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National Stock Exchange James G. Buckley
Chief Regulatory Officer

f:

VIA E-Mail
January 30, 2017

Mr. Brent J. Fields

Secretary

Securities and Exchange Commission
100 F Street N.E.,

Washington, DC 20549

Re: Securities Exchange Act Release No. 79684 (SR-NSX-2016-16)

Dear Mr. Fields:

National Stock Exchange, Inc. submitted the attached Partial Amendment #1 to the above-
referenced filing on January 23, 2017.

Very truly yours,

Attachment: Partial Amendment #1 to SR-NSX-2016-16
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Pursuant to the requirements of the Securities Exchange Act of 1934,
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For complete Form 19b-4 instructions please refer to the EFFS website.

Form 19b-4 information *

Exhibit 1A- Notice of Proposed Rule
Change, Security-Based Swap Submission,
or Advance Notice by Clearing Agencies *

Exhibit 2 - Notices, Written Comments,
Transcripts, Other Communications

Exhibit Sent As Paper Decument

Exhibit 3 - Foerim, Report, or Questionnaire

¢ Exhibit Sent As Paper Document

o

. Exhibit 4 - Marked Copies

The self-regulatory organization must provide all required information, presented in a
clear ard comprehensible manner, to enable the public to provide meaningful
comment on the proposat and for the Commission to determine whether the proposal
is consistant with the Act and applicable rules and regulaticns under the Act.

The Notice section of this Form 19b-4 must comply with the guidelines for publication
in the Federal Register as well as any requirements for efectronic filing as published
by the Commission {if applicable). The Office of the Federal Register (OFR) offers
guidance on Federat Register publication requirements in the Federal Register
Document Drafting Handbook, October $998 Revision. For example, all references to
the federal securities laws must include the corresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
to the Code of Federal Regulations In a footaote. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and correspanding file number (e.g., SR-{SRO]
00, A material failure to comply with these guldelines will result in the proposed
rule change being deemed not properly filed. See also Rule 0-3 under the Act {17
CFR 240.0-3)

The Notice section of this Form 19b-4 must comply with the guidelines for pubtication
in tha Federal Register as well as any reguirements for eleclronic filing as published
by the Commission {if applicable). The Office of the Federal Register (OFR) offers
guidance on Federal Register publication requirements in the Federal Register
Document Drafting Handbeok, Ociober 1998 Revision. For example, all references to
the federal securities laws must include the cerresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
1o the Code of Federal Regulations in a footnole. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and corresponding file number {(e.g., SR-[SRO]
-0e-xx). A material failure to comply with these guidelines will result in the proposed
rule change, security-based swap submissicn, or agvance notice being deemed not
properly filed. See also Rule 0-3 under the Act (17 CFR 240.0-3)

Copies of notices, written comments, transcripts, other communications. If such
documents cannot be filed electrenically in accordance with Instruction F, they shall be
filed in accordance with Instruction G.

Coples of any form, report, or gquestionnaire that the seif-regulatory organization
proposes to use to help implement or operate the proposed rule change, or that is
referred to by the proposed rule change.

The full text shail be marked, in any convenient mannar, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff to identify immediately the changaes made from the text of the rule with which
it has been working.

The self-regulatory organization may choose to attach as Exhibit 5 proposed changes
to rufe text in place of providing it in Item | and which may otherwise be mere easily
readable if provided separately from Form 19b-4. Exhibit 5 shall be considered part
of the proposed tule change.

If the self-regulatory organization is amending only part of the text of a lengthy
proposed rule change, it may, with the Commission's permission, file only thase
portions of the text of the proposed rule change in which changes are being made if
the filing {i.e. partial amendment) is clearly understandable on its face. Such partial
amendment shall be clearly identified and marked to show deletions and additions.
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National Stock Exchange, Inc. (“NSX” or the “Exchange”) hereby submits this
partial Amendment No. 1 to SR-NSX-2016-16, which was filed on December 23, 2016
(the “Filing”) in connection with the proposed acquisition of the Exchange by NYSE
Group, Inc., to correct an error in the proposed Seventh Amended and Restated Bylaws
of Intercontinental Exchange, Inc. The Exchange proposes the following amendment to
the Filing:
1. Amend Proposed Section 12.1(a)(1} of Article XII (Voting and Ownership

Limitations) to the Proposed Seventh Amended and Restated Bylaws of
Intercontinental Exchange, Inc. (“ICE Bylaws”) on page 167 of the Exhibit 5.

The Exchange proposes to amend proposed Section 12.1(a)(1) of Article XII of
the ICE Bylaws on page 167 of the Exhibit 5 to replace the reference to “the Amended
and Restated Certificate of Incorporation of the Corporation” with “these bylaws.” The
reference to ICE’s certificate of incorporation is incorrect and should be a reference to the
bylaws such that the use of “ETP Holder” in the bylaws and with respect to NYSE
National, Inc. is modified accordingly. To reflect the proposed change, the Exchange

proposes to amend the proposed text as follows (new text double-underlined):

{(a) Subject to its fiduciary obligations under applicable law, for so long as the

Corporation directly or indirectly controls NYSE National, Inc. (or its successor), the

Board of Directors shall not adopt any resolution pursuant to clause (b) of Section A.2 of

Article V of the Corporation’s Certificate of Incorporation unless the Board of Directors

shall have determined that:

1)) in the case of a resolution to approve the exercise of voting rights in

excess of 20% of the then outstanding votes entitled to be cast on such matter,
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neither such Person nor any of its Related Persons is an ETP Holder (as defined in

the bylaws of NYSE National, Inc., as such bvlaws may be in effect from time to

time) of NYSE National, Inc. {any such Person that is a Related Person of an ETP

Holder shall hereinafter also be deemed to be an “ETP Holder” for purposes of

these bylaws[ Amended and Restated Certificate of Incorporation of the

Corporation], as the context may reguire);

AR

All other representations in the Filing remain as stated therein and no other

changes are being made.





