
 

 

AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

MIAX FUTURES EXCHANGE, LLC 

 

 

M 402 Holdings, LLC, a Delaware limited liability company, the sole member (the "LLC 

Member") of MIAX Futures Exchange, LLC, a Delaware limited liability company (the 

"Company"), pursuant to and in accordance with the Delaware Limited Liability Company Act, 6 

Del. C. § 18-101, et seq. (the "LLC Act"), hereby declares the following to be the Amended and 

Restated Limited Liability Company Agreement (the "Agreement") of the Company which 

amends and restates in its entirety the Limited Liability Company Agreement dated December 4, 

2020 of the Company. 

 

Section 1.  Formation. On December 4, 2020, Minneapolis Grain Exchange, Inc., a 

corporation incorporated under the laws of Delaware on April 15, 2010 (the "Original 

Corporation"), was converted to a limited liability company in accordance with the Delaware 

General Corporation Law and the LLC Act by the filing of a Certificate of Conversion and 

Certificate of Formation of the Company with the Office of the Secretary of State of the State of 

Delaware. The LLC Member agrees to be bound by and comply with the provisions thereof and 

hereof. 

 

Section 2.  Name. The name of the limited liability company shall be "MIAX Futures 

Exchange, LLC". 

 

Section 3.  Definitions. Capitalized terms not otherwise defined herein shall have the 

meanings set forth therefor in Section 18-101 of the LLC Act. 

 

Section 4.  Purpose. The Company is formed for the purpose of engaging in any lawful 

business permitted by the LLC Act or the laws of any jurisdiction in which the Company may do 

business. The Company shall have the power to engage in all activities and transactions which the 

Board of Directors of the Company (the "Board of Directors") deems necessary or advisable in 

connection with the foregoing. 

 

Section 5.  Offices. The principal place of business and office of the Company shall be 

located at, and the Company's business shall be conducted from, such place or places as the Board 

of Directors may designate from time to time. 

 

The registered office of the Company in the State of Delaware shall be located at c/o 

National Registered Agents, Inc., 1209 Orange Street, Wilmington, County of New Castle, 

Delaware 19801. The name and address of the registered agent of the Company for service of 

process on the Company in the State of Delaware shall be National Registered Agents, Inc., 1209 

Orange Street, Wilmington, County of New Castle, Delaware 19801. The Board of Directors may 

from time to time change the registered agent or office by an amendment to the certificate of 

formation of the Company. 
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Section 6.  LLC Member. The LLC Member is the sole member of the Company holding 

100% of the membership interests of the Company. The name and business or residence address 

of the LLC Member is M 402 Holdings, LLC, 7 Roszel Road, Suite 1A, Princeton, New Jersey 

08540. 

 

Section 7.  Term. The term of the Company commenced on April 15, 2010, the date of 

incorporation of the Original Corporation as provided in the LLC Act, and shall continue until the 

Company is dissolved and its affairs are wound up in accordance with Section 15 of this Agreement 

and a certificate of cancellation is filed in accordance with the LLC Act. 

 

Section 8.  Management. 

 

(a) Board of Directors. The business and affairs of the Company shall be 

managed by or under the direction of a Board of Directors. Each Director is hereby designated as 

a "manager" within the meaning of the LLC Act. All Directors shall be elected by the LLC Member 

in the manner described in the Bylaws (as defined below). Each Director shall execute and deliver 

an instrument accepting such appointment and agreeing to be bound by all the terms and conditions 

of this Agreement and the Bylaws.  

 

(b) Powers. The Board of Directors shall have the power to do any and all acts 

necessary, convenient or incidental to or for the furtherance of the purposes described herein, 

including all powers, statutory or otherwise. The Board of Directors has the authority to bind the 

Company. 

 

(c) Bylaws. The Company, the LLC Member and the Board of Directors have 

adopted the Bylaws of the Company, as the same may be amended from time to time in accordance 

with the terms therein and in this Agreement (the "Bylaws"). Each member of the Board of 

Directors, each Officer and the LLC Member shall be subject to the express provisions of this 

Agreement and of the Bylaws. In case of any conflict between the provisions of this Agreement 

and any provisions of the Bylaws, the provisions of this Agreement shall control. 

 

(d) Directors as Agents. To the extent of their powers set forth in this 

Agreement, the Directors are agents of the Company for the purpose of the Company’s business, 

and the actions of the Directors taken in accordance with such powers set forth in this Agreement 

shall bind the Company. Notwithstanding the last sentence of Section 18-402 of the LLC Act, 

except as provided in this Agreement the Bylaws or in a resolution of the Directors, a Director 

may not bind the Company. 

 

 Section 9.  Officers. 

 

(a) Officers of the Company. Except as provided herein, the Board of 

Directors may, from time to time as it deems advisable, select natural persons who are employees 

or agents of the Company and designate them as officers of the Company (the "Officers") and 

assign titles (including, without limitation, Chief Executive Officer, Vice President, Chief 

Financial Officer, Chief Regulatory Officer, Secretary and Treasurer) to any such person. The 

Board of Directors may appoint such other Officers and agents as it shall deem necessary or 
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advisable who shall hold their offices for such terms and shall exercise such powers and perform 

such duties as shall be determined from time to time by the Board of Directors. The salaries of all 

Officers and agents of the Company shall be fixed by or in the manner prescribed by the Bylaws. 

The Officers of the Company shall hold office until their successors are chosen and qualified. Any 

Officer may be removed at any time, with or without cause, by the Board of Directors. Any 

vacancy occurring in any office of the Company shall be filed by the Board of Directors. 

 

(b) Officers as Agents. The Officers, to the extent of their powers set forth in 

this Agreement, the Bylaws or otherwise vested in them by action of the Board of Directors not 

inconsistent with this Agreement, are agents of the Company for the purpose of the Company’s 

business, and the actions of the Officers taken in accordance with such powers shall bind the 

Company. 

 

(c) Duties of Board and Officers. Except to the extent otherwise modified 

herein, each Director and Officer shall have a fiduciary duty of loyalty and care similar to that of 

directors and officers of business corporations organized under the General Corporation Law of 

the State of Delaware. 

 

Section 10.  Limited Liability. Except as otherwise expressly provided by the LLC Act, 

the debts, obligations and liabilities of the Company, whether arising in contract, tort or otherwise 

(including, without limitation, those arising as member, owner or shareholder of another company, 

partnership or entity), shall be the debts, obligations and liabilities solely of the Company , and 

neither the LLC Member nor any Director or Officer shall be obligated personally for any such 

debt, obligation or liability of the Company solely by reason of being an LLC Member or Director 

or Officer of the Company. 

 

Section 11.  Capital Contributions. The LLC Member has contributed to the Company 

the amounts set forth in the books and records of the Company. 

 

Section 12.  Allocations and Distributions. Distributions of cash or other assets of the 

Company shall be made at such times and in such amounts as the Board of Directors may 

determine. Distributions shall be made to (and profits and losses of the Company shall be allocated 

among) the LLC Member. 

 

Section 13.  Return of Capital. The LLC Member has the right to receive any distributions 

which include a return of all or any part of such LLC Member' s capital contribution, provided that 

upon the dissolution and winding up of the Company, the assets of the Company shall be 

distributed as provided in Section 18-804 of the LLC Act. 

 

Section 14.  Books and Records. The Board of Directors shall keep or cause to be kept 

complete and accurate books of account and records with respect to the Company's business. The 

books and records of the Company shall at all times be maintained by the Board of Directors at a 

location within the United States. The LLC Member and its duly authorized representatives shall 

have the right to examine the Company books, records and documents during normal business 

hours. The Company, and the Board of Directors on behalf of the Company, shall not have the 

right to keep confidential from the LLC Member any information that the Board of Directors would 
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otherwise be permitted to keep confidential from the LLC Member pursuant to Section 18-305(c) 

of the LLC Act. The Company's books of account shall be kept using the method of accounting 

determined by the LLC Member. The Company's independent auditor shall be an independent 

public accounting firm selected by the Board of Directors. 

 

Section 15.  Dissolution. The Company shall be dissolved and its affairs wound up upon 

the occurrence of an event causing a dissolution of the Company under Section 18-801 of the LLC 

Act, except the Company shall not be dissolved upon the occurrence of an event that terminates 

the continued membership of an LLC Member if (i) at the time of the occurrence of such event 

there are at least two LLC Members of the Company, or (ii) within ninety (90) days after the 

occurrence of such event, all remaining LLC Members agree in writing to continue the business 

of the Company and to the appointment, effective as of the date of such event, of one or more 

additional LLC Members. In the event of dissolution, the Company shall conduct only such 

activities as are necessary to wind up its affairs (including the sale of the assets of the Company in 

an orderly manner), and the assets of the Company shall be applied in the manner, and in the order 

of priority set forth in Section 18-804 of the LLC Act. 

 

Section 16.  Other Business. The LLC Member may engage in or possess an interest in 

other business ventures of every kind and description, independently or with others. The Company 

shall not have any rights in or to such independent ventures or the income or profits therefrom by 

virtue of this Agreement. 

 

Section 17.  Banking Matters. The LLC Member and each Officer and any agent or 

employee of the Company, or other person designated by such LLC Member or Officer is hereby 

authorized and empowered (A) to (i) establish one or more domestic or international accounts 

(including but not limited to, depository, checking, disbursement, custodian, or investment 

accounts, and other accounts as deemed necessary or expeditious for business purposes of the 

Company) ("Accounts"), in the name of the Company with any bank, trust company, savings and 

loan institution, brokerage firm or other financial institution which said LLC Member or Officer 

shall from time to time designate as a depository of funds, securities or other property of the 

Company, for any purpose and on terms and conditions deemed appropriate by such person on 

behalf of the Company; and (ii) close Accounts of the Company now or hereafter established; and 

(B) to assign, limit or revoke any and all authority of any agent or employee of the Company, or 

other person designated by such LLC Member or Officer to (i) sign checks, drafts and orders for 

the payment of money drawn on the Company's Accounts, and all notes of the Company and all 

acceptances and endorsements of the Company; (ii) execute or initiate electronic fund transfers; 

(iii) execute or initiate foreign currency exchange transactions; (iv) execute or initiate the 

investment of monies; and (v) initiate requests for information for any Account of the Company. 

 

 Section 18.  Exculpation and Indemnification. 

 

(a) Neither the LLC Member nor any Officer, Director, employee or agent of 

the Company nor any employee, representative, agent or affiliate of the LLC Member 

(collectively, the "Covered Persons") shall be liable to the Company or any other Person who is 

bound by this Agreement for any loss, damage or claim incurred by reason of any act or omission 

performed or omitted by such Covered Person in good faith on behalf of the Company and in a 
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manner reasonably believed to be within the scope of the authority conferred on such Covered 

Person by this Agreement, except that a Covered Person shall be liable for any such loss, damage 

or claim incurred by reason of such Covered Person's willful misconduct. 

 

(b) To the fullest extent permitted by applicable law, a Covered Person shall be 

entitled to indemnification from the Company for any loss, damage or claim incurred by such 

Covered Person by reason of any act or omission performed or omitted by such Covered Person 

in good faith on behalf of the Company and in a manner reasonably believed to be within the scope 

of the authority conferred on such Covered Person by this Agreement, except that no Covered 

Person shall be entitled to be indemnified in respect of any loss, damage or claim incurred by such 

Covered Person by reason of such Covered Person's willful misconduct with respect to such acts 

or omissions; provided, however, that any indemnity under this Section 18 by the Company shall 

be provided out of and to the extent of Company assets only, and the LLC Member shall not have 

personal liability on account thereof. 

 

(c) To the fullest extent permitted by applicable law, expenses (including 

reasonable legal fees) incurred by a Covered Person defending any claim, demand, action, suit or 

proceeding shall, from time to time, be advanced by the Company prior to the final disposition of 

such claim, demand, action, suit or proceeding upon receipt by the Company of an undertaking by 

or on behalf of the Covered Person to repay such amount if it shall be determined that the Covered 

Person is not entitled to be indemnified as authorized in this Section 18. 

 

(d) A Covered Person shall be fully protected in relying in good faith upon the 

records of the Company and upon such information, opinions, reports or statements presented to 

the Company by any Person as to matters the Covered Person reasonably believes are within such 

other Person's professional or expert competence and who has been selected with reasonable care 

by or on behalf of the Company, including information, opinions, reports or statements as to the 

value and amount of the assets, liabilities or any other facts pertinent to the existence and amount 

of assets from which distributions to the LLC Member might properly be paid. 

 

(e) To the extent that, at law or in equity, a Covered Person has duties 

(including fiduciary duties) and liabilities relating thereto to the Company or to any other Covered 

Person, a Covered Person acting under this Agreement shall not be liable to the Company or to 

any other Covered Person who is bound by this Agreement for its good faith reliance on the 

provisions of this Agreement or any approval or authorization granted by the Company or any 

other Covered Person. 

 

(f) The foregoing provisions of this Sect ion 18 shall survive any termination 

of this Agreement and are in addition to any indemnification of Covered Persons provided by any 

agreement between the Company and a Covered Person, the Bylaws, by statute, or otherwise. 

 

Section 19.  Assignments. The LLC Member may assign, in whole or in part, its limited 

liability company interest in the Company (the "LLC Interest"), subject to any rule filings as maybe 

required by law. The assignment of the LLC Interest shall entitle the assignee to exercise the rights 

of the LLC Member of the Company under this Agreement and to enjoy all of the benefits of the 

LLC Interest. 
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Section 20.  Amendments. This Agreement may be modified, altered, supplemented or 

amended by a resolution adopted by the Board and a written agreement executed and delivered by 

the LLC Member. 

 

Section 21.  Governing Law. This Agreement shall be governed by, and construed under, 

the laws of the State of Delaware, without regard to conflict of law rules. 

 

 IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the 1st 

day of October, 2024. 

 

       M 402 HOLDINGS, LLC 

 

 

 

       By: /s/ Thomas P. Gallagher   

Thomas P. Gallagher 

Chairman and Chief Executive Officer 

 

 

 

 


