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Boston Options Exchange Regulation LLC By-Laws

DEFINITIONS

When used in these By-Laws, unless the context otherwise requires, the term

(a) "Act" shall mean the Securities Exchange Act of 1934, as amended;

(b) "Associated person" means a person who is a partner, officer, director, or
employee of a Participant, or any person directly or indirectly controlling, controlled by or
under common control with a Participant.

(c) "Board" means the Board of Directors of Boston Options Exchange Regulation,
LLC;

(d) "BOX" means the Boston Options Exchange Facility;

(e) "BOXR" means the Boston Options Exchange Regulation, LLC;

® "BOX Rules" means the Rules of the Boston Options Exchange Facility;

(9) "broker" shall have the same meaning as in Section 3(a)(4) of the Act;

(h) "BSE" means the Boston Stock Exchange, Incorporated;

0] "BSE Rules" means the Certificate of Incorporation, the By-Laws and the Rules

of the Board of Directors of BSE;

)] "Commission" means the Securities and Exchange Commission;



(k) "day" means calendar day;

)] "dealer" shall have the same meaning as in Section 3(a)(5) of the Act;

(m) "Delegation Plan" means the Plan of Delegation of Functions and Authority by
BSE to BOXR as approved by the Commission and amended from time to time;

(n) "Director" means a member of the Board;

(0) "LLC Agreement" means the Boston Options Exchange Group LLC Operating
Agreement as approved by the Commission and amended from time to time;

(p) "Options Participant" or "Participant” means a firm, or organization that is
registered with the Exchange pursuant to Chapter 1l of the BOX Rules for purposes of
participating in options trading on BOX as an "Order Flow Provider" and/or "Market Maker".;

(a) "Public Director" means a director who has no material business relationship with
a broker, dealer, the BSE, BOX or BOXR, or any affiliate of BSE, BOX or BOXR.

(3] "Regulatory Services Agreement" means the Regulatory Services Agreement
entered into between BSE and Boston Options Exchange Group LLC; and

(s) “BOXR LLC Agreement” means the Limited Liability Company Agreement of
BOXR, as approved by the Commission and amended from time to time.

SEC. 1 Location

BOXR shall maintain a registered office in the State of Delaware as required by law. BOXR may
also have offices and/or trading facilities at other places, within or without the State of Delaware,
as the Board of Directors may from time to time determine or as the business of BOXR may
require.



SEC. 2 General Powers

The property, business and affairs of BOXR shall be managed by or under the direction of the
Board. The Board may exercise all such powers of BOXR and have the authority to perform all
such lawful acts as are permitted by law, the LLC Agreement, the Regulatory Services
Agreement, the BOXR LLC Agreement, these By-Laws, or the Delegation Plan to assist the BSE
in fulfilling its self regulatory responsibilities as set forth in Section 6(b) of the Act, and to support
such other initiatives as the Board may deem appropriate. To the fullest extent permitted by
applicable law, the LLC Agreement, the Regulatory Services Agreement, the BOXR LLC
Agreement, and these By-Laws, the Board may delegate any of its powers to a committee
appointed pursuant to Section 14 of the By-Laws, or to the BOXR staff in a manner not
inconsistent with the Delegation Plan.

SEC. 3 Number of Directors

The Board shall consist of no fewer than seven nor more than thirteen Directors, the exact
number to be determined by resolution adopted by the BSE Board from time to time. The BSE
Board shall appoint directors to the BOXR Board, 50% of whom will serve until the first annual
meeting of the BOXR Board, and 50% of whom will serve until the second consecutive annual
meeting of the BOXR Board, in accordance with Section 5, below. The General Counsel of the
BSE will not be considered a member of the Board of Directors for voting purposes or
qualification percentage purposes.

Amendments.
June 20, 2005.
August 7, 2008.

SEC. 4 Qualifications

Directors need not be Participants of BOX, or members of BSE. At least fifty percent (50%) of the
Directors will be Public Directors. The Board shall include at least one member of the BSE Board
of Directors. The General Counsel of the BSE shall act as an advisor to the Board for all legal and
regulatory matters, and shall not be a member or director of the Board. At least twenty percent
(20%) of the Directors (but no fewer than two (2) Directors) will be officers or directors of a firm
approved as a BOX Option Participant. An officer or director of a facility of the BSE may serve on
the Board of Directors. The term of office of a Director shall not be affected by any decrease in
the authorized number of Directors.

As soon as practicable, following the annual appointment of Directors, the Board shall elect from
its members a Chair and Vice Chair and such other persons having such titles as it shall deem
necessary or advisable to serve until the next annual appointment or until their successors are
chosen and qualify. The persons so elected shall have such powers and duties as may be
determined from time to time by the Board. The Board, by resolution adopted by a majority of
Directors then in office, may remove any such person from such position at any time.

Amendments.
June 20, 2005.
August 7, 2008.

SEC.5 Appointment and Term of Directors



Directors of BOXR shall be appointed, as necessary, each year by the BSE Board, at its next
annual meeting after the BOXR Nominating Committee presents its candidates for the two BOX
representatives on the BOXR Board each October. Directors shall be appointed for no more than
four consecutive two-year terms, with the exception of the initial Board of Directors, 50% of whom
will be appointed by the BSE Board to one year terms, and 50% of whom will be appointed by the
BSE Board to two year terms, with the percentages of each apportioned as evenly as practicable
between Public Directors and non-Public Directors in accordance with Section 4, above.

SEC. 6 Resignation

Any Director may resign at any time either upon written notice of resignation to the Chairman of
the Board, the President, or the Secretary. Any such resignation shall take effect at the time
specified therein or, if the time is not specified, upon receipt thereof, and the acceptance of such
resignation, unless required by the terms thereof, shall not be necessary to make such
resignation effective.

SEC. 7 Removal

Unless otherwise restricted by the LLC. Agreement, , the BOXR LLC Agreement, these By-Laws,
the BSE Rules or the BOX Rules, any or all of the Directors may be removed from office at any
time, with cause, only if a determination is reasonably and promptly made by the BSE Board by a
majority vote, that, based upon the facts known to the BSE Board at the time such determination
is made that the Director sought to be removed (i) acted in bad faith; or (ii) did not act in a manner
in the best interests of BOXR,; or (iii) engaged in conduct which was unlawful; or (iv) deliberately
breached his or her duty to BOXR.

SEC. 8 Disqualification

The term of office of a Director shall terminate immediately upon a determination by the Board, by
a majority vote of the remaining Directors, that: (a) the Director no longer satisfies classification
for which the Director was elected; and (b) the Director's continued service as such would violate
the compositional requirements of the Board as set forth in Section 4 of these By-Laws. If the
term of office of a Director terminates under this section, and the remaining term of office of such
Director at the time of termination is not more than six months, during the term of vacancy the
Board shall not be deemed to be in violation of Section 4 by virtue of such vacancy.

SEC. 9 Filling of Vacancies

If a Director position becomes vacant for any reason, the BSE Board or Executive Committee
shall appoint a person to satisfy the classification (e.g. Public or BOX Option Participant) for the
directorship, except that if the remaining term of office for the vacant Director position is not more
than six months, no replacement shall be required.

SEC. 10 Quorum and Voting

At all meetings of the Board, unless otherwise set forth in these By-Laws or required by law, a
guorum for the transaction of business shall consist of the presence of a majority of the number of
Directors fixed by Section 3. In the absence of a quorum, a majority of the Directors present may
adjourn the meeting until a quorum is present. The vote of a majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board.



SEC. 11 Regulation

(a) The Board may adopt such rules, regulations, and requirements for the conduct of the
business and management of BOXR not inconsistent with the law, BSE and BOX Rules, the LLC
Agreement, the BOXR LLC Agreement, or these By-Laws, as the Board may deem proper. A
Director shall, in the performance of such Director's duties, be fully protected in relying in good
faith upon the books of accounts or reports made to BOXR by any of its officers, by an
independent professional (e.g. attorney, certified public accountant, business consultant) or in
relying in good faith upon other records of BOXR.

(b) The Exchange shall use all confidential information gained during the performance of its self-
regulatory obligations, including information relating to activities of Exchange members and BOX
Participants, solely for regulatory purposes and will use all reasonable measures to prevent
disclosure of such information to any third party, other than to its employees, agents and
subcontractors on a need-to-know basis. The Exchange will take reasonable steps to advise its
employees, agents and subcontractors of the confidential nature of the information.

SEC. 12 Meetings

(a) An annual meeting of the Board shall be held for the purpose of organization, election of
officers, and transaction of any other business. The annual meeting of the Board shall be held
immediately following the BSE Board's first regularly scheduled meeting following October 1 of
each year or any adjournment thereof, at the place where the BSE Board's regularly scheduled
meeting following October 1 of each year was held or at such other time and place as a majority
of the Directors determine. If a quorum is then present, no notice of the meeting shall be
necessary. If the annual meeting is not so held, it shall be called and held in the manner provided
herein for special meetings of the Board.

(b) Regular meetings of the Board, other than the annual meeting, may be held without notice at
such time and place, within or without the State of Delaware, as determined from time to time by
the Board.

(c) Special meetings of the Board may be called by the Chairman of the Board, by the President,
or by at least one-third of the Directors then in office. Adequate notice shall be provided to all
Board members of the time and place of any Special Meetings.

(d) A Director or member of any committee appointed by the Board may participate in a meeting
of the Board or of such committee through the use of a telephone or similar communications
equipment by means of which all persons participating in the meeting may hear one another, and
such participation shall constitute presence in person at such meeting for all purposes.

SEC. 13 Notice of Meetings; Waiver of Notice

(a) Notice of any meeting of the Board shall be deemed to be duly given to a Director if (i) mailed
to the address last made known in writing to BOXR by such Director as the address to which
such notices are to be sent, at least seven days before the day on which such meeting is to be
held; (ii) sent to the Director at such address by telegraph, telefax, cable, radio, or wireless, not
later than the day before the day on which such meeting is to be held; or (iii) delivered to the
Director personally or orally, by telephone or otherwise, not later than the day before the day on
which such meeting is to be held. Each notice shall state the time and place of the meeting and
the purpose(s) thereof.

(b) Notice of any meeting of the Board need not be given to any Director if waived by that Director



in writing whether before or after the holding of such meeting, or if such Director is present at
such meeting.

(c) Any meeting of the Board shall be a legal meeting without any prior notice if all Directors then
in office shall be present.

SEC. 14 Committees

(a) The Board may, by resolution or resolutions adopted by a majority of the whole Board, appoint
one or more committees. Each committee shall include one or more Public Directors; provided
that there are Public Directors who are both willing to accept appointment to such committee and
are not otherwise an interested director with respect to the responsibilities of such committee.
Except as herein provided, vacancies in membership of any committee shall be filled by the vote
of a majority of the whole Board. The Board may designate one or more Directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting
of the committee. In the absence or disqualification of any member of a committee, the member
or members thereof present at any meeting and not disqualified from voting, whether or not such
member or members constitute a quorum, may unanimously appoint another Director to act at the
meeting in the place of any such absent or disqualified member. Members of a committee shall
hold office for such period as may be fixed by a resolution adopted by a majority of the whole
Board. Any member of a committee may be removed from such committee only after a majority
vote of the whole Board, after appropriate notice, for refusal, failure, neglect, or inability to
discharge such member's duties.

(b) The Board may, by resolution or resolutions adopted by a majority of the whole Board,
delegate to one or more committees the power and authority to act on behalf of the Board in
carrying out the functions and authority delegated to BOXR by the BSE under the Delegation
Plan. Such delegation shall be in accordance with applicable law, the LLC Agreement, the BOXR
LLC Agreement, and the Delegation Plan. Action taken by a committee pursuant to such
delegated authority shall be subject to review, ratification, or rejection by the Board. In all other
matters, the Board may, by resolution or resolutions adopted by a majority of the whole Board,
delegate to one or more committees that consist solely of one or more Directors the power and
authority to act on behalf of the Board in the management of the business and affairs of BOXR to
the extent permitted by law and not inconsistent with the Delegation Plan.

(c) Unless otherwise provided by these By-Laws, a majority of a committee shall constitute a
guorum for the transaction of business, and the vote of a majority of the members of such
committee present at a meeting at which a quorum is present shall be an act of such committee.

(d) The Board may appoint an Executive Committee, which shall, to the fullest extent permitted by
Delaware Law and other applicable law, have and be permitted to exercise all the powers and
authority of the Board in the management of the business and affairs of BOXR between meetings
of the Board. The Executive Committee shall consist of five Directors, including at least two
Public Directors, and at least one Options Participant Director. At least one Director of the BSE
Board who is also a Director of the BOXR Board shall be a member of the Executive Committee,
and the General Counsel of the BSE will act in advisory role to the Executive Committee on legal
and regulatory matters. Executive Committee members shall hold office for a term of one year. At
all meetings of the Executive Committee, a quorum for the transaction of business shall consist of
a majority of the Executive Committee, including at least fifty percent of the Public Directors and
at least one Options Participant Director.

(e) Nominating Committee. The Nominating Committee shall nominate Participant
representatives to the BOXR Board and the BSE Board of Directors and members for each
vacant position on the Nominating Committee.



(i) Composition of Nominating Committee. There shall be elected by ballot six persons to serve
on the BOXR Nominating Committee which shall consist of a total of seven persons, five of whom
shall represent broker-dealer Participant organizations of BOX (at least one of which shall be a
BOX Market Maker), and two of whom shall be public representatives who shall have no material
business relationship with a broker, dealer, the BSE, BOX or BOXR, or any affiliate of BSE, BOX
or BOXR (one of whom will be a "Public Director" of the BOXR Board, and appointed to the
Nominating Committee by the BOXR Board, as set forth in Paragraph (a) of this Section 14).

(i) Nomination, Appointment, and Election of Nominating Committee Members. All members of
the Committee shall serve a term of two years. The terms of Nominating Committee members
shall be staggered, so that each year elections will be held for three open positions on the
Nominating Committee, as well as to fill any vacancies on the Committee. No member of the
Committee shall be eligible to serve two consecutive terms, and any vacancy on the Committee
may be filled until the next annual election by a majority vote of the remaining members. The
Committee shall elect its own Chairman, and shall be broadly representative of the Participants of
BOX.

(A) Meeting of Nominating Committee. The Nominating Committee shall hold at least one
meeting, prior to or in the month of June, at which time the committee shall elect its own
Chairman. The Chairman shall designate a date in the month of July, due notice of which shall be
posted electronically to Participants, inviting them to attend said meeting for the purpose of
suggesting one nominee to fill each open position during the next term of the Nominating
Committee. Such Committee shall notify the Secretary of the Exchange (or in his absence an
Officer appointed by the Chairman), on or before the last Monday in August, of the nominees for
such open positions on the Nominating Committee. The names of nominees shall be posted
forthwith electronically to Participants. The Secretary shall prepare ballots reflecting such
nominees for use in the annual election.

(B) Independent nominations. On the written and signed petition of five Participants of BOX,
additional nominations may be made for the open positions on the Nominating Committee to be
elected at the annual election. These nominations shall be filed with the Secretary of the
Exchange (or in his absence an Officer appointed by the Chairman) on or before the third
Monday in September and forthwith posted to Participants. The ballots as prepared by the
Secretary shall include such nominations.

(C) No person shall be a candidate for election to the Nominating Committee at the annual
election who is not nominated in accordance with the provisions of this Section.

(D) Notice of annual election. Notice of the annual election of Participants shall be mailed or
delivered to each Participant of BOX at his business address registered with the Exchange by the
Secretary (or in his absence by an Officer appointed by the Chairman) not more than twenty-five
nor less than twenty days before the date of the election, which shall occur no later than the last
day of October. Such notice shall specify the time and date of the election, and the persons
nominated (both by the Nominating Committee and by petition of Participants).

(E) Annual Election. Voting by Participants shall be by secret ballot, which may be delivered in
person or by electronic or physical mail to the Secretary (or in his absence to an Officer appointed
by the Chairman). The Secretary (or in his absence an Officer appointed by the Chairman) shall
collect all ballots and tally all votes for the specified nominee. The nominees receiving the highest
number of votes for the open positions on the Nominating Committee shall be declared elected
thereto. Tie votes shall be decided by the BOXR Board at its first meeting following the election.

(F) The terms of office will begin on January 1 of each year.

(iii) Nomination, Appointment, and Election of Representatives to the BSE Board of Governors
and the BOXR Board



(A) Meeting of Nominating Committee. The Nominating Committee Chairman shall designate a
date in the month of July, due notice of which shall be posted electronically to Participants,
inviting them to attend said meeting for the purpose of suggesting one nominee for each open
position for BOX participant representatives for the BOXR Board and the one nominee for the
BSE Board of Directors that are to be filled at the annual election. The nhominees for BOX
Participant representatives must be officers or directors of a firm approved as a BOX Option
Participant, as set forth in Section 4 of the By-Laws, above. The Nominating Committee shall
notify the Secretary of the Exchange (or in his absence an Officer appointed by the Chairman), on
or before the last Monday in August, of the nominees for such offices. The names of nominees
shall be posted forthwith electronically to Participants. The Secretary shall prepare ballots
reflecting such nominees for use in the annual election.

(B) Independent nominations. On the written and signed petition of five Participants of BOX,
additional nominations may be made for the two positions on the BOXR Board reserved for
representatives of Participants and the Participant representative on the Board of Directors.
These nominations shall be filed with the Secretary of the Exchange (or in his absence an Officer
appointed by the Chairman) on or before the third Monday in September and forthwith posted to
Participants. The ballots as prepared by the Secretary shall include such nominations.

(C) No person shall be a candidate for election to any office at the annual election who is not
nominated in accordance with the provisions of this Section.

(D) Notice of annual election. Notice of the annual election of Participants shall be mailed or
delivered to each Participant of BOX at his business address registered with the Exchange by the
Secretary (or in his absence by an Officer appointed by the Chairman) not more than twenty-five
nor less than twenty days before the date of the election, which shall occur no later than the last
day of October. Such notice shall specify the time and date of the election, and the persons
nominated (both by the Nominating Committee and by petition of Participants).

(E) Annual Election. Voting by Participants shall be by secret ballot, which may be delivered in
person or by electronic or physical mail to the Secretary (or in his absence to an Officer appointed
by the Chairman). The Secretary (or in his absence an Officer appointed by the Chairman) shall
collect all ballots and tally all votes for the specified nominee. In each case, the two nominees
receiving the highest number of votes for the BOXR Board shall be declared elected thereto, and
the one nominee receiving the highest number of votes for the BSE Board of Directors shall be
recommended by the Nominating Committee for election thereto. Tie votes shall be decided by
the respective Board at its first meeting following the election.

(F) At the conclusion of the election, the successful candidates thereof for the two positions on
the BOXR Board reserved for representatives of Participants and the Participant representative
on the Board of Directors shall be presented to the stockholders of BOXR and BSE, respectively,
for election.

(G) The terms of office will begin on January 1 of each year.

(f) Hearing Committee. Promptly after the annual meeting of BOXR, the Chairman of the Board
of BOXR, shall appoint a Hearing Committee composed of such number of Participants and non-
Participants as the Chairman of BOXR shall deem necessary, none of whom shall be members of
the BOXR Board of Directors or the BSE Board of Directors. This Committee or any panel
thereof shall have at least one Options Participant member and shall have exclusive jurisdiction
to conduct hearings on disciplinary proceedings brought by BOXR against any Participant, or any
person employed by or associated with any Participant for any alleged violation of the Securities
Exchange Act of 1934, the Rules and Regulations thereunder, the By-Laws or Rules of the Board
Directors of the BSE, the Rules of Boston Options Exchange, LLC, the BOXR LLC Agreement or



the By-Laws of BOXR, or the interpretations and stated policies of either the BSE Board of
Directors or the Board of Directors of BOXR.

(i) If a Participant, or person employed by or associated with a Participant is adjudged guilty in
any disciplinary proceeding, the Committee or any panel thereof shall be empowered to impose
one or more of the following disciplinary sanctions: fine, censure, suspension, expulsion,
limitation or termination as to activities, functions, operations or association with a BSE member
or Participant, or any other appropriate sanction with respect to each charge as to which guilt is
determined. Any Participant or person adjudged guilty in any disciplinary proceeding by the
Committee or any panel thereof shall have the right to appeal such decision to the BOXR Board.
Any decision of the BOXR Board may subsequently be appealed to the BSE Board of Directors,
which shall have the discretion whether to hear such appeal. If the BSE Board of Directors does
not order review of a decision of the BOXR Board, or, in its discretion, elects not to hear an
appeal of a decision of the BOXR Board, then the decision of the BOXR Board shall be deemed
to be the final action of the Exchange. Any decision of the BSE Board of Directors, or the BOXR
Board (in cases where the BSE Board in its discretion has elected not to hear the appeal) may be
ultimately appealed to the Commission. Notwithstanding the foregoing, a decision by the
Committee or a panel with respect to a Participant that is an affiliate of The NASDAQ OMX
Group, Inc. within the meaning of Chapter XXXIX, Section 2 of the BSE Rules (or any
comparable successor rule) may not be appealed to or reviewed by the BOXR Board or the BSE
Board of Directors, but rather shall constitute final disciplinary action of the Exchange for
purposes of SEC Rule 19d-1(c)(1) and may be appealed to the Commission.

(ii) The foregoing jurisdiction, function and powers shall be exercised by the Committee in
accordance with the provision of the Rules of the Board of [Governors]Directors of the BSE, as
set forth in Chapter XXX [therein] of such rules or any comparable successor to such rule. With

respect to the reference to "members", "member organizations", "membership" or similar terms in
the BSE Rules, the applicability of the relevant sections inures to BOX "Participants”.

(iii) Appellate Review of the Committee's Decision by the BOXR Board. The decision of the
Committee or any panel thereof shall be subject to appellate review by the BOXR Board, either
on the BOXR Board's own motion within thirty days after issuance (or within thirty days of when
the BOXR Board receives written notice from the Committee of such decision of the Committee),
or upon written petition of any party to the Proceeding filed within fifteen business days after
issuance. The following procedures shall apply to reviews by the BOXR Board:

Procedure Following Petition for Appellate Review by the BOXR Board.

(A) Additional Submissions and Appointment of the Appellate Review Panel. Petitions for
appellate review of Hearing Committee decisions shall be referred to the BOXR Board which shall
be furnished with all material considered by the Committee or panel thereof. Parties may submit a
written statement to the BOXR Board and may request an opportunity to make an oral
presentation before the BOXR Board; the BOXR Board, in its discretion, may grant or deny the
request for oral presentation. In the absence of a request for such a presentation, or at any time,
the BOXR Board may require an oral presentation. Whether appellate review is conducted by
hearing or by review on the papers alone, the matter shall be referred to an appropriate Appellate
Review Panel appointed by the BOXR Board. A transcript shall be made of any oral presentation
and shall become part of the record.

(B) Decision of the BOXR Appellate Review Panel. Appellate Review by the BOXR Board
pursuant to paragraph (f)(iii) shall be made upon the material furnished it by the Committee or
panel thereof as well as by the parties, and shall be made after such further proceedings as the
BOXR Board shall order. The BOXR Board may confirm, reverse or modify in whole or in part the
decision of the Committee or panel thereof and may make any findings or conclusions which in its
judgment are proper. The decision of the BOXR Board shall be in writing, shall contain a concise



statement of the findings and conclusions of the BOXR Board and the reasons in support thereof,
and shall be sent to the parties to the Proceedings.

(iv) Appellate Review of the BOXR Board's Decision by the BSE Board. The decision of the
BOXR Board or any panel thereof, shall be subject to appellate review by the BSE Board, either
on the BSE Board's own motion within thirty days after issuance (or within thirty days of when the
BSE Board receives written notice from the BOXR Board of such decision of the BOXR Board), or
upon written petition of any party to the Proceeding filed within fifteen business days after
issuance. If the BSE Board does not order review of a decision of the BOXR Board, or, in its
discretion, elects not to hear an appeal of a decision of the BOXR Board, then the decision of the
BOXR Board shall be deemed to be the final action of the Exchange. The following procedures
shall apply to reviews by the BSE Board:

Procedure Following Petition for Appellate Review by the BSE Board.

(A) Additional Submissions and Appointment of the BSE Board Appellate Review Panel. Petitions
for appellate review of BOXR Board decisions shall be referred to the BSE Board which shall be
furnished with all material considered by the BOXR Board or panel thereof. Parties may submit a
written statement to the BSE Board and may request an opportunity to make an oral presentation
before the BSE Board; the BSE Board, in its discretion, may grant or deny the request for oral
presentation. In the absence of a request for such a presentation, or at any time, the BSE Board
may require an oral presentation. Whether appellate review is conducted by hearing or by review
on the papers alone, the matter shall be referred to an appropriate Appellate Review Panel
appointed by the BSE Board. A transcript shall be made of any oral presentation and shall
become part of the record.

(B) Decision of the BSE Board Appellate Review Panel. Appellate Review by the BSE Board
pursuant to paragraph (f)(iv) shall be made upon the material furnished it by the BOXR Board or
panel thereof as well as by the parties, and shall be made after such further proceedings as the
BSE Board shall order. The BSE Board may confirm, reverse or modify in whole or in part the
decision of the BOXR Board or panel thereof and may make any findings or conclusions which in
its judgment are proper. The decision of the BSE Board shall be in writing, shall contain a concise
statement of the findings and conclusions of the BSE Board and the reasons in support thereof,
and shall be sent to the parties to the Proceedings.

Amendments.
June 15, 2004.
June 20, 2005.
August 7, 2008.

SEC. 15 Action Without Meeting

Any action required or permitted to be taken at a meeting of the Board or of a committee may be
taken with or without a meeting if all Directors or all members of such committee, as the case
may be, consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board or the committee.

SEC. 16 Expenses

Funds to meet the regular expense of each committee shall be provided by the Board, and all
such expenses shall be subject to the approval of the Board.

10



SEC. 17 Officers

(a) The Board shall elect the officers of BOXR, which may include a President, a Secretary, and
such other executive or administrative officers as it shall deem necessary or advisable, including
a Chief Regulatory Officer. All officers shall have such titles, powers, and duties, and shall be
entitled to such compensation, as shall be determined from time to time by the Board. The terms
of office of such officers shall be at the pleasure of the Board, which by affirmative vote of a
majority of the Board, may remove any such officer at any time. One person may hold the offices
and perform the duties of any two or more of such offices, except the offices and duties of
President and any other office or duties. None of the officers, except the President, need be
Directors of BOXR.

(b) The Chairman of the Board of the BSE or the President of BOXR may be the Chief Executive
Officer of BOXR, as the Board of Directors may from time to time determine. Subject to the
control of the Board, the Chief Executive Officer, or such other officer or officers as may be
designated by the Board, shall have general executive charge, management and control of the
properties, business and operations of BOXR with all such powers as may be reasonably incident
to such responsibilities; may agree upon and execute all leases, contracts, evidences of
indebtedness and other obligations in the name of the Company; and shall have such other
powers and duties as designated in accordance with these By-Laws and as from time to time be
assigned by the Board.

SEC. 18 Absence of the President

In the case of the absence or inability to act of the President of BOXR, or in the case of a vacancy
in such office, the Board may appoint its Chairman or such other person as it may designate to
act as such officer pro tem, who shall assume all the functions and discharge all the duties of the
President.

SEC. 19 Agents and Employees

In addition to the officers, BOXR may employ such agents and employees as the Board may
deem necessary or advisable, each of whom shall hold office for such period and exercise such
authority and perform such duties as the Board, the President, or any officer designated by the
Board from time to time determine. Agents and employees of BOXR shall be under the
supervision and control of the officers of BOXR, unless the Board, by resolution, provides that an
agent or employee shall be under the supervision and control of the Board.

SEC. 20 Delegation of Duties of Officers

The Board may delegate the duties and powers of any officer of BOXR to any other officer or to
any Director for a specified period of time and for any reason that the Board may deem sufficient.
SEC. 21 Resignation and Removal of Officers

(a) Any officer may resign at any time upon written notice of resignation to the Board or the
President. Any such resignation shall take effect upon receipt of such notice or at any later time
specified therein. The acceptance of a resignation shall not be necessary to make the resignation

effective.

(b) Any officer of BOXR may be removed, with or without cause, by resolution adopted by a
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majority of the Directors then in office at any regular or special meeting of the Board or by a
written consent signed by all of the Directors then in office. Such removal shall be without
prejudice to the contractual rights of the affected officer, if any, with BOXR.

SEC. 22 Bond

BOXR may secure the fidelity of any or all of its officers, agents, or employees by bond or
otherwise.

SEC. 23 Compensation of Board and Committee Members

The Board may provide for reasonable compensation of the Chairman of the Board, the Directors,
and the members of any committee of the Board. The Board may also provide for reimbursement
of reasonable expenses incurred by such persons in connection with the business of BOXR.

SEC. 24 Indemnification and Exculpation

Exculpation and indemnification of BSE, the Officers, Directors, employees, agents and
committee members of the Company and any employees, representatives, agents and Affiliates
of BSE (collectively, the "Covered Persons") is governed by Section 19 of the BOXR LLC
Agreement.

SEC. 25 Indemnification Insurance

BOXR shall have the power to purchase and maintain insurance on behalf of any person who is
or was a Director, officer, or committee member, employee or agent of BOXR, or who is or was
serving as a director, officer, employee, or agent of another corporation, partnership, joint
venture, trust, enterprise, or non-profit entity against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of such person's status as such,
whether or not BOXR would have the power to indemnify such person against such liability
hereunder.

SEC. 26 Fiscal Year

The fiscal year of BOXR shall begin on the first day of October in each year, or such other month
as the BSE Board may determine by resolution.

SEC. 27 Waiver of Notice

(a) Whenever notice is required to be given by law, or these By-Laws, a written waiver thereof,
signed by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to notice. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Directors, or members of a committee of a
Directors need be specified in any written waiver of notice.

(b) Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the purposes of objecting, at the beginning of the
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meeting, to the transaction of any business because the meeting is not lawfully called or
convened.

SEC. 28 Execution of Instruments, Contracts, etc.

(a) All checks, drafts, bills of exchange, notes, or other obligations or orders for the payment of
money shall be signed in the name of BOXR by such officer or officers or person or persons as
the Board, or a duly authorized committee thereof, may from time to time designate. Except as
otherwise provided by law, the Board, any committee given specific authority in the premises by
the Board, or any committee given authority to exercise generally the powers of the Board during
intervals between meetings of the Board, may authorize any officer, employee, or agent, in the
name of and on behalf of BOXR, to enter into or execute and deliver deeds, bonds, mortgages,
contracts, and other obligations or instruments, and such authority may be general or confined to
specific instances.

(b) All applications, written instruments, and papers required by any department of the United
States Government or by any state, county, municipal, or other governmental authority, may be
executed in the name of BOXR by any principal officer or subordinate officer of BOXR, or, to the
extent designated for such purpose from time to time by the Board, by an employee or agent of
BOXR. Such designation may contain the power to substitute, in the discretion of the person
named, one or more other persons.

SEC. 29 Form of Records

Any records maintained by BOXR in the regular course of business, including its books of
account and minute books, may be kept on, or be in the form of, magnetic tape, computer disk, or
any other information storage device, provided that the records so kept can be converted into
clearly legible form within a reasonable time.

SEC. 30 Alteration of By-Laws by Directors

To the extent permitted by law, these By-Laws, BSE Rules, BOX Rules, the LLC Agreement, the
BOXR LLC Agreement, or the Regulatory Services Agreement, these By-Laws may be altered,
amended, repealed, or new By-Laws adopted by approval of a majority of the BSE Board at any
regular or special meeting of the BSE Board.

SEC. 31 Emergency By-Laws

The Board may adopt emergency By-Laws subject to repeal or change by action of the BSE
Board that shall, notwithstanding any different provision of law, the LLC Agreement, the BOXR
LLC Agreement, the Regulatory Services Agreement, or these By-Laws, be operative during any
emergency resulting from any nuclear or atomic disaster, an attack on the United States or on a
locality in which BOXR conducts its business or customarily holds meetings of the Board, any
catastrophe, or other emergency condition, as a result of which a quorum of the Board or a
committee thereof cannot readily be convened for action. Such emergency By-Laws may make
any provision that may be practicable and necessary under the circumstances of the emergency.
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