BYLAWS
OF
BATS EXCHANGE, INC.

(a Delawar e cor por ation)

ARTICLEI.
OFFICES
11 Principal and Business Offices. The corporation may have such principal and

other business offices, either within or without the State of Delaware, as the Board of Directors may
designate or as the business of the corporation may require from time to time.

12 Registered Office. The registered office of the corporation required by the
Delaware Genera Corporation Law to be maintained in the State of Delaware may be, but need not be,
identical with the principa office in the State of Delaware, and the address of the registered office may be
changed from time to time by the Board of Directors or by the registered agent. The business office of
the registered agent of the corporation shall be identical to such registered office.

ARTICLEII.
STOCKHOLDERS

2.1.  Annua Meeting. The annual meeting of the stockholders shall be held on the 1%
Monday in November of each year (unlessthat date shall be a non-business day or legal holiday, in which
event the annual meeting of the stockholders shall be held the first business day immediately following
such date) for the purposes of electing directors and for the transaction of such other business as may
come before the meeting.

2.2.  Special Meeting. Specia meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Board of Directors or the President
or the Secretary or by the person, or in the manner, designated by the Board of Directors.

2.3. Place of Meeting. The Board of Directors may designate any place, either within
or without the State of Delaware, as the place of meeting for any annual meeting or for any special
meeting of stockholders called by the Board of Directors. If no designation is made, or if a specid
meeting be otherwise called, the place of meeting shall be the registered office of the corporation in the
State of Delaware.

24. Notice of Meeting. Written notice stating the place, day and hour of the meeting
of stockholders and, in case of a special meeting, the purpose or purposes for which the meeting is called,
shall be delivered to each stockholder of record entitled to vote at such meeting not less than ten (10) days
(unless a longer period is required by law or the articles of incorporation) not more than sixty (60) days
before the date of the meeting, either personaly or by mail, by or at the direction of the Board of
Directors, the President, the Secretary, or any other officer or persons calling the meeting. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail, addressed to the
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stockholder at his address as it appears on the stock record books of the corporation, with postage thereon
prepaid.

25. Adjournment. Any meeting of stockholders may be adjourned to reconvene at
any place designated by vote of a mgjority of the shares represented thereat. At the adjourned meeting,
the corporation may transact any business which might have been transacted at the original meeting. No
notice of the time or place of an adjournment need be given if the time and place are announced at the
meeting at which an adjournment is taken, unless the adjournment is for more than thirty (30) days or a
new record dateis fixed for the adjourned meeting, in which case natice of the adjourned meeting shall be
given to each stockholder. Unless a new record date for the adjourned meeting is fixed, the determination
of stockholders of record entitled to notice or to vote at the meeting at which adjournment is taken shall
apply to the adjourned meeting.

2.6. Fixing of Record Date. For the purpose of determining stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or stockholders entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other proper
purpose, the Board of Directors may fix in advance a date as the record date for any such determination of
stockholders, such date in any case to be not more than sixty (60) days, and, in case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action requiring such
determination of stockholdersisto betaken. If no record date isfixed, the record date for determining:

(a) stockholders entitled to notice of or to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice is given or, if notice if waived, at
the close of business on the day next preceding the day on which the meeting is held;

(b) stockholders entitled to express consent to a corporate action in writing without
meeting shall be the day on which the first written consent is expressed; or

(c) stockholders for any other purpose shall be the close of business on the day on which
the Board of Directors adopts the resolution relating thereto.

2.7.  Voting Records. The officer having charge of the stock transfer books for shares
of the corporation shall, at least ten (10) days before each meeting of stockholders, make a complete
record of the stockholders entitled to vote at such meeting, arranged in alphabetical order, with the
address of and the number of shares held by each. Such record shall be produced and kept open tot he
examination of any stockholders, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the meeting, either at a place within the city where the
meeting is to be held as specified in the notice of the meeting or at the place of the meeting. The record
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholders present. The original stock transfer books shall be the only
evidence as to who are the stockholders entitled to examine such record or transfer books or to vote at any
meeting of stockholders.

28.  Quorum. Except as otherwise provided in the certificate of incorporation, a
majority of the shares entitled to vote, represented in person or by proxy, shall constitute a quorum at a
meeting of stockholders, but in no event shall less than one-third of the shares entitled to vote constitute a
guorum. If a quorum is present, the affirmative vote of the majority of the shares represented at the
meeting and entitled to vote on the subject matter shall be the act of the stockholders unless the vote of a
greater number or voting by classes is require by law or the certificates of incorporation. Though less
than a quorum of the outstanding shares are represented at a meeting, a mgjority of the shares represented
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at a meeting which initially had a quorum may adjourn the meeting from time to time without further
notice.

2.9. Conduct of Meeting. The President or, in his absence, a Vice President in the
order provided under Section 4.6 or, in their absence, any person chosen by the stockholders present, shall
call the meeting of the stockholders to order and shall act as chairman of the meeting. The Secretary of
the corporation shall act as secretary of all meetings of the stockholders, but, in the absence of the
Secretary, the presiding officer may appoint any other person to act as secretary of the meeting.

2.10. Proxies. At al meetings of stockholders, a stockholder entitled to vote may vote
in person, by proxy, appointed in writing by the stockholder, or by his duly authorized attorney in fact.
Such proxy shall be filed with the Secretary of the Corporation before or at the time of the meeting.
Unless otherwise provided in the proxy and supported by sufficient interest, a proxy may be revoked at
any time before it is voted, either by written notice filed with the Secretary or the acting secretary, or by
oral notice given by the stockholder to the presiding officer during the meeting. The presence of a
stockholder who has filed a proxy shall not of itself constitute a revocation. No proxy shall be valid after
three (3) years from the date of its execution, unless otherwise provided in the proxy. The Board of
Directors shall have the power and authority to make rules establishing presumptions as to the validity
and sufficiency of proxies.

2.11. Voting of Shares. Each outstanding share shall be entitled to one vote upon each
matter submitted to a vote at a meeting of stockholders, except to the extent that the voting rights of the
shares of any class or classes are enlarged, limited or denied by the certificate of incorporation.

2.12. Voting of Shares by Certain Holders.

(@) Other Corporations. Shares standing in the name of another corporation may be
voted either in person or by proxy, by the president of such corporation or any other officer appointed by
such president. A proxy executed by any principal officer of such other corporation or assistant thereto
shall be conclusive evidence of the signer’s authority to act, in the absence of express notice to this
corporation, given in writing to the Secretary of this corporation, of the designation of some other person
by the board of directors or the bylaws of such other corporation.

(b) Legal Representatives and Fiduciaries. Shares held by any administrator, executor,
guardian, conservator, trustee in bankruptcy, receiver, or assignee for creditors may be voted by a duly
executed proxy, without a transfer of such shares to his name. Shares standing in the name of afiduciary
may be voted by him, either in person or by proxy. A proxy executed by afiduciary, shall be conclusive
evidence of the signer’s authority to act, in the absence of express notice to this corporation, given in
writing to the Secretary of this corporation, that such manner of voting is expressly prohibited or
otherwise directed by the document creating the fiduciary relationship.

(c) Pledgees. A stockholder whose shares are pledged shall be entitled to vote such
shares, unless in the transfer of the shares the pledgor has expresdy authorized the pledgee to vote the
shares and thereafter the pledgee, or his proxy, shall be entitled to vote the shares so transferred.

(d) Treasury Stock and Subsidiaries. Neither treasury shares, nor shares held by another
corporation if a majority of the shares entitled to vote for the election of directors of such other
corporation is held by this corporation, shall be voted at any meeting or counted in determining the total
number of outstanding shares entitled to vote, but shares of its own issue held by its corporation in a
fiduciary capacity, or held by such other corporation in a fiduciary capacity, may be voted and shall be
counted in determining the total number of outstanding shares entitled to vote.
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(e) Joint Holders. Shares of record in the names of two or more persons or shares to
which two or more persons have the same fiduciary relationship, unless the Secretary of the corporation is
given notice otherwise and furnished with a copy of the instrument creating the relationship, may be
voted asfollows: (i) if voted by an individual, his vote binds all holders; or (ii) if voted by more than one
holder, the majority vote binds all, unless the vote is evenly split in which case the shares may be voted
proportionately, or according to the ownership interest as shown in the instrument filed with the Secretary
of the corporation.

2.13. Waiver of Notice by Stockholders. Whenever any notice is required to be given
to any stockholder of the corporation under the certificate of incorporation or bylaws or any provision of
the Delaware General Corporation Law, awaiver thereof in writing, signed at any time, whether before or
after the time of meeting, by the stockholder entitled to such notice, shall be deemed equivalent to the
giving of such notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except where the person attends for the express purpose of objecting to the transaction of any
business. Neither the business nor the purpose of any regular or special meeting of stockholders, directors
or members of acommittee of directors need be specified in the waiver.

2.14. Stockholders Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken at a meeting of the stockholders,
may be taken without a meeting, prior notice or vote, if a consent in writing, setting forth the action so
taken, shall be signed by the number of stockholders required to authorize such action at a meeting. If the
action is authorized by less than unanimous consent, notice of the action shall be given to nonconsenting
stockholders.

ARTICLE II1.
BOARD OF DIRECTORS
3.1.  Genera Powers and Number. The business and affairs of the corporation shall

be managed by its Board of Directors. The number of directors of the corporation shall be one (1) or such
other specific number as may be designated from time to time by resolution of the Board of Directors.

3.2.  Tenure and Qualifications. Each director shall hold office until the next annual
meeting of stockholders and until his successor shall have been qualified and elected, or until his prior
death, resignation or removal. A director may be removed from office by affirmative vote of a majority
of the outstanding shares entitled to vote for the election of such director, taken at a meeting of
stockholders called for that purpose. A director may resign at any time by filing his written resignation
with the Secretary of the corporation. Directors need not be residents of the State of Delaware or
stockholders of the corporation.

3.3. Regular Meetings. A regular meeting of the Board of Directors shal be held
without other notice than this by-law immediately after the annual meeting of stockholders, and each
adjourned session thereof. The place of such regular meeting shall be the same as the place of the
meeting of stockholders which precedes it, or such other suitable place as may be announced at such
meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Delaware, for the holding of additional regular meetings without other
notice than such resolution.

34.  Special Meetings. Special meetings of the Board of Directors may be called by
or at the request of the President, Secretary or Treasurer. The President or Secretary calling any special
meeting of the Board of Directors may fix any place, either within or without the State of Delaware, as
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the place for holding any special meeting of the Board of Directors called by them, and if no other place
is fixed the place of the meeting shall be the registered office of the corporation in the State of Delaware.

3.5. Notice; Waiver. Notice of each meeting of the Board of Directors (unless
otherwise provided in or pursuant to Section 3.3) shall be given to each director not less than twenty-four
(24) hours prior to the meeting by giving oral, telephone or written notice to a director in person, or by
telegram, or not less than three (3) days prior to a meeting by delivering or mailing notice to the business
address or such other address as a director shall have designated in writing and filed with the Secretary. If
mailed, such notice shal be deemed to be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. If notice be given by telegram, such notice shall be deemed to
be delivered when the telegram is delivered to the telegraph company. Whenever any notice is required
to be given to any director of the corporation under the certificate of incorporation or bylaws or any
provision of law, a waiver thereof in writing, signed at any time, whether before or after the time of
meeting, by the director entitled to such notice, shall be deemed equivalent to the giving of such notice.
The attendance of adirector at a meeting shall constitute a waiver of notice of such meeting, except where
a director attends a meeting and objects thereat to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular
or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such
meeting.

36. Quorum. Except as otherwise provided by law or by the certificate of
incorporation or these bylaws, a majority of the directors shall congtitute a quorum for the transaction of
business at any meeting of the Board of Directors, but in no event shall less than one-third of the directors
constitute a quorum. A majority of the directors present (though less than such quorum) may adjourn the
meeting from time to time without further notice.

3.7. Manner of Acting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is
required by law or by the certificate of incorporation or these bylaws.

3.8. Conduct of Mesetings. The President, or, in his absence a Vice President in the
order provided under Section 4.6, or, in their absence, any director chosen by the directors present, shall
call meetings of the Board of Directors to order and shall act as chairman of the meeting. The Secretary
of the corporation shall act as secretary of all meetings of the Board of Directors but in the absence of the
Secretary, the presiding officer may appoint any Assistant Secretary or any director or other person
present to act as secretary of the meeting.

39. Vacancies. Any vacancy occurring in the Board of Directors, including a
vacancy created by an increase in the number of directors, may be filled until the next succeeding annual
election by the affirmative vote of a mgjority of the directors then in office, though less than a quorum of
the Board of Directors; provided, that in case of avacancy created by the removal of a director by vote of
the stockholders, the stockholders shall have the right to fill such vacancy at the same meeting or any
adjournment thereof.

3.10. Compensation. The Board of Directors, by affirmative vote of a majority of the
directors then in office, and irrespective of any personal interest of any of its members, may establish
reasonable compensation of all directors for services to the corporation as directors, officers or otherwise,
or may delegate such authority to an appropriate committee. The Board of Directors also shall have
authority to provide for or delegate authority to an appropriate committee to provide for reasonable
pensions, disability or death benefits, and other benefits or payments, to directors, officers and employees
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and to their estates, families, dependents or beneficiaries on account of prior services rendered by such
directors, officers and employees to the corporation.

3.11. Presumption of Assent. A director of the corporation who is present at a meeting
of the Board of Directors or a committee thereof of which he is a member at which action on any
corporate matter is taken unless his dissent shall be entered in the minutes of the meeting or unless he
shall file his written dissent to such action with the person acting as the secretary of the meeting before
the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply to a
director who voted in favor of such action.

3.12. Committees. The Board of Directors by resolution adopted by the affirmative
vote of a mgjority of the directors may designate one or more committees, each committee to consist of
one or more directors elected by the Board of Directors, which to the extent provided in said resolution as
initially adopted, and as thereafter supplemented or amended by further resolution adopted by alike vote,
shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which
may require it. Each such committee shall fix its own rules governing the conduct of its activities and
shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

3.13.  Unanimous Consent Without Meeting. Any action required or permitted by the
certificate of incorporation or bylaws or any provision of law to be taken by the Board of Directors at a
meeting or by a resolution of any committee thereof may be taken without a meeting if a consent in
writing, setting forth the action so taken, filed with the minutes of the proceedings, shall be signed by all
of the directors then in office.

3.14. Telephonic Meetings. Members of the Board of Directors, or any committee
designated by the Board, may participate in a meeting of such Board or committee by means of
conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other, and participation in a meeting pursuant to this by-law shall constitute
presence in person at such meeting.

ARTICLE IV.
OFFICERS

4.1. Number. The principal officers of the corporation shall be a President, or any
number of Vice Presidents, and a Secretary, each of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or appointed by the
Board of Directors. Any number of offices may be held by the same person.

4.2. Election and Term of Office. The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If the election of officers shall not be held
at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall
hold office until his successor shall have been duly elected or until his prior death, resignation or removal.
Any officer may resign at any time upon written notice to the corporation. Failure to elect officers shall
not dissolve or otherwise affect the corporation.

4.3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but such removal
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shall be without prejudice to the contract rights, if any, of the person so removed. Election or
appointment shall not of itself create contract rights.

44. Vacancies. A vacancy in any principa office because of death, resignation,
removal, disqualification or otherwise, shall be filled by the Board of Directors for the unexpired portion
of the term.

45, President. The President shall be the principal executive officer of the
corporation and, subject to the control of the Board of Directors, shal, in genera, supervise and control
al of the business and affairs of the corporations. He shall, when present, preside at al meetings of the
stockholders and of the Board of Directors. He shall have authority, subject to such rules as may be
prescribed by the Board of Directors, to appoint such agents and employees of the corporation as he shall
deem necessary, to prescribe their powers, duties and compensation, and to delegate authority to them.
Such agents and employees shall hold office at the discretion of the President. He shall have authority to
sign, execute and acknowledge, on behaf of the corporation, all deeds, mortgages, bonds, stock
certificates, contracts, leases, reports and al other documents or instruments, of every conceivable kind
and character whatsoever, necessary or proper to be executed in the course of the corporation's regular
business, or which shall be authorized by resolution of the Board of Directors; and, except as otherwise
provided by law or the Board of Directors, he may authorize any Vice President or other officer or agent
of the corporation to sign, execute and acknowledge such documents or instruments in his place and
stead. In genera he shall perform all duties incident to the office of President and such other duties as
may be prescribed by the Board of Directors from time to time.

4.6. The Vice President. In the absence of the President or in the event of his death,
inability or refusal to act, or in the event for any reason it shall be impracticable for the President to act
personaly, the Vice President, if one is elected, (or in the event there be more than one Vice President,
the Vice Presidents in the order designated by the Board of Directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice
President may sign, with the Secretary or Assistant Secretary, certificates for shares of the corporation;
and shal perform such other duties and have such authority as from time to time may be delegated or
assigned to him by the President or by the Board of Directors. The execution of any instrument of the
corporation by any Vice President shall be conclusive evidence, as to third parties, of his authority to act
in the stead of the President.

4.7.  The Secretary. The Secretary shall: (a) keep the minutes of the meetings of the
stockholders and of the Board of Directors in one or more books provided for the purpose; (b) attest
instruments to be filed with the Secretary of State; (¢) see that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (d) be custodian of the corporate records and of
the sea of the corporation and see that the seal of the corporation is affixed to al documents the
execution of which on behalf of the corporation under its seal is duly authorized; (e) keep or arrange for
the keeping of aregister of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (f) sign with the President, or a Vice President, certificates for shares of
the corporation, the issuance of which shall have been authorized by resolution of the Board of Directors;
(g) have general charge of the stock transfer books of the corporation; and (h) in general perform all
duties incident to the office of Secretary and have such other duties and exercise such authority as from
time to time may be delegated or assigned to him by the President or by the Board of Directors.

4.8. The Treasurer. The Treasurer shall: (&) have charge and custody of and be

responsible for all funds and securities of the corporation; (b) receive and give receipts for moneys due
and payable to the corporation from any source whatsoever, and deposit al such moneys in the name of
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the corporation in such banks, trust companies or other depositaries as shall be selected in accordance
with the provisions of Section 5.3; and (c) in general perform all of the duties incident to the office of
Treasurer and have such other duties and exercise such other authority as from time to time may be
delegated or assigned to him by the President or by the Board of Directors. If required by the Board of
Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with
such surety or sureties as the Board of Directors shall determine.

49. Assistant Secretaries and Assistant Treasurers. There shall be such number of
Assistant Secretaries and Assistant Treasurers as the Board of Directors may from time to time authorize,
if any. The Assistant Secretaries may sign with the President or a Vice President certificates for shares of
the corporation the issuance of which shall have been authorized by a resolution of the Board of
Directors. The Assistant Treasurers shall respectively, if required by the Board of Directors, give bonds
for the faithful discharge of the duties in such sums and with such sureties as the Board of Directors shall
determine. the Assistant Secretaries and Assistant Treasurers, in general, shall perform such duties and
have such authority as shall from time to time be delegated or assigned to them by the Secretary or the
Treasurer, respectively, or by the President or the Board of Directors.

4.10. Other Assistants and Acting Officers. The Board of Directors shall have the
power to appoint any person to act as assistant to any officer, or as agent for the corporation in his stead,
or to perform the duties of such officer whenever for any reason it is impracticable for such officer to act
personally, and such assistant or acting officer or other agent so appointed by the Board of Directors shall
have the power to perform all the duties of the office to which he is so appointed to be an assistant, or as
to which he is so appointed to act, excerpt as such power may be otherwise defined or restricted by the
Board of Directors.

4.11. Sdaries. The salaries of the principal officers shall be fixed from time to time by
the Board of Directors or by a duly authorized committee thereof, and no officer shall be prevented from
receiving such salary by reason of the fact that he is also a director of the corporation.

ARTICLE V.

CONTRACTS, LOAN, CHECKS
AND DEPOSITS; SPECIAL CORPORATE ACTS

5.1.  Contracts. The Board of Directors may authorize any officer or officers, agent or
agents, to enter into any contract or execute or deliver any instrument in the name of an on behalf of the
corporation, and such authorization may be general or confined to specific instances. In the absence of
other designation, all deeds, mortgages and instruments of assignment or pledge made by the corporation
shall be executed in the name of the corporation by the President or a Vice President and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer; the Secretary or an Assistant Secretary,
when necessary or required, shall affix the corporate seal thereto; and when so executed no other party to
such instrument or any third party shall be required to make any inquiry into the authority of the signing
officer or officers.

5.2. Loans. No indebtedness for borrowed money shall be contracted on behalf of the
corporation and no evidences of such indebtedness shall be issued in its name unless authorized by or
under the authority of a resolution of the Board of Directors. Such authorization may be genera or
confined to specific instances.
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5.3. Deposits. All funds of the corporation not otherwise employed shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other depositaries as
may be selected by or under the authority of aresolution of the Board of Directors.

54. Voting of Securities Owned by this Corporation. Subject always to the specific
directions of the Board of Directors, (a) any shares or other securities issued by any other corporation and
owned or controlled by this corporation may be voted at any meeting of security holders of such other
corporation by the President of this corporation if he is present, or in his absence, by a Vice President of
this corporation who may be present, and (b) whenever, in the judgment of the President, or in his
absence, of aVice President, it is desirable for this corporation to execute a proxy or written consent in
respect to any shares or other securities issued by any other corporation and owned by this corporation,
such proxy or consent shall be executed in the name of this corporation by the President or one of the
Vice Presidents of this corporation, without necessity of any authorization by the Board of Directors
affixation of corporate seal or countersignature or attestation by another officer. Any person or persons
designated in the manner above stated as the proxy or proxies of this corporation shall have full right,
power and authority to vote the shares or other securities issued by such other corporation and owned by
its corporation the same as such shares or other securities might be voted by this corporation.

ARTICLE VI.
CERTIFICATESFOR SHARESAND THEIR TRANSFER

6.1.  Certificates for Shares. Certificates representing shares of the corporation shall
be in such form, consistent with law, as shall be determined by the Board of Directors. Such certificates
snall be signed by the President or a Vice President and by the Secretary or an Assistant Secretary or
Treasurer or Assistant Treasurer. All certificates for shares shall be consecutively numbered or otherwise
identified. The name and address of the person to whom the shares represented thereby are issued, with
the number of shares and date of issue, shall be entered on the stock transfer books of the corporation. All
certificates surrendered to the corporation for transfer shall be canceled and no new certificate shall be
issued until the former certificate for a like number of shares shall have been surrendered and canceled,
except as provided in Section 6.06.

6.2. Facsimile Signatures and Seal. The seal of the corporation on any certificates for
shares may be afacsimile. The signature of the President or Vice President and the Secretary or Assistant
Secretary upon a certificate may be facsimiles if the certificate is manually signed on behalf of a transfer
agent, or aregistrar, other than the corporation itself or an employee of the corporation.

6.3.  Signature by Former Officers. In case any officer, who has signed or whose
facsimile signature has been placed upon any certificate for shares, shall have ceased to be such officer
before such certificate is issued, it may be issued by the corporation with the same effect as if he were
such officer at the date of itsissue.

6.4. Transfer of Shares. Prior to due presentment of a certificate for shares for
registration of transfer, the corporation may treat the registered owner of such shares as the person
exclusively entitled to vote, to receive notifications and otherwise to have and exercise al the rights and
power of an owner. Where a certificate for sharesis presented to the corporation with arequest to register
for transfer, the corporation shall not be liable to the owner or any other person suffering loss as a result
of such registration of transfer if (a) there were on or with the certificate the necessary endorsements, and
(b) the corporation had no duty to inquire into adverse claims or has discharged by such duty. The
corporation may reguire reasonable assurance that said endorsements are genuine and effective and
compliance with such other regulations as may be prescribed by or under the authority of the Board of
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Directors. Where a transfer of shares is made for collateral security, and not absolutely, it shal be so
expressed in the entry of transfer if, when the shares are presented, both the transferor and the transferee
SO request.

6.5. Restrictions on Transfer. The face or reverse side of each certificate representing
shares shall bear a conspicuous notation of any restriction imposed by the corporation upon the transfer of
such shares. Otherwise the restriction is invalid except against those with actual knowledge of the
restrictions.

6.6. Lost, Destroyed or Stolen Certificates. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to belost, stolen or destroyed. When authorizing such issue of
anew certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent
to the issuance thereof, require the person requesting such new certificate or certificates, or his or her
legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

6.7.  Consideration for Shares. The shares of the corporation may be issued for such
consideration as shall be fixed from time to time by the Board of Directors, consistent with the laws of the
State of Delaware.

6.8.  Stock Regulations. The Board of Directors shall have the power and authority to
make all such further rules and regulations not inconsistent with the statutes of the State of Delaware as it
may deem expedient concerning the issue, transfer and registration of certificates representing shares of
the corporation.

ARTICLE VII.
SEAL

7.1. The Board of Directors may, at their discretion, provide a corporate sea in an
appropriate form.

ARTICLE VIII.
FISCAL YEAR

8.1.  Thefiscal year of the corporation shall begin on the first day of January and end
on the last day of December in each year.

ARTICLE IX.
AMENDMENTS

9.1. By Stockholders. These bylaws may be adopted, amended or repealed and new
bylaws may be adopted by the stockholders entitled to vote at the stockholders' annual meeting without
prior notice or any other meeting provided the amendment under consideration has been set forth in the
notice of meeting, by affirmative vote of net less than a majority of the shares present or represented a
any meeting at which aquorum isin attendance.
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9.2. By Directors. These bylaws may be adopted, amended or repealed by the Board
of Directors as provided in the certificate of incorporation by the affirmative vote of a mgjority of the
number of directors present at any meeting at which a quorum is in attendance; but no by-law adopted by
the stockholders shall be amended or repealed by the Board of Directorsif the bylaws so provide.

9.3. Implied Amendments. Any action taken or authorized by the Board of Directors,
which would be inconsistent with the bylaws then in effect but it taken or authorized by affirmative vote
of not less than the number of directors required to amend the bylaws so that the bylaws would be
consistent with such action, shall be given the same effect as though the bylaws had been temporarily
amended or suspended so far, but only so far, as is necessary to permit the specific action so taken or
authorized.

ARTICLE X.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

10.1. Indemnification of Directors, Officers and Employees. The Corporation shall
indemnify to the full extent permitted by law any person made or threatened to be made a party to an
action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that the
person, his or her testator or intestate is or was a director, officer or employee of the Corporation or any
predecessor of the Corporation or serves or served any other enterprise as a director, officer or employee
at the request of the Corporation or any predecessor of the Corporation.
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