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BATS Y-Exchange, Inc. (the “Exchange” or “BYX”) is filing this amendment to 

SR-BYX-2012-019, which was originally filed on August 14, 2012 (the “Filing”), to add 

additional text to the Filing.1  The Filing proposed to adopt new Rule 11.24 to establish a 

Retail Price Improvement (“RPI”) Program (the “Program” or “proposed rule change”) to 

attract additional retail order flow to the Exchange while also providing the potential for 

price improvement to such order flow.  The Program as proposed would operate as a one-

year pilot program.  The Exchange is filing this amendment to delete one footnote from 

the filing, as it is no longer necessary, and to propose to phase in the Program during the 

course of the one-year pilot in order to help to ensure operational stability and to focus on 

actively traded retail names to promote the overall efficiency of the Program.   

On page 11 of 49 of the Filing, in footnote 10, the Exchange explained that the 

Retail Liquidity Identifier for Tape A and Tape B securities would be published through 

the consolidated public market data streams immediately if the Program was approved 

but that a Retail Liquidity Identifier for Tape C securities would not be published until 

after October 1, 2012, because the processor for the Nasdaq UTP quotation stream had 

not yet completed changes to make it possible to disseminate such an identifier.  Because 

it is now possible to disseminate a Retail Liquidity Identifier for all securities, the 

Exchange proposes to eliminate footnote 10 in its entirety and to renumber all subsequent 

footnotes.  The Exchange proposes to make the same change on page 32 of 49 of the 

Exhibit 1, by deleting footnote 10 in its entirety. 

                                                 
1  The Exchange filed Amendment 1 to the Filing on October 4, 2012, and 

subsequently withdrew such amendment.  
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With respect to the proposed phase-in, the Filing states on page 14 of 49 that 

“[t]he Exchange proposes that all securities traded on the Exchange would be eligible for 

inclusion in the RPI Program.12” (Text of footnote 12 omitted).  However, the Exchange 

did not prescribe the method for determining which securities would be included nor did 

the Exchange elaborate on any specific exclusions other than a limitation to securities 

that are trading at prices equal to or greater than $1.00 per share.  The Exchange proposes 

to limit the scope of the Program at its inception to ensure both operational stability and 

efficiency of the Program.  In this connection, the Exchange proposes to add the 

following text immediately following footnote 12 on page 14 of 49: 

The Exchange proposes to limit the Program to a group of up to 25 

securities for the first 90 days of the pilot period, and to gradually expand 

the program on a monthly basis for the remainder of the pilot period.  The 

Exchange will initially select 25 or fewer securities that the Exchange 

believes are the most heavily traded by retail investors.  The Exchange 

will notify Members in an information circular of the securities that are 

subject to the Program both initially and as additional securities become 

eligible for inclusion.  The Exchange intends to include all securities 

traded on the Exchange in the Program by the end of the pilot period. 

The Exchange proposes to add the same text immediately following footnote 12 on page 

34 of 49 of the Exhibit 1. 

 In connection with the change proposed above, the Exchange proposes to modify 

the statutory basis section of the Filing by adding the following text to the end of the final 

paragraph of that section, on page 22 of 49: 
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The Exchange believes that initially limiting the Program to a small set of the 

securities that the Exchange believes to be the most actively traded by retail 

investors and to gradually expand the Program during the pilot period is 

consistent with the Act because it is intended to protect investors and the public 

interest by helping to ensure operational stability when the Program is first 

introduced.  Further, the Exchange believes that the gradual phase-in proposed by 

the Exchange will assist the Exchange as well as the Commission in gathering and 

analyzing data to assess the benefits of the Program.  In particular, a limited 

number of securities should allow participants in the Program, including RMOs 

that submit Retail Orders and liquidity providers that submit RPI Orders, to focus 

their attention on specific securities with high retail interest rather than dispersing 

their efforts across all securities.  The limited number of securities will also result 

in a more manageable data set that can be reviewed and analyzed promptly to 

determine the efficacy of the Program.   

The Exchange proposes to add the same language at the end of the statutory basis section 

on page 42 of 49 of Exhibit 1. 

Finally, the Exchange proposes to modify the Rule text by adding the following 

sentence to the end of proposed Rule 11.24(h) on page 49 of 49: 

 The Exchange will periodically notify the membership regarding the securities 
included in the Program through an information circular.  

 
 No other changes are proposed through this partial amendment. 


