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

amendment to SR-BYX-2011-022, which was originally filed on September 7, 2011 (the 

“Proposal”), to modify the Proposal to correct an inconsistency between the proposed 

Third Amended and Restated Certificate of Incorporation1 of the Exchange’s sole 

stockholder, BATS Global Markets, Inc., and the amended bylaws of BGM.  In order to 

effect this change, on page 37 of 59 of the Proposal, the Exchange proposes to replace 

paragraph (c) of Section 2.10 in its entirety with the following: 

* * * * *  

(c)  Prompt notice of the taking of the corporate action without a meeting by 
less than unanimous written consent shall be given to those Stockholders who have not 
consented in writing and who, if the action had been taken at a meeting, would have been 
entitled to notice of the meeting if the record date for notice of such meeting had been the 
date that written consents signed by a sufficient number of holders to take the action were 
delivered to the corporation as provided in Section 2.10(b). If the action which is 
consented to is such as would have required the filing of a certificate under any section of 
the General Corporation Law of the State of Delaware if such action had been voted on 
by Stockholders at a meeting thereof, then the certificate filed under such section shall 
state, in lieu of any statement required by such section concerning any vote of 
Stockholders, that written notice and written consent have been given as provided in 
Section 228 of the General Corporation Law of the State of Delaware. Notwithstanding 
the foregoing, except as provided in the Certificate of Incorporation no [such] action by 
written consent may be taken following the [closing of the initial public offering pursuant 
to an effective registration statement under the Securities Act of 1933, as amended (the 
“1933 Act”), covering the offer and sale of Common Stock of the Corporation (the 
“Initial Public Offering”]occurrence of a Change in Ownership (as defined in the 
Certificate of Incorporation). 

 

* * * * *  

  

                                                 
1  The Exchange separately proposed amendments to the Third Amended and 

Restated Certificate of Incorporation of BGM.  See Securities Exchange Act 
Release No. 65299 (September 8, 2011), 76 FR 56833 (September 14, 2011) (SR-
BYX-2011-021). 
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Consistent with this change, the Exchange proposes to replace the first full 

sentence on page 10 of 59 of the purpose section with the following text 

The New Bylaws would amend Section 2.10(c) to instead provide that, except as 
provided in the New Certificate of Incorporation, no action by written consent 
may be taken following a Change in Ownership, as defined in the New Certificate 
of Incorporation. 

 
The Exchange proposes inserting the same language in the Exhibit 1 at the bottom 

on page 22 and top of page 23 of 59.   

The Exchange believes the proposed modifications will resolve an inconsistency 

between the proposed amended and restated bylaws set forth in the Proposal and the 

proposed amendments to the Third Amended and Restated Certificate of Incorporation of 

BGM. No other changes are proposed through this partial amendment. 


