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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Stevens David
2. Issuer Name and Ticker or Trading

Symbol
INVESTMENT TECHNOLOGY
GROUP INC [ITG]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Managing Director

(Last) (First) (Middle)

C/O ITG INC., 380 MADISON
AVENUE

3. Date of Earliest Transaction
(Month/Day/Year)
03/14/2012

(Street)

NEW YORK, NY 10017

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price

Common
Stock 03/14/2012 S 18,148 D

$
11.23
(1)

101,437 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Stevens David
C/O ITG INC.
380 MADISON AVENUE
NEW YORK, NY 10017

  Managing Director

Signatures
 P. Mats Goebels, by Power of Attorney filed with Form 3 dated February 20,
2009   03/15/2012

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
Sales made by the Reporting Person in connection with this Form 4 were made between $11.20 and $11.26, and the Reporting Person
hereby undertakes to provide upon request by the Securities and Exchange Commission staff, the company, or any security holder of the
company, full information regarding the number of shares sold at each separate price.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. DA, (ii) whether Adjusted EBITDA has remained at positive levels historically, and
(iii) how Adjusted EBITDA compares to our debt outstanding. We provide a reconciliation of Adjusted EBITDA to
GAAP net income (loss). Because Adjusted EBITDA excludes some, but not all, items that affect net income (loss)
and may vary among companies, Adjusted EBITDA presented by us may not be comparable to similarly titled
measures of other companies. Adjusted EBITDA does not give effect to the cash we must use to service our debt or
pay income taxes and thus does not reflect the funds generated from or used in operations or actually available for
capital investments.

Adjusted Net Income

We define adjusted net income as pro forma net income adjusted for integration related expenses and facility closure
costs. Our management uses adjusted net income as a supplemental measure in the evaluation of our business and
believes that adjusted net income provides a meaningful measure of our performance because it eliminates the effects
of period to period non-cash and non-recurring items. Adjusted net income is not a financial measure calculated in
accordance with GAAP. Accordingly, it should not be considered in isolation or as a substitute for net income or other
financial measures prepared in accordance with GAAP. When evaluating adjusted net income, investors should
consider, among other factors, (i) increasing or decreasing trends in adjusted net income, and (ii) whether adjusted net
income has remained at positive levels historically. We provide a reconciliation of adjusted net income to GAAP net
income. Because adjusted net income excludes some, but not all, items that affect loss from continuing operations and
may vary among companies, adjusted loss from continuing operations presented by us may not be comparable to
similarly titled measures of other companies.

Pro Forma Information

The Pro Forma information was prepared in accordance with Article 11 of Regulation S-X. It combines the historical
results of Builders FirstSource for the three months ended September 30, 2015 and September 30, 2014 with the
historical results of ProBuild for the one month ended July 31, 2015 and the three months ended September 30, 2014,
respectively, giving effect to the ProBuild acquisition and related adjustments.

EXHIBIT INDEX

Exhibit No. Description

99.1 News release reporting financial results for the quarter ended September 30, 2015, issued by
Builders FirstSource, Inc., on November 5, 2015.
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