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Annotated Recognition Order
egX Canada Inc.
Section 24 of theSecurities Act, RSBC 1996, c. 418

egX Canada Inc. (egX), a subsidiary of Global Financrau@ Inc. (GFG), has
applied for recognition as an exchange in British Colaminder section 24 of the

Act.

egX represents that it will operate an exchange fdrestate related securities,
will maintain its head office in British Columbia, andlw

(a) provide listing and corporate finance services;

(b) perform listed issuer regulation functions;

(c) provide trading services to its participants; and

(d) perform market regulation functions.
In addition to being required to comply with the reqguieats of the Act, National
Instrument 21-10Marketplace Operations, and National Instrument 23-101
Trading Rules, egX has agreed to comply with Schedules A and B tmtdisr.
Based on the application and the representations, atdage@ments, and
undertakings made by egX and GFG, the Commission isiedttbfat recognizing

egX will not be prejudicial to the public interest.

The Commission recognizes egX as an exchange underrs2dtpf the Act so
long as egX

(a) before operating as an exchange, complies with Schédaled

(b) complies with Schedule B, the Act, NI 21-101 and NI 23-101.



This recognition will continue until the Commission,eafgiving egX an
opportunity to be heard, revokes or varies it.

[date]

Douglas M. Hyndman
Chair



Schedule A — Pre-operating conditions

egX’srecognition is conditional oegX, before it begins operating as an
exchange:

(a) confirming to the Commission that its connectivity witlamdet
Regulation Services Inc. is complete and it has enistedn agreement
with RS for market regulation services;

(b) confirming to the Commission that its connectivity witD&is complete
and that it has entered into an agreement with CD8ldaring and
settlement services;

(c) filing with the Commission an audit review reportegiX's trading
systems;

(d) filing with the Commission an external and internahaubbility test
report onegX’s non-trading systems; and

(e) confirming to the Commission that all steps necessabgtin exchange
operations have been taken, as set out in the buglzesgX filed with
its application for recognition.



Schedule B — Conditions of Recognition
Public interest

1. egX must regulate listed issuers and its market to servle public interest
in protecting investors and market integrity. It must articulate and ensure
it meets a clear public interest mandate for its regulairy functions.

egXx response
egX and its parent company, GFG, have articulaggds public interest function
in the following documents:

theegX and GFG corporate governance policies,

other internal policies and procedures documents,

theegX business plan, and

theegX Trading Rules and Listings Manual.

The parent company, GFG, is a public company and its regufdbogs will also
articulate the public interest mandateegX.

egX will achieve its public interest mandate by:

(a) Enhancing regulatory protection for real estate investors
As a recognized exchangsgX will operate in a highly regulated
environment.egXs regulatory structure, policies and practices have been
designed to monitor and enforce compliance with regulasxyirements and
promote coordination with securities regulatory autharitied other self-
regulatory organizations (SROs). By setting new regojattandards for real
estate investmenegX will help divert investors from unregulated, illiquid
and misleading real estate related schemes.

Investor protection will be supported by market transpardmigh, disclosure
standards and investor education:

« Initial public offerings of securities listed and tradedegX will be issued
under a prospectus, receipted by the applicable securitienission and
sold through registered representatives.



» egXwill oversee the issuance and trading of listed seeariti cooperation
with the British Columbia Securities Commission (t@®@mmission”) and
other regulatory agencies.

» All egX participants must be members of and subject to Investesalers
Association of Canada (IDA) oversight.

» The secondary market fegX listed securities will be transparent and will
be monitored and regulated.

* Issuers will be required to provide continuous disclosumevestors and the
public.

* Issuer disclosure and significant transactions will laitored byegX.

* egXs website will provide an education component. It willlirate
analytical tools and quality information so that investans make informed
decisions.

(b) Considering the Public Interest
egX will consider the public interest in all its regulatobyusiness and access
decisions, operating activities, and through its rulekgipe and procedures
by ensuring that:

* the interests of investors and listed issuers are danith the need to
preserve market integrity, public protection, and the rejpuataind
credibility ofegX and the Canadian securities markets,

» egXcontributes to or does not unnecessarily stifle competit

* there is no unfair discrimination against business, investormarket
participants, and

* there is a balance between investor protection anefticeency of the
capital markets.

(c) Evaluating and documenting
egX will evaluate and document its effectiveness in meeits public interest
mandate through an ongoing internal assessment proeesstisiders the
effectiveness of its rules, policies, procedures, astesys for monitoring and
enforcement, making decisions and referrals.



egX will use the results of this ongoing analysis to dawyelommunication
and education programs for its staff, participants andrissue

(d) Establishing a corporate governance system
egX will establish a corporate governance system that:

* ensureegXs decision-making and operation processes pay proper regard
to, and protect the public interest. The corporate goweengystem and
how it will operate in the public interest is discussethe “Corporate
Governance” section below.

« identifies conflicts of interest and the means to masagé conflicts of
interest to ensure it will operate in the public interastdiscussed in the
“Conflicts of interest” section below.

» continuously evaluates and monitors to ensure thabfiasating in the
public interest.

Corporate governance

2. egX’'s corporate governance system must ensure effective ovgtdi of
egX’s management and regulatory functions.

egXx response

egX has put in place a corporate governance systenstoesgffective oversight

of egX's management arehX's regulatory function. The overall aim of this
system is to ensure thegX's decision-making and operation processes pay
proper regard to, and protect the public interegfX will continually monitor and
evaluate its corporate governance system for effeotreesight okegXs
management anelgX's regulatory function. On an annual basigX will also
conduct a formal review of the effectiveness of sumiparate governance system.

(a) egX board of directors
egXis a private company federally incorporated undeCdreada Business
Corporations Act. egXis a wholly owned subsidiary of GFG. The by-laws of
egX provide that the number of directors on the boardretthrs ofegX
(egX Board) must be not less than two and not more thanseGFG, as the
sole securityholder afgX, elects directors to tregX Board.

egX will ensure that thegX Board is made up of at least 50% independent
directors and that it represents diversity of its pgraints (i.e., issuer size,
geographic locations, types of business and ownership sesrturheegX



Board is currently comprised of three directors, two bbdbm are common
directors with GFG, and one director who is indepetd@&he third director
on theegX Board is the President e§X

egXwill add an additional two directors to tegX Board prior toegX
commencing operations. These individuals will be inddpat) financially
literate, and will have real estate or exchangeedlakperience, or a
combination of this experience. The GFG Governance Gtieawill review

and make recommendations to #gX Board respecting candidates to fill any

board vacancies.

Even thouglegXis a private company, when assessing current or future

directors of theegX Board,egX will use the meaning of independence set out

in Multilateral Instrument 52-118udit Committees.

(b) Regulatory Oversight Committee
Prior to commencing listing and trading operaticegX will establish a
regulatory oversight committee (ROC). This commitideoversee
regulatory functions foegX. The ROC will be comprised efX directors
and public members appointed by dgX Board. At least 50% of the
members of the ROC will be independent. The ROC wiltsee the
performance of regulatory functions, including compleandth the
recognition order. The ROC will also ensure that adeqestaurces are
allocated to regulatory functions, and review regulatoficp@rocedures.
The ROC will report directly to thegX Board.

(c) Advisory Committees
egX intends to establish one or more standing advisory ctieas. Such
advisory committees will act as consultative bodeesgX in the areas of
listings and real estate marketing. The advisory coraefg) will be
comprised of key industry individuals representing a dityecdiparticipants
(i.e., issuer size, geographic locations, and types oféssiand ownership
structures).



3. egX must ensure that each director, officer, and significan
securityholder! is a fit and proper persorf for that role.

egXx response

egX has established criteria and adopted policies and procddwrasure that
each director, officer and significant securityholdea ifit and proper person for
that role.

Each of the current directors on gX Board has been scrutinized and future
nominees will be scrutinized to ensure he or she istitit@oper”, which
includes that the person:

» demonstrates integrity and high ethical standards,
* has relevant career experience and expertise,

» understands his or her fiduciary duty,

* is financially literate,

* has listening, communication and influencing skills so ttayactively
participate in board discussions and debate, and

* is able to devote sufficient time to responsibilitieshafegX Board.

The performance of each director of #gX Board will be assessed annually.
Such assessment will include whether each directomcmd to be a fit and
proper person for that role.

TheegX Board has and will continue to appoint a competent semmagement
team to run the day-to-day operations of the exchangdpangervise the
management of the business and affairsgd by that team. In addition, the
ROC will review and make recommendations togb& Board respecting
appointing additional key regulatory personnel. The ROCalgo co-ordinate
with theegX President to review annually the performance and reratioe of
key regulatory personnel (i.e., President, Vice-Presjd@atketplace Operations
and General Counsel).

! A significant security holder holds 10% or more beriafiownership or voting control
2 A fit and proper person is (a) appropriately qualifiedthat role by education and experience,
and (b) of good character and integrity.



TheegX President has and will continue to appoint all offiagregX that are not
otherwise considered by tlegX Board and the ROC. All officers efjX are
subject to pre-employment screening which includes verifyinagemic
gualifications, employment history and a review of therimiation supplied in
support of the individual's application (including referes)ceAs the securities of
GFG are listed for trading on the TSX Venture Exchanffeers and insiders of
egX also file personal information forms with the TSXrti@ére Exchange. The
egX President will review annually the performance and resration of all
officers that are not otherwise considered byeiip€ Board and the ROC.

egX has also provided to the Commission, for its revigevsonal information
forms’ for each director, officer, and significant securitigeo.

Conflicts of interest

4. egX must effectively identify and manage conflicts of interes

egXx response

egX will have systems, policies and procedures to effegtidentify and manage
conflicts of interest.egX has identified three key areas where potential conflicts
of interest may occur and has developed the means t@geauneh conflicts.

(a) Competing commercial interests and public interest obligatins
egX s a for-profit exchange which means that it has lsothmercial interest
and public interest obligationggX is aware of the potential conflicts of
interest between these two obligations. The previougasain public
interest and corporate governance set out the sysfmticies and procedures
thategX will use to manage any potential conflicts of commerioigrest and
the public interest.

(b) Directors, officers and employees deriving personal benefit
egXis aware of the potential conflicts of interest fadtividuals employed by
or associated with the exchange. GFG will adopt a Cb@enduct and
Ethics (Code) which will apply to all directors, offfrseand employees of
GFG and its subsidiaries, includiegX. The Code:

» sets out a general requirement that individuals mustl @rointerest or
situation where their conduct allows them, or somexda®e to them, to
benefit personally as a result of their position, and

3 Form 2A, TSX-Venture Exchange forms.



(€)

* identifies potential conflicts of interest and setsamaeptable responses and
guidance for managing such conflicts.

The Code also refers to and incorporates a TradingyPolihe Trading
Policy, among other things, includes general prohibitiontherrading of
securities where an issuer is in the process of ligsngpcurities or has its
securities listed orgX. This policy prohibits trading in securities identified
on a restricted list kept by the President and the Prasident, Marketplace
Operations oeégX. The Trading Policy also has a process for monitdheg
trading activity of GFG andgX employees, and contains additional
restrictions for employees who monitor #ngX marketplace. All employees
must disclose investment details relating to seculitg=d onegX for
themselves and family members. As well, all employeest provide their
brokers with a copy of the Trading Policy, and havebtisers send copies of
trade confirmations and monthly statements relatirggilisted securities to
the Vice-President, Marketplace Operations@X. The President and Vice-
President, Market OperationsedX monitor this internal system.

The office of the General Counsel works with theaoes and management
to ensure that everyone understands and complies witidtde. Directors,
officers and employees of GFG and its subsidiariesequired to sign an
initial commitment to the Code and then an annuabraraitment to the
Code.

egX as a subsidiary of GFG

egX, as a wholly-owned subsidiary of GFG, is aware oépuoél conflicts of
interest between the obligationsegfX to operate an exchange and of GFG to
operate a company whose shares are publicly traslpdand GFG have
developed systems, policies and procedures to ensuregikaixists and
operates as independently of GFG, as possible. Spemhns used to
achieve this outcome include the Code of Conduct and Ethieshal policies
including the Trading Policy, a majority independegK Board, the ROC and
advisory committees to thegX Board. The previous sections on public
interest and corporate governance discuss these itethesail. As well, GFG
will delegate toegX responsibility foregX's operations, including:

* budgets and financial operations,
 policy development,

 technology and systems, including trading, compliaregylatory oversight
and website,



* internal controls,
* document management, and
* human resources.

Access

5. egX must have fair access criteria for its trading and lishg services, and
apply them fairly and transparently.

egXx response
egXrequirements relating to access to its trading serviseéag services and the

application of fees are applied fairly and transpareadlputlined below.

(a) Trading Services
egX has established rules, found in #gX Trading Rules, for its marketplace
participants that must be complied with for accesand,continued use of its
trading services. ThegX Trading Rules have been filed with the
Commission and are available on #gX website — www.investment.com.

TheegX Trading Rules set out admission requirements fopalieants
seeking admission as agX Canada participant and trading permission as a
designated trader.

All egX participants must be members of and subject to Investealers
Association of Canada (IDA) oversightgX requires all individuals applying
for access to trade be qualified as to experience, farduadation and
knowledge of thegX Trading Rules, as well as the trading rules established
by the applicable SRO.

If egXis not satisfied that an applicant seeking admisa®aregX
participant or designated trader complies with the requants set out in the
egX Trading RulesegX will give notice to the applicant rejecting the
application and giving reasons why the application is tegec

TheegX Trading Rules also contain processes for the revieamptlecision
made byegX which affects argX participant or individual. Rejected
applicants can request a review of #gX decision.


http://www.investment.com/

TheegX Trading Rules apply equally to alyX participants.egX
requirements and processes relating to access todisgracilities are fair,
transparent and reasonable and include requirements ictre$petice, an
opportunity to be heard or make representations, therigeeprecords, the
giving of reasons and the provisions for reviews.

egX will document and maintain internal procedures for there of
applications for participant admission aeglX trading system access.

The decision making process and documentation will melatdized and will
include descriptions of how access criteria were apghied,the public

interest was considered, as well as the details ofesujting reviews or
conditions imposed. HgXis not satisfied that an applicant complies with the
admission requirementsgX will give notice to the applicant rejecting the
application and giving reasons why the application wastezgle Applicants
who want to contest a decision will be given an oppdstia be heard.

Market Regulation Services Inc. (RS) is responsibléhferadministration and
enforcement of the Universal Market Integrity Rules (B Market activity
will be monitored byegX staff and RS to ensure compliance with UMIR and
theegX Trading Rules.

TheegX Trading Rules and UMIR prohibit unreasonable discrimimatio
among issuers or participants, or any burden on competiitains not
reasonably necessary or appropriate.

egX will ensure that:

* its requirements relating to access toagX system, the imposition of
limitations or conditions on access and denial of acaesfair and
reasonable,

* parties are given an opportunity to be heard or make exieg®ns, and

» egX keeps a record, gives reasons and provides for the reviesw of
decisions.

(b) Listings Services
egX has established listing policies, found in #gX Listings Manual, to
guide applicants seeking a listing, and to regulate lisgegkis. ThegX
Listings Manual has been filed with the Commission iaralailable on the
egX website — www.investment.com.


http://www.investment.com/

TheegX Listings Manual and the listing agreement apply equallyito a
listings. egX requirements relating to issuer access, including minimum
listing requirements and maintenance requirementsneeled in theegX
listings policies. Policies relating to issuer accesdair, transparent and
reasonable and will be fully documented. These polioigade requirements
in respect of notice, an opportunity to be heard or mgkesentations, the
keeping of records, the giving of reasons and the provisoneviews.

egX will ensure that:

* its requirements relating to listing and trading, thpasition of trading
interruptions, and director or officer acceptability fie and reasonable,

 parties are given an opportunity to be heard or make exieg®ons, and
» egXkeeps a record, gives reasons and provides for appealsiecigfons.

(c) Fee Setting
egXs process for setting participant and issuer fees wifdlr, transparent
and appropriate. Any and all fees imposeced}{ on its participants and
issuers will be equitably allocated, will not have tiect of creating barriers
to access and are competitive.

egX will publish its fee schedule and any proposed chang¢s fieeis,
including justification for those changesgX will ask for stakeholder
comment and will take comments into consideration wastting its fee
schedule.

(i) Issuer Fees
egX has developed its fee schedule to be competitive htlieles and
commissions charged for other types of real estatedcions. The fees
for listing and maintaining a listing wittgX are fair and will provide
good value for real estate issuers because of the spediadial estate
listing services thaggX offers.

This competitive fee structure will not create bagigr access and will
provideegX with its main source of operating revenue to meet its
responsibilities.

TheegX fee schedule is based on a simple percentage calcutdtine
value of the tangible assets listed. There will beddit@anal charges for



corporate transactions except when additional seesidtie issued. A
small annual sustaining fee will also be assessed. Tehsctedule will
be clearly communicated and the process for making amgebkdo fees
will be transparent. Any significant amendments tositteedule will be
published for comment and is subject to regulatory approval.

(i) Participant and Market Fees
egX does not intend to charge trading fees. There will io@nainal
participant application fee and a small monthly access Tdhese fees
are less than those currently charged by other exchangedo not
create any barriers to entry for participanegX will rely on issuer fees
to provide the revenue required for it to meet its respdiisib.

egX may enter into a data distribution agreement with d tarty. Any
data fees will be determined at that time and will bepstitive.

RS will chargeegX market regulation fees based on the RS fee model.
egX will recover these charges from its marketplace @pgnts.

These fees will be set under the regulation service®agmt with RS.
Financial viability and reporting

6. egX must have sufficient financial resources to perform & functions and
meet its responsibilities.

egXx response

On an annual basiegX will prepare an annual budget outlining operating costs
and capital expenditure requirements for each montts Atdget will be
reviewed by the executive officers of batpX and GFG. The budget will be
presented to both the GFG Board anddahX Board for review and approval.

This budget will be used as a guideline to determine opem@stg and capital
expenditure requirements in order to determine finaneadility.

To meet the criteria of having sufficient financial neses,.egX will maintain the
following:

(a) liquid financial assets amounting to at least six moafesating costs
and capital expenditure requirements, and

(b) working capital of at least this amount,



where:
(i) liquid financial assets are defined as cash and neaiasasts, and
(i) working capital is defined as current assets less curadilities.

egX will subordinate any related party obligations, othentise in the ordinary
course of business, to other obligatioegX will also exclude any subordinated
related party obligations in the calculations for iffisient financial resources.

egX will follow Canadian generally accepted accounting ppiles (GAAP)
requirements for measurement and disclosure of relatedtpansactions.

7. egX must:

(a) report quarterly to the Commission what capital is atédl and why that
capital is sufficient to ensure egX can perform its fioms and meet its
responsibilities for the next six months,

(b) report immediately to the Commission when it doeshaoe sufficient
capital for the next six months, setting out the @aador the deficiency
and the steps egX will take to rectify the deficiencyl an

(c) file unaudited quarterly financial statements within 60 ddysaoh
guarter’s end prepared according to generally accepted accounting
principles.

egXx response
On a quarterly basiggX will provide to the Commission the report of current

liquid financial assets and working capital against futyrerating costs and
capital expenditure requirements in the budget for eamtthmof the next six
months. This report will also discuss the approprisg®oé the calculations and if
alternative calculations should be considered.

If at any time following the commencement of listingldrading operationsgX
does not have sufficient working capital to meet thetabgxpenditures for the
subsequent six months, the PresiderggX will immediately deliver a letter
advising the Commission or its staff of the reasoniferdeficiency and the steps
being taken to rectify the problem. GFG, as a public comgas/reporting

* egX must also file annual audited financial statementsigaes.6, NI 21-101).



obligations under NI51-102. For example, GFG would be requirétkta
Material Change Report if it experiences a working eqpieficiency.

As the parent oégX, GFG will file unaudited quarterly financial statements
within 60 days of each quarter’'s end. OrgX can operate without financial
assistance from the parent GFEgX will file unaudited quarterly financial
statements.

Compliance and control systems

8. egX must maintain an effective system for compliance witthe securities
legislation and this recognition order, as well as its own ietnal policies
and procedures.

egXx response
egX will maintain an effective system for compliancgéhithe securities

legislation, the terms of this recognition order, asdivn internal policies and
procedures.egX will achieve this as follows:

» Generally,egX will establish written policies and procedures where
appropriateegX will also have written policies and procedures as desttrib
in requirements on “Public interest”, “Corporate gonarce” and “Conflicts
of interest”.

» egXwill engage “fit and proper” regulatory and compliancespanel at
egXwho have the expertise and experience necessary taepereffective
system for compliance. The regulatory and compliamcegnnel will
monitor applicable regulator websites and other sourcesdaitiformation
and education sessions to stay current on applicable yutdanges and
will be responsible for communicating changes@X management and
staff.

» egXlegal and other professional staff will monitor for ggdimnce with the
Code as well as internal policies and procedures.

» egXwill establish documented procedures to monitor for ca@npé with
the terms of this recognition order and will regularly ulment its review.

» egXwill have a Regulatory Oversight Committee (discuseatktail in
“Corporate governance”) which committee will havemandate to oversee
the performance of regulatory functions, including comgkawith the
recognition order.



» The ROC will engage internal audit personnel to audit régnyla
compliance. The internal audit report with respecetulatory issues will
be presented to the ROC and #gX board.

9. egX must maintain controls to manage the risks associated witts
business, including an annual review of its contingency andibiness
continuity plans.

egXx response
egXs system of controls to manage its business risks includes

(a) Internal control and audit function
To ensure its systems for compliance and internal ailsrdlesigned to manage
business risk are effectivegX will establish an internal audit function and
will have written policies and procedures to ensure canpé and internal
controls are effective.

(b) Systems to track, monitor, and record order and trade activity
TheegXtrading system will be built using OMX'’s X-stream traglplatform
which exceeds industry minimum standards for capacitgsysintegrity and
security. egX will ensure a systems control audit will be conductaaually.

TheegX trading system will have components to track, monitdrracord
order and trade activity. Historical databases of ordédrteading information,
and internal action audit trail information will betained and easily
accessible.

(c) Systems to track, monitor, and record listing and other regwtory and
business activities
egX will have adequate policies and procedures to ensuresiudfidte
management systems, listing application processing angliemce, work and
document management systems have the capacity, integrtysecurity to
meetegX's business needs and regulatory responsibilities.

(d) System Capability / Scalability
For each of its systems that support order entry, ordéingy execution, data
feeds, trade reporting, trade comparison and system-edfares,egX will
maintain a level of capacity that allows it to propexdyry on its business and
has in place processes to ensure the integrity ofgeatbm. This includes
maintaining reasonable back-up, contingency and businesswbnplans,
disaster recovery plans and internal controls.



(e) System Integrity and Security
egX will obtain an independent report of the X-streantfptan and network
to confirm the adequacy of systems contra@gX will ensure adequate
procedures are in place to:
* handle system change requests,
» ensure the competence, integrity and authority of syatars, and

* ensure that users of the trading system are adequately sepervi

egX will perform regular IT security tests to ensure ftainternal systems
are secure.

Outsourcing

10.egX must obtain the Commission’s consent before enteringtman
outsourcing arrangement.

egXx response

egX will obtain the Commission’s consent before any autsiog arrangement
impactingegXs operations is made.

Clearing and settlement

11.egX must make appropriate arrangements for clearing and se&ment
through a recognized clearing agency.

egXx response

Clearing and settlement fegX will be provided by the Canadian Depository for
Securities Limited, and its subsidiary, CDS Clearing Bepository Services Inc.

Regulation

12.egX must regulate its marketplace effectively.

egXx response

egXs regulatory structure, rules, policies and practices baea designed to
monitor and enforce compliance with regulatory requirgisiand promote
coordination with securities regulatory authorities arfeeoSROs.



I. Market Regulation
(a) Regulatory instruments governing the conduct of market partigpants

egX and its regulation services provider, RS, maintairsfydelicies and other

similar instruments that govern the trading conduct bykatgrarticipants.

egXs Board will formally adopt UMIR.

egX Trading Rules are designed to:

» ensure compliance egX trading system rules,

» compliment UMIR and National Instrument 23-10%ding Rules,

» prevent fraudulent and manipulative acts and practices,

* promote just and equitable principles of trade,

» foster co-operation and co-ordination with persons orpeones engaged in
regulating, clearing, settling, processing information watpect to, and
facilitating transactions in, the products tradeagK,

 provide for appropriate discipline,

* ensure a fair and orderly market,

» ensure thaegX business is conducted in a manner so as to afford protection
to investors, and

» provide for appropriate dispute procedures.

(b) Systems to monitor the conduct of egX market participants anénforce
compliance with egX regulatory instruments
TheegXtrading system is designed to ensure all trading edisecurities is
conducted in accordance with tbgX Trading Rules and UMIR.

egX will contract with RS, or its successor, under a raguisservices
agreement for market surveillance, trade desk reviewsstige¢ion services
and enforcement of UMIR as it is applicablestpX



egX will ensure that RS maintains appropriate systems, reseand
procedures to perform market surveillance, trade desk reai@iv,
investigation and enforcement servicegX will regularly assess the
performance of RS and report to #gX Board.

egX will liaise with RS in conducting market surveillant&ding halts and
delays.

egX marketplace operations staff will monitor trading throughX-stream
surveillance tool which will generate order and trade velamd alerts and
price alerts, based on specific parameters. The haraflingse alerts will be
documented electronically. This will ensure a searchallerd is maintained
for audit purposes.

egX marketplace operations staff will coordinate the rexae@ monitoring of
listed issuer news releases with trade monitoring aievib ensure
compliance with timely disclosure policies.

As well, egX will be responsible for reviewing all applications for e to its
trading system, and controlling market access.

All egX participants are required to be members of the 1BgX intends to
rely on the IDA to monitor and enforce acceptable salestipes.

(c) Policies and procedures relating to decisions about egX market
participants
Participants and participant applicants will be giveropportunity to request
a review of anygX decision that affects thenagX will keep a record of the
proceedings and give reasons for its decisions.

egX will maintain a procedures manual that documents psleinel
procedures for conducting reviews of decisions.

egX will ensure, through cooperation with RS, that any pessiect to its
regulation is appropriately disciplined for breacheslBfiR andegX Trading
Rules. egX will further ensure that RS’s policies and procedure$iddaing
hearings to determine whether a person has contraegiésiregulatory
instruments conform to established principles of adrmatise law.

If egXis not satisfied that an applicant seeking admisa®arnegX
participant complies with the admission requiremeet®ost in theegX
Trading RulesegX will give notice to the applicant rejecting the appicat
and giving reasons why the application is rejected.



TheegX Trading Rules contain processes for the review of acigida made
by egX which affects argX participant or individual. Rejected applicants
can request a review of tiegX decision.

egX will maintain all records of all participant and desitgd trader
applications that have been granted or denied, as wek aketails of any
resulting reviews or conditions imposed.

Il. Issuer Regulation

(a) Listings
egX has established listings policies and a listings agreetmeegulate listed
issuers. All policies and forms relating to issuers aaddr regulation can be
found in theegX Listings Manual, and are available on #gX website —
www.investment.com.

All applicants submitting an application for an initigting must meet the
minimum listing requirements as set out in &geX Listings Manual. As well,
all securities listed and traded egX must be issued under a prospectus, or
other disclosure document (pursuant to a prospectus exejngasiairected by
egX.

Once an issuer has its securities liste@@X, the listed issuer must maintain
minimum standards to continue to qualify for the ligtof its securities on
egX as outlined by the policies in tlegX Listings Manual. These minimum
standards relate to the listed issuer’s financial sitnabasiness activity,
market capitalization, securityholder distribution aeguatory compliance.
As well, listed issuers will be subject to continuougldsure and filing
requirements and will be required to comply wetfX listings policies and the
listing agreement.

For an applicant to be accepted for listing its seesritinegX, all potential
issuers must complete and submiegX a listing agreement prior to listing.
This listing agreement givegy X sufficient authority over its listed issuers,
including the ability to:

* halt, suspend or delist an issuer’s securities,

 object to the appointment or involvement of unacceptabéeidirs, officers,
employees and contractors, and
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* require correcting or clarifying disclosure and otherwaegly with all
egXrequirements.

The listings policies also contain procedures fordis$suers to request policy
waivers as well as reviews efiX decisions.

(b) Systems to monitor the conduct of egX listed issuers andferce
compliance with egX regulatory instruments
egX will maintain a compliance department responsible for:

» ensuring background checks are completed for new directorfiacet o
appointments,

» monitoring disclosure and investor relations activitieglisted issuers,
and

» conducting reviews of its listed issuers.

Any breaches of thegX listing agreement or its listings policies will resmlt
appropriate regulatory action. Any possible violationsemurities legislation
will be referred to the Commission and other securniggsilators as
appropriate.

TheegX compliance department will be managed independentty the
Listings Department. Access to compliance systems aatbaises will be
controlled to ensure data integrity.

egX compliance staff will carry out appropriate reviewgedures to monitor
and enforce compliance with its listings policies astiigs agreement.
Compliance systems and databases will include searated#enanagement
tools.

Compliance review procedures will be documented in amiat@rocedures
manual. The compliance review procedures will includetedaic checklists
to document reviews, as well as the decision makingr@iand process. The
case management system will also include internal @lsrduch as sequential
numbering, edit controls and user controls to ensurentegrity of data and
file opening, review and closing procedures.



(c) Policies and procedures relating to decisions about applicantsr listing,
listed issuers, and persons associated with those issuers
TheegX Listings Manual outlines the process for the reviewnyf@decision
made byegX which affects a listed issuer or individual. Listediess and
individuals affected by aegX decision can request a review of that decision.

egX will maintain all records of all listing applicatiotisat have been granted
or denied, as well as the details of any resulting revavesnditions imposed
upon an applicant or listed issuer.

If egXis not satisfied that an applicant seeking admisz®a listed issuer
complies with the admission requirements set othieregX Listings Manual,
egX will give notice to the applicant rejecting the apgima and giving
reasons why the application is rejected.

TheegX Listings Manual contains criteria and processes fontgaiegulatory
action against a listed issuer, such as trading haltBngrsuspensions, the
delisting of listed securities, decisions on unacceptadtiedliissuer
transactions and decisions made of individuals themselves.

egX will maintain internal procedure manuals, checkliskss and records of
all reviews and decisions.

[ll. Enforcement

egX will have policies and procedures for identifying breaafats trading rules
and issuer polices, and for determining appropriate enford¢eangon.

(a) egX Patrticipants
egXwill ensure, through cooperation with RS, that tradingvéigton theegX
marketplace is monitored and that there are documerifective surveillance
and analytical tools and procedures to detect possibleha®adegX rules
and UMIR.

egX will further ensure that RS has effective investigaéimd enforcement
procedures including file documentation standards and docachprecedents
so that any person subject to its regulation is fainty appropriately
disciplined for violations of UMIR and thegX Trading Rules.



egX will ensure that:

* it maintains all required records, and audit trail infaiaraon all orders
entered and trades executed on the exchange,

* its requirements relating to acces®gX the imposition of limitations or
conditions on access and denial of access are faireasdnable,

* parties are given an opportunity to be heard or make exeg®ns, and

* it keeps a record of breaches of 8gX Trading Rules and UMIR, any
decisions it makes arising from those breaches, and giasems and
provides for appeals of those decisions.

(b) egX Listed Issuers
egX will maintain a compliance department responsibledgrews of listed
issuer disclosure and other issuer activities. The dangd department will
follow established policies and procedures for documenéwvgws, including
file opening and closing requirements, use of checklistgjrdentation
requirements and file supervision.

Breaches of thegX listing agreement or its listings policies will retsil
appropriate action as provided for in the listing agre¢med Listings
Policies such as trading interruptions, and directodeiffacceptability
decisions.

Any possible violations of securities legislation wil teferred to the
Commission and other securities regulators as apprapriate

egXwill also maintain records of breaches or its lissipglicies, and referrals
of possible breaches of securities legislation.

IV. Administration
Prior to launchegX will implement the following:
» Hiring policies. Hiring policies will be implemented to ensure that it
staffing levels are sufficient to meet its regulat@gponsibilities. The

organization oegX includes an appropriate structure with operational,
systems, legal, financial and regulatory staff, whighexperienced and



knowledgeable in developing rules and policies, and overseethg a
regulating listed issuers and participant market activity.

* Human resources. A Human Resources department, which will maintain
policies and procedures to ensure its staff has the kdgeylekills and
experience necessary to operate its business and to ceitiphl
regulatory requirements including the recognition order.

* Regulatory oversight. egX will have an effective system of oversight to
ensure that its obligations under regulatory requirememisiding the
recognition order, are met though any service provider proemglatory
services or other services which will have a significantact on its
operations.egX's two main service providers are RS which will supply
market surveillance, investigations and enforcement seraim@©O©MX
which will develop, maintain and operate #gX trading system.

» Systemintegrity. All egX systems, including its trading system and internal
systems such as its issuer filing system, document manesge@nd website
will meet industry standards for capacity, systems iitsegand security.

 Information systems. egXs information systems will ensure effective and
appropriate information sharing and communication withinotiganization.
All regulatory information will be maintained electroaily, will be
searchable and will include controls over access anth@dit

Regulatory instrument review process

13.egX must follow the regulatory instrument review process égblished by
the Commission from time to time.

egXx response

egX has established trading rules for marketplace participangslistings
policies to guide applicants seeking a listing and to reguddiésl lissuers. The
egX Trading Rules and thegX Listings Manual have been filed with the
Commission and are availaldgX website — www.investment.com. Any
substantive changes to tbgX Trading Rules and thegX Listings Manual will
be submitted to the Commission for approval and publishecbfmment.

egX will follow the Commission’s regulatory instrument rewi protocol.
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egXwill amend its listings policies and forms, as requied t
* maintain market integrity,
* reflect new types of securities to be listed, and

* reflect changes in applicable securities laws, corpdirsdace practices and
as otherwise required by the Commission.

Accountability

14. At least quarterly, egX must report to the Commission alkignificant
issuer non-compliance, with information acceptable to the Comission
about the issuers andther persons involved, the nature of the
deficiencies, and the action taken or planned to deal wittine issues.

egXx response
egX will meet this requirement.

15. At least quarterly, egX must, directly or through RS, repot to the
Commission all significant market non-compliance, with inbrmation
acceptable to the Commission about the participants or othergysons
involved, the nature of the deficiencies, and the action tak or planned to
deal with the issues.

egXx response
egX will meet this requirement.

16. At least quarterly, egX must, directly or through RS, repot to the
Commission all significant exemptions from, or waivers of, &
requirements, including information about the issuers or prticipants
involved, the nature of the waivers or exemptions, and theeasons for
granting them.

egXx response
egX will meet this requirement.



17.At least annually, egX must assess RS’s performance and mpto egX’s
board of directors with any recommendations for improvementsegX
must provide a copy of the report to the Commission and advisehat
actions it proposes to take as a result.

egXx response
egX will meet this requirement.

18. Annually, egX must provide a self-assessment to the Commiss;j
including reporting against this recognition order and other gcurities
regulation requirements.

egXx response
egX will meet this requirement.

19. Annually, egX must provide to the Commission, for its approvala

current list of regulatory services provided by RS and servies carried out
directly by egX and any proposed amendments to it.

egXx response
egX will meet this requirement.

20.Annually, egX must:

(a) review and report on each technology system’s and eaalteatre’s
computer operation’s vulnerability to internal and extetnadats; and

(b) report on its review of its contingency and businessiwoity plans
under paragraph 9.

egXx response
egX will meet this requirement.

21.egX must promptly report to the Commission any possible sigficant
violations of securities legislation.

egXx response
egX will meet this requirement.



22.egX must promptly notify the Commission of any material systems
failures and changes.

egXx response
egX will meet this requirement.

23.egX must comply with any additional accountability requiremens the
Commission sets from time to time.

egXx response
egX will meet this requirement.

Information sharing and regulatory cooperation

24.To assist other regulatory authorities in regulatory matters, egX¥nust
share information and cooperate with

(a) the Commission and other Canadian securities regulatdahprities,
(b) recognized exchanges,

(c) recognized regulation services providers,

(d) recognized self-regulatory organizations,

(e) recognized clearing agencies, and

() other regulatory authorities responsible for supervisinggulating
securities firms or financial institutions,

subject to privacy or other laws about the collectior, asd disclosure of
personal and business information.

egXx response
egX will meet this requirement.



