FINAL 4/13/09
Redacted portions of this Agreement will
be noted as ‘“Redacted-Business Confidential”

FOURTH AMENDED AND RESTATED

€D XDOCS.NET



Article I

Article 11

Article 11T

Article IV

Article V

Article VI

Article VII

TABLE OF CONTENTS

Page
Defined Terms. 3
1.1 D INIIONS. ...eiieiiieeiie ettt e e et e e st e e beeeaaeeeaaees 3
1.2 Rules of CONSIIUCHION ....cccuviiiiiiiiiieiiieeeiieeteeee et 14
1.3 Effectiveness; Second Amended AZreement. ..........coeveeerveeerveenireeenveeenns 14
Organization.... 14
2.1 Formation of Direct EA@e .......cc.covvuvieiiiiiiiieeiieeeee et 14
2.2 INAINIC ..ttt ettt e et e s e e 15
2.3 Registered Office; Registered Agent; Principal Office; Other
OFFICES ettt sttt sttt ettt es 15
2.4 33115 1| AU UPPPRRRUPPPPRIN 15
2.5 Interest of Members; Property of Company ...........cccecceevvieiniieiniiennieenns 15
2.6 Limited Liability ......ccooiiiiiiiiiiiiiiiieeeeeeee e 15
Purpose 15
3.1 PUIPOSE....eeeieeee et e s e 15
Equity Interests 16
4.1 THE UNILS. ceuitieeiiieeiie ettt ettt e et e et e e st e e st eesaaeeesaeesnsaeennseeennns 16
4.2, TArtcle 8 Opt-Ti.cc. .. oo ittt s e ettt dane e gaas 17
4.3 Transfer BOOKS i..... oo ettt isihe e caessnnaes e dhe oo antee e santeeeenns 17
4.4 Certificate S1Znature ....c.....bee .. iiiiieenieeeee st e eeessnneeneeeosatheeenneecnnnd . 000 17
Contributions of Members 18
5.1 Capital CONtrIDULIONS. ....eevuviiiriiieiiieeeiieeeiee ettt 18
5.2 Additional Capital CONtribUtIONS. ........eeevuveeriiieeriieeieeeiie e eiee e 18
Transferability 20
6.1 Transfer Generally. ........ccocvieeiiiieiieeeiieeeeee e e 20
6.2  Right of First Refusal..........ccccooiiiiiiiiiiiiiiiecee e 20
6.3 Drag-Along Right ......ccc.oooiiiiiiiiiiececeeee e 23
6.4 Preemptive RIghts. ....cooouoiiiiiiiiiii e 26
6.5 ISE Holdings Right of First Refusal ..........cccccveeviieiiiiiniiieiiecieeeeeeee, 28
6.6 General Restrictions on Transfer; Admission of New Members................ 29
6.7 S e 1 B 15 10 ) s RO 30
6.8 Record of Unit HOIAETS ........cooviiiiiiiiiiiiiecceeeeeee e 30
Governance... 31
7.1 Board of Managers. ........coovuieiriiiiieeniieesiee et 31
7.2 Authority and Duties of the Board and Board Commiittees........................ 33
7.3 SUDSIAIATIES. ....vveeiiieiiiie ettt et ettt esabee e s 33
T4 IMEEUINES. .ccuviieeiiieeiieeiieeeieeeteeetteestee e taeeensaeessseeesseeensaeessseeesseesnseeennseens 35
7.5 Quorum; Acts of the Board and Board Committees; Telephonic
I\ (T 1 TR 36



Article VIII

Article IX

Article X

Article XI

7.6 CRAIIINAN ......cccciviieeee e e e ee e e e e e e e eeeeetraeeeeeeeeeeeanrareeeeeens 37
7.7 Special Board and Member Approval Requirements. ..........c.ccceuveeeveennee. 37
7.8 VOUING TTUSES c.oeviiiiiieeiiie ettt ettt sttt e e e e 46
7.9 MaAnAZEIrS aS AZENLS .eoouvviiieiiiiieeeiiee et e et e et e st e e s e e et ee e e 47
T 1O NO DULIES coeeeiiieieeieeeeee e e eee e e e e e e e eeetarre e e e e e e e e aaneeees 47
8 B N O e ISP 47
T2 OffiCers @S AZENLS...ceivuiiiriiieiiieeeiieerite et et e st ee et e st e et esiee e b e esarees 47
T 13 DUuties Of OFfICEIS...uuuuviiiiiiiiiiiieiiie et 48
T.14  POWeErs Of MEMDETS .....cccoieiieiiiiiiiiee ettt e e e e aanes 48
7.15  Non-Solicitation; Confidentiality..........cccecveereieeriieeeniieeieeeie e 48
7.16  Reliance by Third Parties...........cooceerviiiniiiiniiieiiieeieeciceeveeee e 50
T.17  Tax Matters Partner...........oooeeuuveiiiiieiiiiieeeeeeeeeeeeeieeeee e e eeeeenanees 51
7.18  Restriction on Foreign Operations ...........cc.eeveueeerieernieeinieeniiieenieesnieee e 51
7.19  Conversion to Corporation; Registration Rights; Initial Public

OFF@TING. ..ttt ettt et e e esaeees 52
Distributions.. 53
8.1 Current DiStIDULIONS ......cccvvvvveeeeiieieiiiieeeeeeeeeeciiiee e e e eeeeecnrereeeeeeeeeensaneeess 53
8.2 50 50V 1215 (0 3 VRSP 54
8.3 Withholding Treated as DiStributions...........ccocveevciieiniieennieeniieeeniee e 54
Capital Accounts; Allocation of Profits and Losses..... 54
9.1 Capital Accounts; General............ e eriteee et asataeenneeasantee e 54
9.2 Calculation of Profits and LLoSSes i i B 55
9.3 FASCAL PEIIOMAS ...uv.vvieeeeeeeien ettt a e e e e e et e e et e e saanaeeeeees 55
94 Allocations of Profits and Losses; General...........ccccoivvveeeeieetieeeeeieneee 35
9.5 Terminating ATOCALIONS .....eerruieiiiiieiriieeiee ettt 55
9.6  Regulatory AIIOCALIONS .......cccueeriiiiiiiiiiiiiieeieeite et 55
9.7 Offset of Regulatory AllOCations ..........coecveeriierniiieinieeiiee e 55
9.8 Section 704(c) and Capital Account Revaluation Allocations .................. 56
9.9 Allocation in Case of Transfer...........ccovvvveeeiiiiiiiiiiiieeeeeeeeecieeee e, 56
Powers, Duties and Restrictions of the Company and the Members;
Other Provisions Relating to the Members 56
10.1  Powers of the COMPANY .......ccccuviiriiiiiiieiiieeeiee e e eaee e 56
10.2° Maintenance of Separate BUSINESS........ccooviiriiiiniiiie e 57
10.3  PUIChased SEIVICES......cccoiioiiireiiieiiiieiieeeee e eeeetae e e e eeaaraeeeas 57
10.4  Compensation of the Members and Managers.........c.cccoceeevveervenieeneennenns 58
10.5 Cessation of Status a8 a MEMDET .......cccvvvveiiiiiiieiiieeeeee e 58
10.6  Representations and Warranti€s............ceeeueeerveernieerniieeniieeenieesneeesieeennnes 58
10.7  Other Activities of the MemDETIS.......ccccuvvveeiiiiiiiiieieiie e, 58
10.8 Use of Name and Trade Marks. .........ccoovveeiiiiiiiiiiiiieeeee e, 59
Books, Records and Accounting.. . . . 59
11.1  BOOKS Of ACCOUNL ..uvvviiieiieiiiiiiieee ettt eeeeetarae e e e e e e e eeannrees 59
11.2  Books and Records Relating to the Self-Regulatory Function of the

Exchange SubSidiaries. .........cocueiriiiiiiiiiiieeiieeeeeete e 60

i1



Article XII

Article XIII

Article XIV

Article XV

11.3  Deposits Of FUNAS .........ooriiiiiiiiiiiiieteee et 60
11.4 Company Budget and Distribution Plan ............c.cccoeeeeiiiiiniiiiniiecieee, 60
11.5 Financial Statements; Reports to Members ...........ccoecveervieernieeniiiennieennne 61
| B T I QLY 2 15 USSR 61
Concentration 63
|02 B 57511 1 715 10 3 LSRR 63
12.2 ReqUITEd NOLICES. . .ueeiiiieiiieeiiie ettt ettt ettt et 64
12.3  Redemption Right .........ccooviiiiiiiiiiiieie e 65
L2.4 VOUNE .eeiiiiieiiee ettt ettt et e st sabe e e st e sbbeesabeees 65
Term and Dissolution ..... cessessssnessnssesansssses 66
LG TS B < v 1 4 DO OO OO 66
LG TS B T 0) L1 15 ) 1 SRS 66
13.3  Application and Distribution of ASSEtS........ccccueerviierriieerniieeriieeniieeniee e 67
13.4  Capital Account AdJUSTMENES .....ccveerrrieerieeeiieeniieenieeeieeesreeesreeesareeennns 67
13.5 Termination of the LLC .......cocciiiiiiiiiiiiiiiieee e 67
SRO Function 67
14.1  Preservation of Independence .............ceevvueeeriiiiiniieiiieeniieeeieeeiee e 67
14.2  Compliance with Securities Laws; Cooperation with the SEC ................. 68
14.3  Consent tO JUIISAICHION. .......eeiriieriiiieiiieeniie ettt 68
14.4  Consent to AppliCability ......oeecuieiiiiiiiiiieiet e 68
General Provisions...........cceeeeeseeecsen. - SEL....... ... J... 2 68
15.1 .Exculpation and Indemmnification.........cc...ociiie e oiereiees e eetbe e et e 68
15.2 ¢ Entire Agreement; Integration; AmMENndMEnts. ...eu.ei. . cteeennneessueeionmesesiessnnes 70
15.3  Avoidance Of PrOVISIONS .......ccceeeriieiiiieiiiieeiiie e et esree e saee e 71
154 Binding AGrEEMENT.......ceivuiiiiiiieiiiieiiieenieeeeitee et e sbeeesiteesireesbeeesibeeeanes 71
T S 0] & (eSS 71
| T O] o1 10 ) s KOO OO SRR 72
15.7  GOVEINING LaAW ..cooviiiiiiiiiiieeiieeieeete ettt e svee e e e 72
I15.8  ATDIIATION ....eeiiiiiiiieiiiieiiiee ettt et e st e st eeaneeeaanes 72
15.9 CONSIIUCHION .....uiieeeieeiiieeeieeeteeeiteeeieeeiteeeateeeaeeesaseeeaaeeensreesnseeensseeensns 72
I5.10  SeVErability .....c.cooviuiiiiiiiiiiiiiiieee e 72
LT B B 10151155 0 1 £ 72
L5012 SUIVIVAL..eiiiiiiiiiiiiee ettt et e 73
I5.13  PUDBLCILY .ottt ettt et et 73
15.14 FUrther ASSUTANCE .........eeiiuiieriiiiiiiieeite ettt et st e e e 73

11



FOURTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF DIRECT EDGE HOLDINGS LLC

This Fourth Amended and Restated Limited Liability Company Operating Agreement is
made as of April 13, 2009 (the “Effective Date”), by and among Citadel Derivatives Group LLC
(“Citadel”), The Goldman Sachs Group, Inc. (“Goldman”), Knight/Trimark, Inc. (“Knight”),
International Securities Exchange Holdings, Inc. (“ISE Holdings™), DB US Financial Markets
Holding Corporation (“DB”’), LabMorgan Corporation (“JPMorgan’), Merrill Lynch L.P.
Holdings, Inc. (“Merrill”), Nomura Securities International, Inc. (“Nomura”), and Sun Partners
LLC (“Sun”, and together with DB, JPMorgan, Merrill and Nomura, the “ISE Stock Exchange
Consortium Members™), and all other Persons (as defined in Section 1.1) who become parties
hereto as Members (as defined in Section 1.1) of Direct Edge Holdings LLC (the “Company”),
in accordance with the terms hereof, for purposes of recording their agreement regarding the
affairs of the Company and the conduct of its business.

Recitals

WHEREAS, on June 5, 2007, Knight formed the Company as a limited liability company
pursuant to the Act (as defined in Section 1.1), by causing to be filed a Certificate of Formation
of the Company, attached hereto as Exhibit A (the “Certificate’), with the office of the Secretary
of State of the State of Delaware, and entered into the Limited Liability Company Operating
Agreement of the Company as the sole member (the “Initial Agreement”);

WHEREAS, the Company was formed for the purpose of operating an ECN (as defined
in Section 1.1) through its ownership of 100% ofthe ownershipiinterest in Direct Edge ECN
LLC, a Delaware limited liability company (“Direct Edge”);

WHEREAS, on July 23, 2007, Citadel purchased Units (as defined in Section 1.1)
representing a [Redacted-Business Confidential] ownership interest in the Company pursuant to
that certain Purchase Agreement, dated as of June 12, 2007, as amended pursuant to the
Amendment to Purchase Agreement, dated as of July 23, 2007, among the Company, Citadel and
solely with respect to certain sections thereof, Knight Capital Group, Inc. (the “Citadel Purchase

Agreement”);

WHEREAS, on July 23, 2007, Citadel and Knight amended and restated the Initial
Agreement in its entirety to reflect the issuance of Units to Citadel pursuant to the Citadel
Purchase Agreement and the admission of Citadel as a Member of the Company (the “First
Amended Agreement”);

WHEREAS, the Company issued to Citadel a Warrant, dated as of July 23, 2007 (the
“Warrant”), pursuant to which Citadel exercised in full its right to purchase up to [Redacted-
Business Confidential] Units from the Company on September 28, 2007;

WHEREAS, on September 28, 2007, Goldman purchased Units from Knight and Citadel
representing a [Redacted-Business Confidential] ownership interest in the Company pursuant to



that certain Purchase Agreement, dated as of August 10, 2007, among the Knight Capital Group,
Inc., Citadel and Goldman (the “Goldman Purchase Agreement”);

WHEREAS, on September 28, 2007, Citadel, Goldman and Knight amended and restated
the First Amended Agreement in its entirety to reflect the purchase of Units by Goldman from
Knight and Citadel pursuant to the Goldman Purchase Agreement and the admission of Goldman
as a Member of the Company (the “Second Amended Agreement”);

WHEREAS, on December 23, 2008 and immediately prior to the execution and delivery
of the Third Amended Agreement (as defined below), ISE Holdings purchased (i) all of the Class
B limited liability company membership interests of ISE Exchange from Knight and Citadel
representing in the aggregate a [Redacted-Business Confidential] ownership interest in ISE Stock
Exchange, LLC, a Delaware limited liability company (“ISE Exchange”), and (ii) Units from
Citadel, Goldman and Knight representing a [Redacted-Business Confidential] ownership
interest in the Company (the “ISE Purchases”), in each case pursuant to that certain Transaction
Agreement, dated as of August 22, 2008 (the “Transaction Agreement’”), among Citadel,
Goldman, Knight, the Company, ISE Holdings, ISE Exchange, International Securities
Exchange, LLC, a Delaware limited liability company (“ISE LLC”), and Maple Merger Sub,
LLC, a Delaware limited liability company and wholly owned subsidiary of the Company

(“Merger Sub”);

WHEREAS, immediately following the ISE Purchases, ISE Holdings and the ISE Stock
Exchange Consortium Members owned in aggregate 100% of the ownership interest in ISE
Exchange;

WHEREAS, on December 23, 2008 (i) immediately following the ISE Purchases, ISE
Exchange merged with and into Merger Sub pursuant to the Transaction Agreement (the
“Merger”), with Merger Sub surviving the merger as a wholly owned subsidiary of the Company
(the “Surviving Company”), as a result of which Merger, the ownership interests in ISE
Exchange owned by ISE Holdings and the ISE Stock Exchange Consortium Members were
converted into Units; and (i1) immediately following the Merger, ISE Holdings made a capital
contribution to the Company pursuant to the Transaction Agreement (the “ISE Capital
Contribution”);

WHEREAS, as a result of the ISE Purchases and the Merger, Knight, Citadel and
Goldman each owned Units representing a [Redacted-Business Confidential] ownership interest
in the Company, ISE Holdings owned Units representing a [Redacted-Business Confidential]
ownership interest in the Company and the ISE Stock Exchange Consortium Members owned
Units representing a 9.42% ownership interest in the Company, in aggregate;

WHEREAS, on December 23, 2008, (A) simultaneous with the effectiveness of the
Merger, the Second Amended Agreement was amended and restated in its entirety (the “Third
Amended Agreement”) to reflect (i) the purchase of Units by ISE Holdings from Citadel,
Goldman and Knight pursuant to the Transaction Agreement, (ii) the admission of ISE Holdings
as a Member of the Company, (iii) the Merger, (iv) the admission, pursuant to Section 18-
301(b)(3) of the Act, of the ISE Stock Exchange Consortium Members as Members of the
Company as a result of the Merger, and (v) the current requirements applicable to national




securities exchanges; and (B) immediately following the amendment and restatement of the
Second Amended Agreement in its entirety, Exhibit B and Exhibit C of the Third Amended
Agreement were deemed amended to reflect the ISE Capital Contribution, as a result of which,
Knight, Citadel and Goldman each owned Units representing a 19.9% ownership interest in the
Company, ISE Holdings owned Units representing a 31.54% ownership interest in the Company
and the ISE Stock Exchange Consortium Members owned Units representing a 8.76% ownership
interest in the Company, in aggregate;

WHEREAS, the Company expects to form EDGX Exchange, Inc., a Delaware
corporation (“EDGX”), and EDGA Exchange, Inc., a Delaware corporation (“EDGA”), and
transfer to each of EDGX and EDGA certain assets of the Company;

WHEREAS, the Company expects to file a Form 1 Application for Registration as a
national securities exchange with the United States Securities and Exchange Commission (the
“SEC”) to register each of EDGX and EDGA as a national securities exchange (each, a “Form

17);

WHEREAS, prior to the Merger, the ISE Stock Exchange operated a marketplace for the
trading of U.S. cash equity securities by equity electronic access members of ISE LLC under the
rules of the ISE as a Facility of ISE LLC (the “ISE Exchange”);

WHEREAS, after the Merger, Merger Sub, as successor in interest to ISE Stock
Exchange, operates the ISE Exchange as a Facility of ISE LLC;

WHEREAS, the ISE Exchange will cease operations if the Commission approves the
EDGX"and EDGA Form T applications;

[WHEREAS, pursuant to Section 18-101(7) of the Act, the ISE Stock Exchange
Consortium Members are bound by this Agreement as Members of the Company as if signatories
hereto];

WHEREAS, the Members desire to amend and restate the Third Amended Agreement in
its entirety to modify certain management rights set forth therein.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby continue the Company without dissolution, amend and restate
the Third Amended Agreement in its entirety and agree as follows:

Article 1
Defined Terms

1.1 Definitions. The following terms shall have the following meanings as used in
this Agreement:

“AAA” shall have the meaning set forth in Section 15.8.



“Act” shall mean the Delaware Limited Liability Company Act, 6 Del. C. § 18-
101 et seq., as amended and in effect from time to time, and any successor statute.

“Additional Capital Contribution” shall have the meaning set forth in Section

5.2(b).

“Affiliate” shall have the meaning set forth in Rule 12b-2 under the Exchange
Act.
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Agreement” shall mean this fourth amended and restated limited liability
company operating agreement, including all exhibits hereto, as amended, restated
or supplemented from time to time.

“Annual Budget” shall have the meaning set forth in Section 11.4.

“Arbitrator Panel” shall have the meaning set forth in Section 15.8.

“Associated Businesses” shall have the meaning set forth in Section 7.15(b).

“Bankruptcy” shall have the meaning ascribed thereto in Sections 18-101(1) and
18-304 of the Act.

“Bankruptcy Code” shall mean the Bankruptcy Reform Act of 1978, 11 U.S.C. §
101 et seq., as amended and in effect from time to time, and any successor statute.

“beneficially owned” shall have the meaning set forth in Rule 13d-3 under the
Exchange Act. “owned beneficially”” and similar formulations shall have
correlative meanings.

“Board” shall have the meaning set forth in Section 7.1(a).

“Business Day” shall mean a day other than a Saturday or a Sunday on which
commercial banks in New York are not required or permitted under applicable
laws or regulations to close.

“Capital Account” shall mean a capital account maintained for each Member in
accordance with the principles and requirements set forth in Section 704(b) of the
Code.

“Capital Call Amount” shall have the meaning set forth in Section 5.2(b).

“Capital Call Notice” shall have the meaning set forth in Section 5.2(b).

“Capital Call Response Date” shall have the meaning set forth in Section 5.2(b).

“Capital Contribution” shall mean the amount of all capital contributions,
including Additional Capital Contributions, contributed by a Member in its
capacity as such at any point in time.




“Capital Contribution Date” shall have the meaning set forth in Section 5.2(d).

“Capital Contribution Shortfall” shall have the meaning set forth in Section

5.2(c).

“Certificate” shall have the meaning set forth in the recitals.
“Citadel” shall have the meaning set forth in the preamble.

“Citadel Confidentiality Agreement” shall mean the confidentiality agreement
among Knight Capital Group, Inc., Direct Edge ECN LLC and Citadel Limited
Partnership, dated February 22, 2007.

“Citadel Purchase Agreement” shall have the meaning set forth in the recitals.

“Client” shall have the meaning set forth in Section 7.15(c).

“Code” shall mean the United States Internal Revenue Code of 1986, as amended
and in effect from time to time.

“Company” shall have the meaning set forth in the preamble.

“Company BFO” shall have the meaning set forth in Section 6.5(a).

“Company-Related SRO” shall mean (i) any Exchange Subsidiary of the
Company that is registered with the SEC as a national securities exchange, as
provided in Section 6 of the Exchange Act, and (i1) ISE SRO.
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Company Sale” shall have the meaning set forth in Section 6.5(a).

“Company’s business” shall mean the business of the Company and its
subsidiaries.

“Compelled Members” shall have the meaning set forth in Section 6.3(a).
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Compellors” shall have the meaning set forth in Section 6.3.

“Competing Prospective Licensee” shall have the meaning set forth in Section

10.7(b).

“Confidential Information” shall have the meaning set forth in Section 7.15(b).

“Consortium Units” shall have the meaning set forth in Section 6.2(a).

“Controlling Units” shall have the meaning set forth in Section 6.3.

“Conversion” shall have the meaning set forth in Section 7.19(a).

“Covered Persons” shall have the meaning set forth in Section 15.1(a).



“DB” shall have the meaning set forth in the preamble.

“Delaware UCC” shall have the meaning set forth in Section 4.2.

[13

Direct Edge” shall have the meaning set forth in the recitals.

“Distributable Cash” shall have the meaning set forth in Section 8.1.

“Distribution Plan” shall mean a capital spending and distribution plan adopted
pursuant to Section 7.7(c)(5) or Section 7.7(f)(3).

“Drag-Along Offer” shall have the meaning set forth in Section 6.3.

“Drag-Along Notice” shall have the meaning set forth in Section 6.3(b).

“ECN” shall mean an “electronic communications network’ as defined in Rule
600(b) of Regulation NMS of the Exchange Act.

“EDGA” shall have the meaning set forth in the recitals.
“EDGX” shall have the meaning set forth in the recitals.
“Effective Date” shall have the meaning set forth in the preamble.

“Eligible Subsidiary” shall have the meaning set forth.in Section 7.18.

“Eligible Units” shall have the meaning set forth in Section 6.2(f).

“Ending Date” shall have the meaning set forth in Section 6.4(b).

[13

Exchange Act” shall mean the Securities Exchange Act of 1934, as amended and
in effect from time to time, and any successor statute.

“Exchange Member” shall mean (i) any registered broker or dealer, as defined in
Section 3(a)(48) of the Exchange Act, that is registered with the SEC under the
Exchange Act and that has been admitted to membership in the national securities
exchange operated by a Company-Related SRO other than ISE SRO, (ii) any
associated person of any registered broker or dealer (as determined using the
definition of “person associated with a member” as defined under Section
3(a)(21) of the Exchange Act) that has been admitted to membership in the
national securities exchange operated by a Company-Related SRO other than ISE
SRO, or (iii) for so long as ISE Exchange is a Facility of ISE LLC, (a) any holder
of Electronic Access Member Rights, as defined in the Second Amended and
Restated Limited Liability Company Agreement of ISE LLC, and (b) any
associated person of any holder of Electronic Access Member Rights (as
determined using the definition of “person associated with a member” as defined
under Section 3(a)(21) of the Exchange Act).




