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EXHIBIT 5A 

All text is new 

 

THIRD AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

NYSE MARKET (DE), INC. 

 

NYSE Market (DE), Inc., a corporation organized and existing under the 

laws of the State of Delaware, pursuant to Sections 242 and 245 of the General 

Corporation Law of the State of Delaware, as the same may be amended and 

supplemented, hereby certifies as follows: 

1. The name of this corporation is NYSE Market (DE), Inc.  The 

original Certificate of Incorporation was filed on July 14, 2005, and the name under 

which the corporation was originally incorporated was “NYSE Market, Inc.”.  An 

Amended and Restated Certificate of Incorporation was filed on March 7, 2006. 

2. A Second Amended and Restated Certificate of Incorporation was 

filed on April 4, 2007, and a Certificate of Amendment changing the name of the 

corporation to NYSE Market (DE), Inc. was filed on August 8, 2012. 

3. This Third Amended and Restated Certificate of Incorporation 

restates and amends the Second Amended and Restated Certificate of Incorporation, as 

heretofore amended, to read in its entirety as follows: 

ARTICLE I 

 

NAME OF CORPORATION 

The name of the corporation is NYSE Market (DE), Inc. (hereinafter 

referred to as the “Corporation”).  

ARTICLE II 

 

REGISTERED OFFICE 

The address of the Corporation’s registered office in the State of Delaware 

is c/o National Registered Agents, Inc., 160 Greentree Drive, in the City of Dover, Suite 

101, County of Kent, State of Delaware 19904.  The name of the Corporation’s registered 

agent at such address is National Registered Agents, Inc. 
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ARTICLE III 

 

PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity 

for which a corporation may be organized under the Delaware General Corporation Law 

(the “DGCL”).   

ARTICLE IV 

 

STOCK 

Section 1. Authorized Stock.  The Corporation shall be authorized to 

issue 100 shares of capital stock, all of which shall be shares of Class A Common Stock, 

$0.01 par value (“Common Stock”). 

Section 2. Transfers of Common Stock.  All of the authorized shares 

of Common Stock shall be issued and outstanding, and held by New York Stock 

Exchange LLC, a New York limited liability company.  New York Stock Exchange LLC 

may not transfer or assign any shares of stock of the Corporation, in whole or in part, to 

any entity, unless such transfer or assignment shall be filed with and approved by the 

U.S. Securities and Exchange Commission (the “SEC”) under Section 19 of the 

Exchange Act and the rules promulgated thereunder.   

ARTICLE V 

 

BOARD OF DIRECTORS 

Section 1. Powers of the Board – General. The business and affairs of 

the Corporation shall be managed by or under the direction of the Board.  In addition to 

the powers and authority expressly conferred upon them by statute or by this Certificate 

of Incorporation or the bylaws of the Corporation, the directors are hereby empowered to 

exercise all such powers and do all such acts and things as may be exercised or done by 

the Corporation. The Board is authorized to adopt, amend or repeal bylaws of the 

Corporation. 

Section 2. Power to Call and Postpone Stockholder Meetings.   

(a) Special meetings of stockholders of the Corporation may be called 

at any time by the holder or holders of a majority of the outstanding shares of Common 

Stock or by the Board acting pursuant to a resolution adopted by a majority of the 

directors then in office.   

(b) Any meeting of stockholders called by the stockholders of the 

Corporation may be postponed by the holder or holders of a majority of the outstanding 

shares of Common Stock, and any meeting of the stockholders called by the Board may 

be postponed by action of the Board, in each case at any time in advance of such 

meeting.  The Board shall have the power to adopt such rules and regulations for the 
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conduct of the meetings and management of the affairs of the Corporation as they may 

deem proper and the power to adjourn any meeting of stockholders, which powers may 

be delegated by the Board to the chairman of such meeting either in such rules and 

regulations or pursuant to the bylaws of the Corporation.  

Section 3. Number of Directors.  The number of directors shall be 

fixed as set forth in the bylaws of the Corporation.  

Section 4. Election of Directors. The directors shall be elected by the 

stockholders at each annual meeting of stockholders (or any adjournment or continuation 

thereof) at which a quorum is present, to hold office until the next annual meeting of 

stockholders, but shall continue to serve despite the expiration of the director’s term until 

their respective successors are duly elected.  Elections of directors need not be by written 

ballot except and to the extent provided in the bylaws of the Corporation.  

Section 5. Removal of Directors.  Except as otherwise set forth in the 

bylaws of the Corporation, any director or the entire Board may be removed, with or 

without cause, by the holders of a majority of the shares at the time entitled to vote at an 

election of the directors. 

Section 6. Vacancies. Except as otherwise set forth in the bylaws of 

the Corporation, vacancies and newly created directorships resulting from any increase in 

the authorized number of directors or from any other cause (other than vacancies and 

newly created directorships which the holders of any class or classes of stock or series 

thereof are expressly entitled by this Certificate of Incorporation to fill) shall be filled by, 

and only by, a majority of the directors then in office, although less than a quorum, or by 

the sole remaining director.  Any director appointed to fill a vacancy or a newly created 

directorship shall hold office until his or her successor is elected and qualified or until his 

or her earlier resignation or removal.   

ARTICLE VI 

 

STOCKHOLDER ACTION 

Section 1. Action by Written Consent.  Any action required or 

permitted to be taken by the stockholders of the Corporation may be effected by the 

written consent of stockholders of the Corporation possessing the required vote to 

approve such action at a duly called annual or special meeting of stockholders of the 

Corporation. 

Section 2. Quorum.  At each meeting of stockholders of the 

Corporation, except where otherwise required by law or this Certificate of Incorporation, 

the holders of a majority of the voting power of the outstanding shares of stock of the 

Corporation entitled to vote on a matter at the meeting, present in person or represented 

by proxy, shall constitute a quorum.  For purposes of the foregoing, where a separate vote 

by class or classes is required for any matter, the holders of a majority of the voting 

power of the outstanding shares of such class or classes entitled to vote, present in person 
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or represented by proxy, shall constitute a quorum to take action with respect to that vote 

on that matter.  In the absence of a quorum of the holders of any class of stock of the 

Corporation entitled to vote on a matter, the meeting of such class may be adjourned from 

time to time until a quorum of such class shall be so present or represented.  Shares of its 

own capital stock belonging to the Corporation or to another corporation, if a majority of 

the shares entitled to vote in the election of directors of such other corporation is held, 

directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted 

for quorum purposes; provided, however, that the foregoing shall not limit the right of the 

Corporation to vote stock, including but not limited to its own stock, held by it in a 

fiduciary capacity, provided, further, that any such shares of the Corporation’s own 

capital stock held by it in a fiduciary capacity shall be voted by the person presiding over 

any vote in the same proportions as the shares of capital stock held by the other 

stockholders are voted (including any abstentions from voting). 

ARTICLE VII 

 

DIRECTOR LIABILITY 

A director of the Corporation shall not be liable to the Corporation or its 

stockholders for monetary damages for breach of fiduciary duty as a director of the 

Corporation, except to the extent that such exemption from liability or limitation thereof 

is not permitted under the DGCL as currently in effect or as the same may hereafter be 

amended.  

No amendment, modification or repeal of this Article VII shall adversely 

affect any right or protection of a director of the Corporation that exists at the time of 

such amendment, modification or repeal.  

ARTICLE VIII 

 

AMENDMENTS TO CERTIFICATE OF INCORPORATION 

The Corporation reserves the right at any time from time to time to amend, 

alter, change or repeal any provision contained in this Certificate of Incorporation, and 

any other provisions authorized by the laws of the State of Delaware at the time in force 

may be added or inserted, in the manner now or hereafter prescribed by law; and all 

rights, preferences and privileges of whatsoever nature conferred upon stockholders, 

directors or any other persons whomsoever by and pursuant to this Certificate of 

Incorporation in its present form or as hereafter amended are granted subject to the right 

reserved in this Article. 

ARTICLE IX 

 

EFFECTIVE TIME 
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This Certificate of Incorporation shall be effective as of 3:00am Eastern 

Daylight Time on December 30, 2014. 



22 of 41 

IN WITNESS WHEREOF, NYSE Market (DE), Inc. has caused this Third 

Amended and Restated Certificate of Incorporation to be executed by its duly 

authorized officer on December 29, 2014. 

 

NYSE Market (DE), Inc.  

 

 

By     

Name: Martha Redding 

Title:   Assistant Secretary 
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