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1. Text of the Proposed Rule Change 

Pursuant to the provisions of Section 19(b)(1) of the Securities Exchange Act of 

1934 (the “Act”),1 and Rule 19b-4 thereunder,2 BATS Exchange, Inc. (the “Exchange” or 

“BATS”) is filing with the Securities and Exchange Commission (“Commission”) a 

proposed rule change to amend its rules as well as certain corporate documents of the 

Exchange and its sole stockholder to reflect a name change by the Exchange’s sole 

stockholder, BATS Holdings, Inc.  The Exchange has designated the proposed rule 

change as one being concerned solely with the administration of the Exchange pursuant 

to Section 19(b)(3)(A)(iii) of the Act3 and Rule 19b-4(f)(3) thereunder,4 which renders 

the proposal effective upon filing with the Commission.  

(a) The text of the proposed rule change is attached as Exhibit 5.  Material 

proposed to be added is double-underlined.  Material proposed to be deleted is enclosed 

in brackets.   

(b) Not applicable. 

(c) Not applicable. 

2. Procedures of the Self-Regulatory Organization 

 The Board of Directors of the Exchange approved this proposed rule change on 

November 12, 2008.  This action constitutes requisite approval under the Exchange’s By-

Laws. 

                                                 
1  15 U.S.C. 78s(b)(1). 
2  17 CFR 240.19b-4. 
3  15 U.S.C. 78s(b)(3)(A)(iii). 
4  17 CFR 240.19b-4(f)(6). 
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 Questions regarding this rule filing may be directed to Eric Swanson, Senior Vice 

President and General Counsel of the Exchange at (212) 378-8523. 

3. Self-Regulatory Organization’s Statement of the Purpose of, and Statutory Basis 
for, the Proposed Rule Change. 

(a) Purpose  

  The Exchange proposes to amend: (i) its Rule 2.10, (ii) the Amended and 

Restated By-Laws of the Exchange, (iii) the Amended and Restated Certificate of 

Incorporation of BATS Holdings, Inc., (iv) the Amended and Restated Bylaws of BATS 

Holdings, Inc., and (v) the Investor Rights Agreement of BATS Holdings, Inc. 

(collectively, the “Operative Documents”).  The Exchange proposes to amend the 

Operative Documents to change the name of BATS Holdings, Inc., and references 

thereto, to BATS Global Markets, Inc.  In connection with the filing of the Amended and 

Restated Certificate of Incorporation reflecting the name change, certain additional 

changes have been made to comply with Delaware Corporate law.   In addition, the 

address listed for BATS Global Markets, Inc. in the Investor Rights Agreement has been 

updated to reflect a new location. 

The name change from BATS Holdings, Inc. to BATS Global Markets, Inc. is a 

non-substantive change.  No changes to the ownership or structure of the Exchange or 

BATS Holdings, Inc. have taken place.  

(b) Statutory Basis 

Approval of the rule change proposed in this submission is consistent with the 

requirements of the Act and the rules and regulations thereunder that are applicable to a 

national securities exchange, and, in particular, with the requirements of Section 6(b) of 
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the Act.5  In particular, the proposed change is consistent with Section 6(b)(5) of the Act,6 

because it would promote just and equitable principles of trade, remove impediments to, 

and perfect the mechanism of, a free and open market and a national market system, and, 

in general, protect investors and the public interest.  

4. Self-Regulatory Organization’s Statement on Burden on Competition 

The proposed rule change does not impose any burden on competition. 

5. Self-Regulatory Organization’s Statement on Comments on the Proposed Rule 
Change Received from Members, Participants or Others 

The Exchange has not solicited, and does not intend to solicit, comments on this 

proposed rule change.  The Exchange has not received any written comments from 

members or other interested parties. 

6. Extension of Time Period for Commission Action 

The Exchange does not consent at this time to an extension of any time period for 

Commission action. 

7. Basis for Summary Effectiveness Pursuant to Section 19(b)(3) or for Accelerated 
Effectiveness Pursuant to Section 19(b)(2) 

As described above, the proposed rule change is being filed to reflect a name 

change of the Exchange’s sole stockholder from BATS Holdings, Inc. to BATS Global 

Markets, Inc.  Accordingly, the Exchange has designated the proposed rule change as one 

being concerned solely with the administration of the Exchange pursuant to Section 

                                                 
5  15 U.S.C. 78f(b). 
6  15 U.S.C. 78f(b)(5). 
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19(b)(3)(A)(iii) of the Act7 and Rule 19b-4(f)(3) thereunder,8 which renders the proposal 

effective upon filing with the Commission.            

8. Proposed Rule Change Based on Rule of Another Self-Regulatory Organization 
or of the Commission 

Not applicable.   

9. Exhibits 

Exhibit 1: Completed Notice of the Proposed Rule Change for publication in 
the Federal Register. 

 
 Exhibits 2 – 4: Not applicable. 
 
 Exhibit 5: Text of Proposed Rule Change. 
 

A. Text of Proposed Amendment to Rules of BATS Exchange, Inc. 

B. Text of Proposed Amendment to Amended and Restated By-Laws 
of BATS Exchange, Inc. 

C. Text of Proposed Amendment to Amended and Restated 
Certificate of Incorporation of BATS Holdings, Inc. 

D. Text of Proposed Amendment to Amended and Restated By-Laws 
of BATS Holdings, Inc. 

E. Text of Proposed Amendment to Investor Rights Agreement 

                                                 
7  15 U.S.C. 78s(b)(3)(A)(iii). 
8  17 CFR 240.19b-4(f)(6). 
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EXHIBIT 1 

SECURITIES AND EXCHANGE COMMISSION 
(Release No. 34-_____________; File No. SR-BATS-2008-013) 

Self-Regulatory Organizations; BATS Exchange, Inc.; Notice of Filing and Immediate 
Effectiveness of Proposed Rule Change to Change the Name of BATS Holdings, Inc.  

Pursuant to Pursuant to Section 19(b)(1) of the Securities Exchange Act of 1934 

(the “Act”),1 and Rule 19b-4 thereunder,2 notice is hereby given that on December 11, 

2008, BATS Exchange, Inc. (“BATS” or the “Exchange”) filed with the Securities and 

Exchange Commission (“Commission”) the proposed rule change as described in Items I, 

II and III below, which Items have been prepared by the Exchange.  BATS has 

designated the proposed rule change as one being concerned solely with the 

administration of the Exchange pursuant to Section 19(b)(3)(A)(iii) of the Act3 and Rule 

19b-4(f)(3) thereunder,4 which renders the proposal effective upon filing with the 

Commission.  The Commission is publishing this notice to solicit comments on the 

proposed rule change from interested persons. 

I. Self-Regulatory Organization’s Statement of the Terms of Substance of the 
Proposed Rule Change 

The Exchange proposes to amend: (i) its Rule 2.10, (ii) the Amended and 

Restated By-Laws of the Exchange, (iii) the Amended and Restated Certificate of 

Incorporation of BATS Holdings, Inc., (iv) the Amended and Restated Bylaws of BATS 

Holdings, Inc., and (v) the Investor Rights Agreement of BATS Holdings, Inc. 

                                                 
1  15 U.S.C. 78s(b)(1). 
2  17 CFR 240.19b-4. 
3  15 U.S.C. 78s(b)(3)(A)(iii). 
4  17 CFR 240.19b-4(f)(6). 
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(collectively, the “Operative Documents”) to change the name of BATS Holdings, Inc. to 

BATS Global Markets, Inc.  

The text of the proposed rule change is available at the Exchange’s website at 

http://www.batstrading.com, at the principal office of the Exchange, and at the 

Commission’s Public Reference Room. 

II. Self-Regulatory Organization’s Statement of the Purpose of, and Statutory Basis 
for, the Proposed Rule Change 

In its filing with the Commission, the Exchange included statements concerning 

the purpose of and basis for the proposed rule change and discussed any comments it 

received on the proposed rule change.  The text of these statements may be examined at 

the places specified in Item IV below.  The Exchange has prepared summaries, set forth 

in Sections A, B, and C below, of the most significant parts of such statements. 

(A) Self-Regulatory Organization’s Statement of the Purpose of, and Statutory 
Basis for, the Proposed Rule Change 

1. Purpose 

The Exchange proposes to amend the Operative Documents to change the name 

of BATS Holdings, Inc., and references thereto, to BATS Global Markets, Inc.  In 

connection with the filing of the Amended and Restated Certificate of Incorporation 

reflecting the name change, certain additional changes have been made to comply with 

Delaware Corporate law.   In addition, the address listed for BATS Global Markets, Inc. 

in the Investor Rights Agreement has been updated to reflect a new location. 

The name change from BATS Holdings, Inc. to BATS Global Markets, Inc. is a 

non-substantive change.  No changes to the ownership or structure of the Exchange or 

BATS Holdings, Inc. have taken place.   
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2. Statutory Basis 

The Exchange believes the proposal is consistent with the requirements of the Act 

and the rules and regulations thereunder that are applicable to a national securities 

exchange, and, in particular, with the requirements of Section 6(b).5  In particular, for the 

reasons described above, the proposed change is consistent with Section 6(b)(5) of the 

Act,6 because it would promote just and equitable principles of trade, remove 

impediments to, and perfect the mechanism of, a free and open market and a national 

market system, and, in general, protect investors and the public interest. 

(B) Self-Regulatory Organization’s Statement of Burden on Competition 

The Exchange does not believe that the proposed rule change imposes any burden 

on competition.   

(C) Self-Regulatory Organization’s Statement on Comments Regarding the 
Proposed Rule Changes Received from Members, Participants or Others 

No written comments were solicited or received. 

III. Date of Effectiveness of the Proposed Rule Changes and Timing for Commission 
Action 

Because it is concerned solely with the administration of the Exchange, the 

foregoing proposed rule change has become effective pursuant to Section 19(b)(3)(A)(iii) 

of the Act7
 and Rule 19b-4(f)(3) thereunder.8  At any time within 60 days of the filing of 

the proposed rule change, the Commission may summarily abrogate such rule change if it 

appears to the Commission that such action is necessary or appropriate in the public 

                                                 
5  15 U.S.C. 78(f)(b). 
6  15 U.S.C. 78f(b)(5). 
7  15 U.S.C. 78s(b)(3)(A)(iii). 
8  17 CFR 240.19b-4(f)(3).   
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interest, for the protection of investors, or otherwise in furtherance of the purposes of the 

Act. 

IV. Solicitation of Comments  

Interested persons are invited to submit written data, views and arguments 

concerning the foregoing, including whether the proposal is consistent with the Act.  

Comments may be submitted by any of the following methods: 

Electronic Comments: 

• Use the Commission’s Internet comment form 
(http://www.sec.gov/rules/sro.shtml); or 

• Send an e-mail to rule-comments@sec.gov. Please include File No. SR-BATS-
2008-013 on the subject line. 

Paper Comments: 

• Send paper comments in triplicate to Secretary, Securities and Exchange 
Commission, 100 F Street, NE, Washington, DC 20549-1090. 

All submissions should refer to File No. SR-BATS-2008-013.  This file number should 

be included on the subject line if e-mail is used. To help the Commission process and 

review your comments more efficiently, please use only one method. The Commission 

will post all comments on the Commission’s Internet Web site 

(http://www.sec.gov/rules/sro.shtml). Copies of the submission, all subsequent 

amendments, all written statements with respect to the proposed rule change that are filed 

with the Commission, and all written communications relating to the proposed rule 

changes between the Commission and any person, other than those that may be withheld 

from the public in accordance with the provisions of 5 U.S.C. 552, will be available for 

inspection and copying in the Commission’s Public Reference Room, 100 F Street, NE, 

Washington, DC 20549.  Copies of such filing will also be available for inspection and 
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copying at the principal office of the Exchange. All comments received will be posted 

without change; the Commission does not edit personal identifying information from 

submissions. You should submit only information that you wish to make available 

publicly. All submissions should refer to File No. SR-BATS-2008-013 and should be 

submitted on or before [_______21 days from publication in the Federal Register]. 

For the Commission, by the Division of Trading and Markets, pursuant to 

delegated authority.9 

Florence E. Harmon 
Acting Secretary 

 
 
 

                                                 
9  17 CFR 200.30-3(a)(12). 
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Exhibit 5A 
 

Rules of BATS Exchange, Inc. 
 

*** 
CHAPTER II. MEMBERS OF THE EXCHANGE 
 
Rule 2.1. – Rule 2.9.  No change. 

 
Rule 2.10. No Affiliation between Exchange and any Member 
 
Without the prior approval of the Commission, the Exchange or any entity with which it is 
affiliated shall not, directly or indirectly, acquire or maintain an ownership interest in a Member. 
In addition, without the prior approval of the Commission, a Member shall not be or become an 
affiliate of the Exchange, or an affiliate of any affiliate of the Exchange. The term affiliate shall 
have the meaning specified in Rule 12b-2 under the Act. Nothing in this Rule 2.10 shall prohibit 
a Member or its affiliate from acquiring or holding an equity interest in BATS [Holdings]Global 
Markets, Inc. that is permitted by the ownership and voting limitations contained in the 
Certificate of Incorporation and By-Laws of BATS [Holdings]Global Markets, Inc. In addition, 
nothing in this Rule 2.10 shall prohibit a Member from being or becoming an affiliate of the 
Exchange, or an affiliate of any affiliate of the Exchange, solely by reason of such Member or 
any officer, director, manager, managing member, partner or affiliate of such Member being or 
becoming either (a) a Director (as such term is defined in the By-Laws of the Exchange) 
pursuant to the By-Laws of the Exchange, or (b) a Director serving on the Board of Directors of 
BATS [Holdings]Global Markets, Inc. 
 

*** 
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Exhibit 5B 
 

AMENDED AND RESTATED  
BY-LAWS OF BATS EXCHANGE, INC. 

(a Delaware corporation) 
 

ARTICLE I 
Definitions 

 
(a) – (bb)  No change. 

 
(cc) “stockholder” means any person who maintains a direct ownership interest in the 

Company. The sole stockholder of the Company shall be BATS [Holdings]Global Markets, Inc.  
 
(dd) – (ee)  No change. 

 
*** 

 
ARTICLE XI 

Miscellaneous Provisions 
 

Section 1. - Section 2.  No change. 
 
Section 3.  Participation in Board and Committee Meetings 
 
All meetings of the Board (and any committees of the Company) pertaining to the self-regulatory 
function of the Company (including disciplinary matters) shall be closed to all persons other than 
members of the Board and officers, staff, counsel or other advisors whose participation is 
necessary or appropriate to the proper discharge of such regulatory functions and any 
representatives of the Commission. In no event shall members of the Board of Directors of 
BATS [Holdings]Global Markets, Inc. who are not also members of the Board, or any officers, 
staff, counsel or advisors of BATS [Holdings]Global Markets, Inc. who are not also officers, 
staff, counsel or advisors of the Company (or any committees of the Company), be allowed to 
participate in any meetings of the Board (or any committee of the Company) pertaining to the 
self-regulatory function of the Company (including disciplinary matters). 
 

*** 
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Exhibit 5C 
 

AMENDED AND RESTATED CERTIFICATE OF  
INCORPORATION OF BATS [HOLDINGS]GLOBAL MARKETS, INC. 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

[The undersigned, for the purpose of organizing a corporation under the General 
Corporation Law of the State of Delaware, certifies:] 

BATS Global Markets, Inc., a corporation organized and existing under and by 
virtue of the provisions of the General Corporation Law of the State of Delaware (the “General 
Corporation Law”), 

DOES HEREBY CERTIFY: 

That the name of this corporation is BATS Global Markets, Inc. and that this corporation 
was originally incorporated pursuant to the General Corporation Law on June 29, 2007 under the 
name BATS Holdings, Inc. 

That the Board of Directors duly adopted resolutions proposing to amend and restate the 
Certificate of Incorporation of this corporation, declaring said amendment and restatement to be 
advisable and in the best interests of this corporation and its stockholders, and authorizing the 
appropriate officers of this corporation to solicit the consent of the stockholders therefore, which 
resolution setting forth the proposed amendment and restatement is as follows: 

RESOLVED, that the Certificate of Incorporation of this corporation be amended and 
restated in its entirety to read as follows: 

NAME 

FIRST: The name of the Corporation is BATS [Holdings]Global Markets, Inc. (the 
“Corporation”). 

*** 
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Exhibit 5D 
 

AMENDED AND RESTATED 
BYLAWS OF 

BATS [HOLDINGS]GLOBAL MARKETS, INC. 
 

*** 
 

AMENDED AND RESTATED 
BYLAWS OF 

BATS [HOLDINGS]GLOBAL MARKETS, INC. 
 

*** 
 

(Note: No changes in text.)
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Exhibit 5E 
 

INVESTOR RIGHTS AGREEMENT 
 

THIS INVESTOR RIGHTS AGREEMENT (this Agreement”) is made and entered into 
effective as of the 1st day of January, 2008, by and among BATS Holdings, Inc. (n/k/a BATS 
Global Markets, Inc.), a Delaware corporation (the “Company”), and all stockholders of the 
Company signatory hereto or who hereafter become a party to this Agreement (the 
“Stockholders”). 

*** 
 

Section 6.  Registration Rights.   

6.1.  Restrictive Legend.  Each certificate representing Stock shall, except as 
otherwise provided in this Section 6, be stamped or otherwise imprinted with a legend 
substantially in the following form (in addition to any legend required under applicable 
state securities laws): 

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE 
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED, OR ANY OTHER SECURITIES 
LAWS.  THESE SECURITIES HAVE BEEN ACQUIRED FOR 
INVESTMENT AND NOT WITH A VIEW TO DISTRIBUTION 
OR RESALE.  SUCH SECURITIES MAY NOT BE OFFERED 
FOR SALE, SOLD, DELIVERED AFTER SALE, 
TRANSFERRED, PLEDGED OR HYPOTHECATED IN THE 
ABSENCE OF AN EFFECTIVE REGISTRATION 
STATEMENT COVERING SUCH SECURITIES UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, AND ANY 
OTHER APPLICABLE SECURITIES LAWS, UNLESS THE 
HOLDER SHALL HAVE OBTAINED AN OPINION OF 
COUNSEL REASONABLY SATISFACTORY TO THE 
COMPANY THAT SUCH REGISTRATION IS NOT 
REQUIRED. 

THE SALE, TRANSFER, ASSIGNMENT, PLEDGE OR 
ENCUMBRANCE OF THE SECURITIES REPRESENTED BY 
THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND 
CONDITIONS OF AN INVESTOR RIGHTS AGREEMENT, AS 
AMENDED, AMONG BATS [HOLDINGS]GLOBAL 
MARKETS, INC. AND CERTAIN HOLDERS OF THE 
OUTSTANDING CAPITAL STOCK OF SUCH COMPANY.  
COPIES OF SUCH AGREEMENT MAY BE OBTAINED AT 
NO COST BY WRITTEN REQUEST MADE BY THE HOLDER 
OF RECORD OF THIS CERTIFICATE TO THE SECRETARY 
OF SUCH COMPANY. 
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Upon request of a holder of such a certificate, the Company shall remove the foregoing 
legend from the certificate or issue to such holder a new certificate therefor free of any transfer 
legend, if there is an effective registration statement covering the securities represented by such 
certificate or, with such request, the Company shall have received either the opinion referred to 
in Section 6.2(i) below or the “no-action” letter referred to in Section 6.2(ii) below. 

*** 

 

Section 13.  Notices.  All notices, requests, consents and other communications hereunder 
to any party shall be deemed to be sufficient if contained in a written instrument delivered in 
person or by telecopy or sent by nationally-recognized overnight courier or first class registered 
or certified mail, return receipt requested, postage prepaid, addressed to such party at the address 
set forth below with respect to the Company or at such other address as may hereafter be 
designated in writing by such party to the other parties: 

if to the Company, to:  
 
BATS [Holdings]Global Markets, Inc. 
[4151 N. Mulberry St., Suite 275 
Kansas City, MO  64116 
Telecopy:  816-285-9919] 
8050 Marshall Dr., Suite 120 
Lenexa, KS  66214 
Telecopy:  913-815-7119 
Attention:  Joseph Ratterman 

 

*** 

 

Exhibit I  

FORM OF 

INSTRUMENT OF ADHERENCE 

The undersigned, _____________________, in order to become the owner or holder of 
________ shares of the capital stock of BATS [Holdings]Global Markets, Inc., a Delaware 
corporation (the “Company”), hereby agrees to become a party to that certain Investor Rights 
Agreement dated as _____________ __, 2008, as amended, (the “Agreement”) among the 
Company and the other parties thereto, and to be bound by all provisions thereof.  The 
undersigned agrees to become a Stockholder (as defined in the Agreement) under the terms of 
the Agreement.  The shares of capital stock shall be deemed Stock (as defined in the Agreement) 
and the undersigned shall be deemed a Stockholder for all purposes thereunder.  This Instrument 
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of Adherence shall take effect and shall become a part of said Agreement immediately upon 
execution by the undersigned hereto and acceptance thereof by the Company. 

Executed as a contract under seal as of the date set forth below: 

SIGNATURE BLOCKS FOR BATS [HOLDINGS]GLOBAL MARKETS AND 
STOCKHOLDER 

*** 

 

 


