TSX INC.

NOTICE OF PROPOSED AMENDMENTS









Details and Rationale

1. Expansion of the security types that can be traded on TSX to include US-listed securities (not



TSX does not currently intend to assign market makers to US-listed securities for traditional market making
functions and, instead, plans to offer liquidity provision incentives that will be applicable to a broader set of
trading participants than if the current market making program was applied to US-listeds. TSX is currently
considering what liquidity provision incentives will be offered and anticipates that the liquidity provision
incentives may take the form of trading fee discounts, additional rebates, or a combination of both.

In the absence of a market making program, odd lots must still be executed. TSX notes that a common
method for executing odd lots on a market with no assigned market makers is to assign a party as an “Odd
Lot Dealer” that will be responsible for auto-executing marketable odd lot orders, and to maintain a separate
odd lot book for non-marketable orders. The odd lot program on TSX Alpha Exchange is an example of
this. TSX proposes to introduce a separate odd lot dealer program for US-listed securities on TSX that is
similar to the TSX Alpha Exchange program.

See the Proposed Amendments in Appendix A that introduces new TSX Rules 4-609 to 4-611 to reflect the
creation of a separate “OLS Odd Lot Dealer” program.

4. Other necessary changes to TSX Rules

A number of other changes to the TSX Rules will be necessary to accommodate the trading of US-listed
securities on the TSX International Board. These are summarized as follows:

e US-listed securities will not be made available for trading during the post-close extended trading
session, referred to as the ‘Special Trading Session’ in the TSX Rules. (TSX Rule 4-901)

e Removal of references to ‘listed’ securities where the TSX Rules would otherwise apply to any
security posted for trading on TSX. (TSX Rules 4-1103, 5-203 and 5-302)

e There will be no cross interference on TSX for trades in US-listed securities. TSX notes that TSX
Alpha Exchange also does not currently provide for cross interference. (TSX Rule 4-802)

« Relevant dates for the application of corporate actions and entitlements, including dates for ex-
dividend trading, will be the same as those determined by the listing exchange for the security.
Accordingly, US-listed securities will trade on an ex-dividend basis on TSX if and when it is trading
on an ex-dividend basis in the US. (TSX Rule 4-407(3))

Expected Date of Implementation
The Proposed Changes are expected to become effective in Q2 2017.
Expected Impact

As described above, the Proposed Changes are expected to increase the accessibility of US-listed
securities to Canadian investors and introduce additional trading opportunities and efficiencies when trading
US-listed securities.

In support of TSX's public interest mandate, TSX will apply various mechanisms to help increase
transparency, minimize confusion and avoid negative outcomes for investors. For example, to help facilitate
increased transparency for investors, TSX will provide links on its website to the SEC’s EDGAR filing page
for each issuer whose securities are posted for trading on the TSX International Board. Transparency of
order and trade data will be achieved through dissemination of order and trade data through the existing
TSX real-time market data feeds.

TSX will also apply its existing volatility parameters and will seek to apply halts when imposed by a US
listing venue or US regulator. This will help avoid negative outcomes for investors and promote confidence.



Expected Impact of Proposed Changes on the Exchange’s Compliance with Ontario Securities Law

The Proposed Changes will not impact TSX’s compliance with Ontario securities law and in particular the
requirements for fair access and maintenance of fair and orderly markets. TSX notes that once US-listed
securities are posted on the TSX International Board, all TSX Participating Organizations will automatically
have access to trading US-listed securities in the same manner as they currently access trading on TSX
for TSX-listed securities, except to the extent that access is not permitted under securities law because the
TSX Participating Organization has not acknowledged receipt of certain required disclosure. Further,
because the trading functionality for US-listed securities will generally mirror the current functionality for
trading in TSX-listed securities (including interlisted securities), TSX is of the view that the Proposed
Changes will not negatively impact the maintenance of fair and orderly markets.

NI 21-101 currently contemplates that a marketplace may trade “foreign-exchange traded securities” ! and
contains certain requirements in that regard. TSX will comply with all of the related foreign-exchange traded
security requirements when trading
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APPENDIX A

BLACKLINE OF AMENDME NTS TO TSX RULE BOOK

PART 1 - INTERPRETATION

Rule 1
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Rule 4702 Delayed Openings for Opening Eligible Securities (Amended)
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Rule 4703 Securities that are not Opening Eligible Securities
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DIVISION 8 - POST OPENING

Rule 4-802 Allocation of Trades (Amended)
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Policy 4-802 Allocation of Trades
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Rule 5203 Certificates Not Good Delivery
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Rule 4-611 OLS Odd Lot Dealers Leaving Securities of Responsibility
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Rule 4-701 Execution of Trades at the Opening for Opening Eligible Securities
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