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EDGA Exchange, Inc. (the “Exchange” or “EDGA”) is filing this partial amendment to 

SR-EDGA-2013-34, which was originally filed on November 29, 2013, to amend certain 

language as follows: (i) language contained in Exhibit 5B is proposed to be conformed with the 

language in the proposed Amended and Restated Certificate of Incorporation of BATS Global 

Markets Holdings, Inc;1 and (ii)  language contained in Exhibit 5E, Article SEVENTH (as re-

numbered from Article EIGHTH) is proposed to be amended and corresponding changes are 

proposed to be made to add an additional sentence to the 19b-4 at 51 and Exhibit 1 at 167. 

First, replace Article Fifth, para. (d) of the Amended and Restated Certificate of 

Incorporation of BATS Global Markets Holdings, Inc. in Exhibit 5B (page 252) with the 

following:  

* * * * * 

(d) Effect of Purported Transfers and Voting in Violation of this Article. If any 

stockholder purports to sell, transfer, assign, convert or pledge to any Person, other than the 

Corporation, any shares of the Corporation that would violate the provisions of this Article 

FIFTH, then the Corporation shall record on the books of the Corporation the transfer of only 

that number of shares that would not violate the provisions of this Article FIFTH and shall treat 

the remaining shares as owned by the purported transferor, for all purposes, including without 

limitation, voting, payment of dividends and distributions with respect to such shares, whether 

upon liquidation or otherwise. If any stockholder purports to vote, or to grant any proxy or enter 

into any agreement, plan or other arrangement relating to the voting of, shares that would violate 

the provisions of this Article FIFTH, then the Corporation shall not honor such vote, proxy, 

agreement, plan or other arrangement to the extent that such provisions would be violated, and 

any shares subject to that arrangement shall not be entitled to be voted to the extent of such 

violation. 

   * * * * * 

                                                           
1   See SR-BATS-2013-059 and SR-BYX-2013-039 at Exhibit 5B. 
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Second, replace paragraph 3 of re-numbered Article SEVENTH (formerly Article 

EIGHTH) of the Restated Certificate of Incorporation of Direct Edge, Inc. in Exhibit 5E (page 

432) with the following:  

* * * * * 

3.    For so long as the Corporation shall control, directly or indirectly, an 

Exchange Subsidiary, before any amendment to or repeal of any provision of this 

Certificate of Incorporation shall be effective, [such amendment] those changes 

shall be submitted to the board of directors of each Exchange Subsidiary and if 

[any such board] the same [shall determine that such amendment] must be filed 

with, or filed with and approved by, the Securities and Exchange Commission (the 

“SEC”) before the [amendment] changes may be effective under Section 19 of the 

Exchange Act and the rules promulgated thereunder by the SEC [under the 

Exchange Act] or otherwise, then the proposed [amendment] changes to this 

Certificate of Incorporation of this Corporation shall not be effective until filed 

with, or filed with and approved by, the SEC, as the case may be. 

* * * * * 

A corresponding sentence explaining this amendment is proposed to be added to the 19b-

4 at 51 and Exhibit 1 at 167 by adding a bullet above the bullet on those respective pages that 

states: “Making corresponding administrative changes to the DEI Certificate of Incorporation, 

including revising numbering and certain cross-references to reflect the above changes.”  This 

change makes the Restated Certificate of Incorporation of Direct Edge, Inc. consistent with 

similar provisions in the Amended and Restated Bylaws of Direct Edge, Inc. (Exhibit 5F). 

 

This new bullet would read as follows: 

 Paragraph 3 of the Article SEVENTH, as re-numbered from Article EIGHTH, is 

proposed to be amended to make minor revisions to it so that it would read as 

follows: “For so long as the Corporation shall control, directly or indirectly, an 

Exchange Subsidiary, before any amendment to or repeal of any provision of this 

Certificate of Incorporation shall be effective, those changes shall be submitted to 

the board of directors of each Exchange Subsidiary and if the same must be filed 

with, or filed with and approved by, the Securities and Exchange Commission 

(the “SEC”) before the changes may be effective under Section 19 of the 

Exchange Act and the rules promulgated thereunder by the SEC or otherwise, 

then the proposed changes to this Certificate of Incorporation of this Corporation 

shall not be effective until filed with, or filed with and approved by, the SEC, as 

the case may be.” 

 


