a, ou a defaut par tout admini strateur. 

Les decisions sont prises a la majorite des votes des administrateurs 

present s ou representes a chaque reunion. Au cas ou, lors d'une reunion du 

conseil d'administration, il y a egalite de voix en faveur ou en defaveur 

d'une resolution, le president de la reunion n' aura pas de voix 

preponderante. En cas d' egalite, la resolution sera consideree comrne 

rejetee. 

Tout administrateur peut prendre part a une reunion du conseil 

d'administration au moyen d'une conference telephonique ou d'un 

equipement de communication similaire par lequel toutes les personnes 

participant a la reunion peuvent s' entendre, la participation a la reunion par 

de tels moyens vaut presence personnelle a cette reunion. 

Nonobstant les dispositions qui precedent, une decision du conseil 

d'administration peut egalement etre prise par voie circulaire et resulter 

d'un seul ou de plusieurs documents contenant les resolutions et signes par 

tous les membres du conseil d' administration sans exception. La date 

d'une telle decision est celle de la derniere signature. 

Art. 9. Proces-verbaux des reunions du Conseil 

d' Administration 

Les proces-verbaux des reunions du conseil d' administration sont 

signes par le president ou, en son absence, par le president pro tempore qui 

aura assume la presidence de cette reunion. 

Les copies ou extraits de proces-verbaux destines a servir dans une 

procedure judiciaire ou ailleurs seront signes par le president ou par le 

secretaire ou par deux administrateurs. 

Art. 10. Pouvoirs du Conseil d' Administration 

Les administrateurs ne peuvent agir que dans le cadre de reunions 

du conseil d' administration regulierement convoquees, ou par confirmation 

ecrite conformement a I' article 8 ci-dessus. 

Le conseil d'administrat ion est investi des pouvoirs les plus larges 

pour pouvoir passer les actes d' administration et de disposition dans 

l' interet de la Societe. Tous pouvoirs que la loi ou les presents statut s ne 
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reservent pas expressement a 1' assemblee generale des actionnaires sont de 

la competence du conseil d' administration. 

Art. 11. Signature sociale 

Vis-a-vis des tiers, la Societe sera valablement engagee par (i) la 

signature conjointe de deux administrateurs, (ii) si l'assemblee generale 

des actionnaires decide de diviser le conseil d'administration en 

administrateurs de classe A et administrateurs de classe B, la signature 

conjointe d'un administrateur de classe A avec un administrateur de classe 

B, (iii) la signature individuelle de l'un des delegues a la gestion 

quotidienne dans le cadre de la gestion quotidienne de la Societe ou (iv) la 

(les) signature(s) de toute(s) autre(s) personne(s) a laquelle (auxquelles) 

pareil pouvoir de signature aura ete delegue par le conseil d'administration. 

Art. 12. Delegation de pouvoirs 

Le conseil d'administration peut deleguer de maniere generale ou 

ponctuellement la gestion journaliere de la Societe ams1 que la 

representation de la Societe en ce qm conceme cette gestion, 

conformement a I' article 60 de la loi du 10 aoftt 19 15, telle que modifiee, 

sur les societes commerciales, a un directeur ou a un ou plusieurs comites, 

qu'ils soient composes de ses propres membres ou non, ou a un ou 

plusieurs administrateurs, gerants ou autres mandataires susceptibles d'agir 

seuls ou conjointement. La delegation a un membre du conseil 

d'administration est subordonnee a l'autorisation prealable de l'assemblee 

general e. Le conseil d' administration determine 1'etendue des pouvoirs, les 

conditions du retrait et la remuneration attaches a ces delegations de 

pouvoir, y compris le pouvoir de subdeleguer. 

Le conseil pourra egalement conferer des pouvoirs speciaux a un ou 

plusieurs mandataires ou representants de son choix. 

Art. 13. Conflits d' lnterets 

Dans le cas d'un conflit d'interets d'un administrateur, etant 

entendu que le simple fait que l'administrateur soit l'administrateur d'un 

actionnaire ou d'une societe affiliee d'un actionnaire ne sera pas constitutif 

d'un conflit d'interets, il doit informer le conseil d'administration de tout 

conflit d'interets et ne pourra pas prendre part au vote mais sera compte 

dans le quorum. Un administrateur ayant un conflit d'interets sur tout obj et 
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de l '  ordre du jour doit declarer ce conflit d' interets au president avant que 

la reunion ne debute. 

Tout administrateur ayant un interet personnel dans une transaction 

soumise pour approbation au conseil d' administration oppose avec ! '  interet 

de la Societe, devra etre oblige d'informer le conseil et de faire enregistrer 

cette situation dans le proces-verbal de la reunion. II ne pourra pas prendre 

part a la reunion (mais il sera compte dans le quorum). A l' assemblee 

generale suivante, avant toute autre resolution a voter, un rapport special 

devra etre etabli sur toutes transactions dans lesquelles un des 

administrateurs peut avoir un interet personnel oppose a celui de la Societe. 

Art. 14. Assemblees Generales des Actionnaires 

L' assemblee generale des actionnaires represente l' universalite des 

actionnaires de la Societe. Elle a les pouvoirs les plus etendus pour 

ordonner, executer ou ratifier tous les actes relatifs aux operations de la 

Societe. 

L' assemblee generale des actionnaires est convoquee par le conseil 

d' administration. Les actionnaires representant un dixieme du capital 

social souscrit peuvent, conformement aux dispositions de la loi du 10 aout 

19  15 sur les societes commerciales, telle que modifiee, requerir le conseil 

d' administration de convoquer l' assemblee generale des actionnaires. 

L' assemblee generale annuelle se reunit, conformement a la loi 

luxembourgeoise, au siege social de la Societe ou a tout autre endroit 

indique dans l' avis de convocation, le deuxieme lundi du mois de juin a 

16.00 heures. 

Si ce jour est un jour ferie, legal ou bancaire, a Luxembourg, 

l' assemblee generale se tiendra le jour ouvrable suivant. 

L' assemblee generale des actionnaires pourra se tenir a 1' etranger si 

le conseil d' administration constate souverainement que des circonstances 

exceptionnelles extemes a la Societe et a ses actionnaires le requierent. 

D'autres assemblees generales d' actionnaires peuvent se tenir aux 

lieux et dates specifies dans les avis de convocation respectifs. 

Les actionnaires seront convoques par un avi s de convocation 

enon<;ant l '  ordre du jour et envoye par lettre recommandee au moins huit 

jours avant l' assemblee a tout detenteur d' actions a son adre sse portee au 
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registre des actionnaires, ou suivant toutes aut res instructions donnees par 

cet actionnaire. 

Chaque fois que tous les actionnaires sont presents ou representes 

et se considerent dument convoque s et informes de l' ordre du jour, 

l '  assemblee generale peut avoir lieu sans convocation. 

Le conseil d' administration peut determiner toutes autres 

conditions a remplir par les actionnaires pour pouvoir prendre part aux 

assemblees generales. 

L' assemblee generale des actionnaires designe son president qui 

presidera l' assemblee. Le president pourra designer un secretaire charge de 

dresser les proces-verbaux de l '  assemblee. 

Les affaires traitees lors d'une assemblee des actionnaires seront 

limitees aux points con tenus dans 1' ordre du jour (qui contiendra toutes les 

matieres requises par la loi) et aux affaires connexes a ces points. 

Chaque action donne droit a une voix lors de toute assemblee 

generale. Un actionnaire peut se faire representer a toute assemblee 

generale des actionnaires par mandat ecrit par un mandataire qui n'a pas 

besoin d'etre actionnaire. 

Dans la mesure ou il n' en est pas autrement dispose par la loi, les 

decisions de l' assemblee gemSrale des actionnaires sont prises a la majorite 

simple des voix des actionnaires presents ou representes. 

Art. 15. Commissaire aux comptes 

Les operations de la societe seront surveillees par un ou plusieurs 

commtssaues aux comptes. Le(s) commissaire( s) est(sont) designes et 

revoques par 1' assemblee generale des actionnaires. La duree de leur 

fonction ne peut exceder six (6) ans. 

Art. 16. Exercice Social 

L' exercice social de la Societe commence le premier janvier de 

chaque annee et se termine le trente et un decembre de la meme annee. 

Art. 17. Affectation des Benefices Annuels 

Des benefices nets annuels de la Societe, cinq pour cent seront 

affectes a la reserve requise par la loi. Cette affectation cessera d' etre 

exigee lorsque le montant de la reserve legale aura atteint un dixieme du 

capital social souscrit. 

21  




L'assemblee generale des actionnaires dispose librement du 

benefice net annuel. 

Des dividendes interimaires peuvent etre verses en conformite avec 

les conditions prevues par la loi. 

Art. 18. Dissolution de Ia Societe 

En cas de dissolution de la Societe, la liquidation s' operera par un 

ou plusieurs liquidateurs, qui n'ont pas besoin d'etre actionnaires, 

nomme(s) par l'assemblee generale qui determinera les pouvoirs et 

remunerations de chaque liquidateur. Le produit net de la liquidation sera 

distribue par le(s) liquidateur( s) aux actionnaires, proportionnellement a 

leur participation dans le capital social. 

Art. 19. Modifications des Statuts 

Les presents statut s pourront etre modifies periodiquement par une 

assemblee generale des actionnaires statuant aux conditions de quorum et 

de majorite requises par la loi du 10 aout 1915, telle que modifiee, 

concernant les societes commerciales. 

Art. 20. Actionnaire unique 

Si et aussi longtemps que la Societe n' a qu'un seul actionnaire, 

toute reference dans ces statuts aux actionnaires ou a 1' assemblee generale 

des actionnaires sera une reference a 1' actionnaire unique. 

Art. 21. Loi Applicable 

Pour tous les points non specifies dans les presents statuts, les 

parties se referent aux dispositions de la loi du 10 aout 1915, telle que 

modifiee, concernant les societes commerciales. 

Art. 22. Langue 

Les presents statuts ont ete rediges en anglais, suivi d'une version 

fran<; aise. En cas de divergence entre les deux textes, la version anglaise 

prevaudra. 

Dispositions transitoires 

1) Le premier exercice social commencera le jour de la constitution 

et se terminera le 31 decembre 2012. 

2) La premiere assemblee generale annuelle des actionnaires aura 

lieu en 2013. 

Souscription 

Les act ions de la Societe sont souscrites comme suit. 
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International Securities Exchange Holdings, Inc, ci-dessus qualifiee, 

cent mille ( 1  00.000) actions. 

Toutes les actions ont ete entierement liberees en especes, de sorte 

que la somme de cent mille euro (EUR 100.000,-) est des maintenant a la 

disposition de la Societe, ce dont il a ete justifi e au notaire soussigne. 

Frais 

Le montant des depenses, frais, remunerations et charges, sous 

quelque forme que ce soit, qui incombent a la Societe ou qui sont mis a sa 

charge a raison de sa constitution sont evalues a environ mille quatre cents 

euro (EUR 1.400,-) . 

Declaration 

Le notaire soussigne declare avoir verifie 1'existence des conditions 

enumerees a !' article 26 de la loi du 10 aout 19 15, telle que modifiee, 

concernant les societes commerciales et declare expressement qu'elles sont 

remplies. 

Resolutions de l'actionnaire unique 

L' actionnaire unique a pris les resolutions suivantes: 

Premiere resolution 

L' actionnaire unique decide de fixer le nombre actuel 

d' administrateurs a quatre et d'elire les personnes suivantes comme 

membres du conseil d' administration pour une periode initiale de six ans: 

M. Thomas A. Ascher, Chief Strategy Officer, ne le 15 

fevrier 1962 a New York, residant professionnellement au 60, Broad 

Street, New York, NY 10004, USA; 

M. Scott Shechtman, Senior Corporate Initiatives Manager, 

ne le 17 juin 1980 a New York, residant professionnellement au 60, Broad 

Street, New York, NY 10004, USA; 

M. Marcus Thompson, Managing Director, residant 

professionnellement au 61,  Mergenthalerallee, D-65760 Eschborn, 

Allemagne; 

Mme Gabriele Fabry, Senior Expert, residant 

professionnellement au 42, avenue JF Kennedy, L-1855 Luxembourg. 

Deuxieme resolution 

L' actionnaire unique decide de nommer KPMG Luxembourg S.a 

r.l., 9 allee Scheffer, L-2520 Luxembourg, RCS B 149 133, comme 
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commissaire de Ia Societe pour une peri ode devant expirer a I' assemblee 

generale annuelle reunie pour approuver les comptes de 1'exercice social 

de l'annee 20 12. 

Troisieme resolution 

L'actionnaire unique decide de fixer le siege social de la Societe au 

42, avenue JF Kennedy, L- 1 8  55 Luxembourg. 

Quatrieme resolution 

Conformement a l' article 60 de la loi du 10 aoilt 19 15, telle que 

modifiee, sur les societes commerciales, et a 1'  article 12 des presents 

statuts, l' actionnaire unique autorise le conseil d' administration a deleguer 

la gestion journaliere de la Societe ainsi que la representation de la Societe 

en relation avec cette gestion a deux de ses membres. 

L' actionnaire unique accepte que Mme Michele Bierset, Expert, 

residant professionnellement au 42, avenue JF Kennedy, L-1855 

Luxembourg soit designee comme deleguee a la gestion quotidienne de la 

Societe. 

Le notaire soussigne qui comprend et parle 1'anglais, cons tate que 

sur demande du comparant, le present acte est redige en langue anglaise 

suivi d'une version fran9aise; sur demande du meme comparant et en cas 

de divergences entre le texte fran9ais et le texte anglais, ce dernier fait foi. 

Dont acte fait et passe a Senningerberg, en 1'etude du notaire 

soussigne, a la date susmentionnee. 

L' acte ayant ete lu au comparant, connu du notaire instrumentant 

par ses nom, prenom usuel, etat civil et demeure, le comparant a signe avec 

le notaire, le present acte. 

POUR  COP I E  CONFORME  

Signa  : P a u l  B E TT I N G E N  
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