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The Participants initially filed the Plan with the Commission on April 5, 2011, which was
published for notice and comment.* On May 24, 2012, the Participants filed an amendment to
the Plan and the Plan, as amended, was approved by the Commission on May 31, 2012.° The
Participants filed a second amendment to the Plan, which was immediately effective on January
23, 2013.° On February 19, 2013, the Participants filed a third amendment to the Plan, which
the Commission approved on April 3, 2013.” The Participants filed a fourth amendment to the
Plan, which was immediately effective on July 18, 2013.% On July 18, 2013, the Participants
filed a fifth amendment to the Plan, which the Commission approved on September 26, 2013.°
The Participants filed a sixth amendment to the Plan, which was immediately effective on
December 3, 2013." On February 24, 2014, the Participants filed a seventh amendment to the
Plan, which the Commission approved on April 3, 2014."" On December 24, 2014, the
Participants filed an eighth amendment to the Plan, which the Commission approved on
February 19, 2015." On July 31, 2015, the Participants filed a ninth amendment to the Plan to
extend the pilot through April 22, 2016, and remove Chicago Board Options Exchange as a Plan
Participant, which the Commission approved on October 22, 2015."* On February 19, 2016, the
Participants filed a tenth amendment to the Plan to extend the pilot through April 21, 2017 and
make one modification to the Plan, which the Commission approved on April 21, 2016." On
August 11, 2016, IEX filed an eleventh amendment to the Plan to add IEX as a Participant to the

4 See Securities Exchange Act Release No. 64547 (May 25, 2011), 76 FR 31647 (June 1, 2011)
(File No. 4-631) (“LULD Proposal’).

s See Securities Exchange Act Release No. 67091 (May 31, 2012), 77 FR 33498 (June 6, 2012)
(File No. 4-631) (“Approval Order”).

8 See Securities Exchange Act Release No. 68953 (February 20, 2013), 78 FR 13113 (February
26, 2013) (File No. 4-631).

! See Securities Exchange Act Release No. 69287 (April 3, 2013), 78 FR 21483 (April 10, 2013)
(File No. 4-631).

8 See Securities Exchange Act Release No. 70273 (August 27, 2013), 78 FR 54321 (September 3,

2013) (File No. 4-631) (amending Section VIII.B of the Plan to establish a new implementation
schedule for Phase Il of the Plan).

® See Securities Exchange Act Release No. 70530 (September, 26, 2013), 78 FR 60937 (October
2, 2013) (File No. 4-631).

10 See Securities Exchange Act Release No. 71247 (January 7, 2014), 79 FR 2204 (January 13,
2014) (File No. 4-631) (amending Section VIII.B of the Plan to establish a new implementation
schedule for Phase Il of the Plan).

" See Securities Exchange Act Release No. 71851 (April 3, 2014), 79 FR 19687 (April 9, 2014)
(File No. 4-631).

12 See Securities Exchange Act Release No. 74323 (February 19, 2015), 80 FR 10169 (February
25, 2015) (File No. 4-631).

18 See Securities Exchange Act Release No. 76244 (October 22, 2015), 80 FR 66099 (October 28,
2015) (File No. 4-631).

" See Securities Exchange Act Release No. 77679 (April 21, 2016), 81 FR 24908 (April 27, 2016)
(File No. 4-631).
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Plan.'* On September 19, 2016, the Participants filed a twelfth amendment to the Plan, which
the Commission approved on January 19, 2017.'® On February 13, 2017, the Participants filed
a thirteenth amendment to the Plan to extend the pilot through April 16, 2018, which the
Commission approved on April 13, 2017."7 The thirteenth amendment to the Plan also provided
authority for the Processors to publish the following information provided by a primary listing
exchange in connection with the reopening of trading following a Trading Pause: auction
reference price; auction collars; and number of extensions to the reopening auction
(“Amendment 13 Changes”). Though not explicitly stated in the thirteenth amendment, the
Amendment 13 Changes were anticipated to be implemented at the same time as the changes
described in the twelfth amendment to the Plan. On April 13, 2017, the Participants filed a
fourteenth amendment to the Plan, which was immediately effective.®

In the Statement of Purpose filed with the proposed twelfth amendment to the Plan, the
Participants stated that the implementation date for the changes in the twelfth amendment
would be no later than six months after approval of that amendment.*® In the fourteenth
amendment to the Plan, the Participants extended the implementation date for the changes to
the twelfth amendment to the Plan, and implicitly the Amendment 13 Changes, to no later than
the end of the third quarter of 2017. As set forth below, the Participants are proposing to
change the implementation date for the twelfth amendment to the Plan.

l. Requirements Pursuant to Rule 608(a)

A. Statement of Purpose and Summary of the Plan Amendment

The Participants filed the Plan on April 5, 2011, to create a market-wide limit up-limit down
mechanism intended to address extraordinary market volatility in NMS Stocks, as defined in
Rule 600(b)(47) of Regulation NMS under the Exchange Act. The Plan sets forth procedures
that provide for market-wide limit up-limit down requirements that would prevent trades in
individual NMS Stocks from occurring outside of the specified price bands. These limit up-limit
down requirements are coupled with Trading Pauses, as defined in Section I(Y) of the Plan, to
accommodate more fundamental price moves. In particular, the Participants adopted this Plan
to address the type of sudden price movements that the market experienced on the afternoon of
May 6, 2010.

s See Securities Exchange Act Release No. 78703 (August 26, 2016), 81 FR 60397 (September 1,
2016) (File No. 4-631).

16 See Securities Exchange Act Release No. 79845 (January 19, 2017), 82 FR 8551 (January 26,
2017) (File No. 4-631).

v See Securities Exchange Act Release No. 80455 (April 13, 2017), 82 FR 18519 (April 19, 2017)
(File No. 4-631).
See supra note 2.

9 See supra note 16 and Securities Exchange Act Release No. 79410 (November 28, 2016), 81 FR
87114, 87118 (December 2, 2016) (4-631) (Notice of filing of the twelfth amendment to the Plan).

18


http:amendment.19
http:effective.18

ES155782


https://www.nyse.com/publicdocs/ctaplan/notifications/trader
http:reopenings.21

ES155782

Mr. Brent J. Fields
August 30, 2017
Page 5

reopening changes commensurate with implementation of the twelfth amendment to the Plan
and the Amendment 13 Changes.?

Accordingly, both to provide time to support the technology changes for the twelfth amendment
to the Plan and to align the implementation date of the twelfth amendment and the Amendment
13 Changes with the implementation timeline for the automated reopening changes by the
Primary Listing Exchanges, the Participants propose to change the implementation date for the
changes in the twelfth amendment to the Plan and the Amendment 13 Changes to no later than
November 30, 2017. This proposed change does not require any changes to the text of the
Plan.

The Participants believe that the proposed modification to the implementation schedule is
technical and ministerial in nature because it simply extends the implementation period for the
twelfth amendment to the Plan and does not change any substantive elements of the Plan.?®
The Participants believe that the proposal to extend the implementation schedule is consistent
with the goal of the twelfth amendment to the Plan, which is to reduce the potential for
sequential Trading Pauses in an NMS Stock by centralizing the reopening process through the
Primary Listing Exchanges, because it would align the implementation schedule for the twelfth
amendment to the Plan with the implementation schedule for the automated reopening
changes. The proposed amendment would therefore protect investors and the public interest
and is appropriate to the maintenance of fair and orderly markets.

B. Governing or Constituent Documents

The governing documents of the Processor, as defined in Section I(P) of the Plan, will not be
affected by the Plan, but once the Plan is implemented, the Processor’s obligations will change,
as set forth in detail in the Plan.

C. Implementation of Plan

The initial date of the Plan operations was April 8, 2013.

D. Development and Implementation Phases

The Plan was initially implemented as a one-year pilot program in two Phases, consistent with
Section VIl of the Plan: Phase | of Plan implementation began on April 8, 2013 and was
completed on May 3, 2013. Implementation of Phase Il of the Plan began on August 5, 2013
and was completed on February 24, 2014. The tenth amendment to the Plan was implemented
on July 18, 2016. Pursuant to the proposed thirteenth amendment to the Plan, the Participants

(February 1, 2017) (SR-BatsBZX-2016-61) (Approval Order); 79876 (January 25, 2017), 82 FR
8888 (January 31, 2017) (SR-Nasdag-2016-131) (Approval Order).

z In other words, the Participants expect that both the changes pursuant to the twelfth amendment
and the Primary Listing Exchange automated reopening changes would become operative at the
same time.

B See, e.g., supra notes 8 and 10.
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propose to extend the pilot period until April 16, 2018.2* Currently, the Participants must
implement the twelfth amendment to the Plan to no later than the end of the third quarter of
2017. Pursuant to this proposed amendment, the Participants propose to extend the time frame
to implement the twelfth amendment to the Plan and the Amendment 13 Changes to no later
than November 30, 2017.

E. Analysis of Impact on Competition

The proposed Plan does not impose any burden on competition that is not necessary or
appropriate in furtherance of the purposes of the Exchange Act. The Participants do not believe
that the proposed Plan introduces terms that are unreasonably discriminatory for the purposes
of Section 11A(c)(1)(D) of the Exchange Act.

F. Written Understanding or Agreements relating to Interpretation of, or Participation in,
Plan

The Participants have no written understandings or agreements relating to interpretation of the
Plan. Section 1I(C) of the Plan sets forth how any entity registered as a national securities
exchange or national securities association may become a Participant.

G. Approval of Amendment of the Plan

Each of the Plan’s Participants has executed a written amended Plan.

H. Terms and Conditions of Access

Section 1I(C) of the Plan provides that any entity registered as a national securities exchange or
national securities association under the Exchange Act may become a Participant by: (1)
becoming a participant in the applicable Market Data Plans, as defined in Section I(F) of the
Plan; (2) executing a copy of the Plan, as then in effect; (3) providing each then-current
Participant with a copy of such executed Plan; and (4) effecting an amendment to the Plan as
specified in Section lI(B) of the Plan.

I. Method of Determination and Imposition, and Amount of, Fees and Charges
Not applicable.

J. Method and Frequency of Processor Evaluation

Not applicable.

K. Dispute Resolution

Section 1I(C) of the Plan provides that each Participant shall designate an individual tg 3
represent the Participant as a member of an Operating Committee. No later than the initial date

2 See supra note 17.
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Proposed new language is italicized; proposed deletions are in [brackets].

PLAN TO ADDRESS EXTRAORDINARY MARKET VOLATILITY
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Preamble

The Participants submit to the SEC this Plan establishing procedures to address extraordinary
volatility in NMS Stocks. The procedures provide for market-wide limit up-limit down requirements
that prevent trades in individual NMS Stocks from occurring outside of the specified Price Bands.
These limit up-limit down requirements are coupled with Trading Pauses to accommodate more
fundamental price moves. The Plan procedures are designed, among other things, to protect investors
and promote fair and orderly markets. The Participants developed this Plan pursuant to Rule 608(a)(3)
of Regulation NMS under the Exchange Act, which authorizes the Participants to act jointly in

preparing, filing, and implementing national market system plans.
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L Definitions

(A)  “Eligible Reported Transactions” shall have the meaning prescribed by the Operating
Committee and shall generally mean transactions that are eligible to update the last sale price of an
NMS Stock.

(B)  “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(C)  “Limit State” shall have the meaning provided in Section VI of the Plan.

(D)  “Limit State Quotation” shall have the meaning provided in Section VI of the Plan.

(E)  “Lower Price Band” shall have the meaning provided in Section V of the Plan.

(F)  “Market Data Plans” shall mean the effective national market system plans through
which the Participants act jointly to disseminate consolidated information in compliance with Rule
603(b) of Regulation NMS under the Exchange Act.

(G)  “National Best Bid” and “National Best Offer” shall have the meaning provided in Rule
600(b)(42) of Regulation NMS under the Exchange Act.

(H)  “NMS Stock” shall have the meaning provided in Rule 600(b)(47) of Regulation NMS
under the Exchange Act.

1)) “Opening Price” shall mean the price of a transaction that opens trading on the Primary
Listing Exchange. If the Primary Listing Exchange opens with quotations, the “Opening Price” shall
mean the closing price of the NMS Stock on the Primary Listing Exchange on the previous trading
day, or if no such closing price exists, the last sale on the Primary Listing Exchange.

J) “Operating Committee” shall have the meaning provided in Section III(C) of the Plan.

(K)  “Participant” means a party to the Plan.

(L)  “Plan” means the plan set forth in this instrument, as amended from time to time in

accordance with its provisions.
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(M) “Percentage Parameter” shall mean the percentages for each tier of NMS Stocks set
forth in Appendix A of the Plan.

(N)  “Price Bands” shall have the meaning provided in Section V of the Plan.

(O) “Primary Listing Exchange” shall mean the Participant on which an NMS Stock is
listed. If an NMS Stock is listed on more than one Participant, the Participant on which the NMS
Stock has been listed the longest shall be the Primary Listing Exchange.

(P)  “Processor” shall mean the single plan processor responsible for the consolidation of
information for an NMS Stock pursuant to Rule 603(b) of Regulation NMS under the Exchange Act.

(Q)  “Pro-Forma Reference Price” shall have the meaning provided in Section V(A)(2) of
the Plan.

(R)  “Reference Price” shall have the meaning provided in Section V of the Plan.

(S)  “Regular Trading Hours” shall have the meaning provided in Rule 600(b)(64) of
Regulation NMS under the Exchange Act. For purposes of the Plan, Regular Trading Hours can end
earlier than 4:00 p.m. ET in the case of an early scheduled close.

(T)  “Regulatory Halt” shall have the meaning specified in the Market Data Plans.

(U)  “Reopening Price” shall mean the price of a transaction that reopens trading on the
Primary Listing Exchange following a Trading Pause or a Regulatory Halt, or, if the Primary Listing
Exchange reopens with quotations, the midpoint of those quotations.

(V)  “SEC” shall mean the United States Securities and Exchange Commission.

(W)  “Straddle State” shall have the meaning provided in Section VII(A)(2) of the Plan.

(X)  “Trading center” shall have the meaning provided in Rule 600(b)(78) of Regulation

NMS under the Exchange Act.

(Y)  “Trading Pause” shall have the meaning provided in Section VII of the Plan.
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(Z)  “Upper Price Band” shall have the meaning provided in Section V of the Plan.
Parties

(A)  List of Parties

The parties to the Plan are as follows:

a Bats BZX Exchange, Inc.
8050 Marshall Drive
Lenexa, Kansas 66214

(2)  Bats BYX Exchange, Inc.
8050 Marshall Drive
Lenexa, Kansas 66214

3) Bats EDGA Exchange, Inc.
8050 Marshall Drive
Lenexa, Kansas 66214

(4)  Bats EDGX Exchange, Inc.
8050 Marshall Drive
Lenexa, Kansas 66214

5 Chicago Stock Exchange, Inc.
440 South LaSalle Street
Chicago, Illinois 60605

(6)  Financial Industry Regulatory Authority, Inc.
1735 K Street, NW
Washington, DC 20006

@) Investors Exchange LLC
4 World Trade Center, 44" Floor
New York, New York 10007

(8) NASDAQBX, Inc.
One Liberty Plaza
New York, New York 10006

(99 NASDAQPHLXLLC
1900 Market Street
Philadelphia, Pennsylvania 19103
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(10) The Nasdaq Stock Market LLC
1 Liberty Plaza
165 Broadway
New York, NY 10006
(11) NYSE National, Inc.
11 Wall Street
New York, NY 10005
(12) New York Stock Exchange LLC
11 Wall Street
New York, New York 10005
(13) NYSE [MKT]4dmerican LLC
11 Wall Street
New York, New York 10005
(14) NYSE Arca, Inc.

11 Wall Street
New York, New York 10005

(B)  Compliance Undertaking

By subscribing to and submitting the Plan for approval by the SEC, each Participant agrees to
comply with and to enforce compliance, as required by Rule 608(c) of Regulation NMS under the
Exchange Act, by its members with the provisions of the Plan. To this end, each Participant shall
adopt a rule requiring compliance by its members with the provisions of the Plan, and each Participant
shall take such actions as are necessary and appropriate as a participant of the Market Data Plans to
cause and enable the Processor for each NMS Stock to fulfill the functions set forth in this Plan.

(C)  New Participants

The Participants agree that any entity registered as a national securities exchange or national
securities association under the Exchange Act may become a Participant by: (1) becoming a
participant in the applicable Market Data Plans; (2) executing a copy of the Plan, as then in effect; (3)

providing each then-current Participant with a copy of such executed Plan; and (4) effecting an

amendment to the Plan as specified in Section III (B) of the Plan.
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(D)  Advisory Committee

(1)  Formation. Notwithstanding other provisions of this Plan, an Advisory Committee to
the Plan shall be formed and shall function in accordance with the provisions set forth in this section.

(2)  Composition. Members of the Advisory Committee shall be selected for two-year
terms as follows:

(A) Advisory Committee Selections. By affirmative vote of a majority of the
Participants, the Participants shall select at least one representatives from each of the following
categories to be members of the Advisory Committee: (1) a broker-dealer with a substantial retail
investor customer base; (2) a broker-dealer with a substantial institutional investor customer base; (3)
an alternative trading system; (4) a broker-dealer that primarily engages in trading for its own account;
and (5) an investor.

(3)  Function. Members of the Advisory Committee shall have the right to submit their
views to the Operating Committee on Plan matters, prior to a decision by the Operating Committee on
such matters. Such matters shall include, but not be limited to, proposed material amendments to the
Plan.

(4)  Meetings and Information. Members of the Advisory Committee shall have the right to
attend meetings of the Operating Committee and to receive any information concerning Plan matters;
provided, however, that the Operating Committee may meet in executive session if, by affirmative vote

of a majority of the Participants, the Operating Committee determines that an item of Plan business

requires confidential treatment.



ES155782

I11. Amendments to Plan

(A)  General Amendments

Except with respect to the addition of new Participants to the Plan, any proposed change in,
addition to, or deletion from the Plan shall be effected by means of a written amendment to the Plan
that: (1) sets forth the change, addition, or deletion; (2) is executed on behalf of each Participant; and,
(3) is approved by the SEC pursuant to Rule 608 of Regulation NMS under the Exchange Act, or
otherwise becomes effective under Rule 608 of Regulation NMS under the Exchange Act.

(B) New Participants

With respect to new Participants, an amendment to the Plan may be effected by the new
national securities exchange or national securities association executing a copy of the Plan, as then in
effect (with the only changes being the addition of the new Participant’s name in Section II(A) of the
Plan) and submitting such executed Plan to the SEC for approval. The amendment shall be effective
when it is approved by the SEC in accordance with Rule 608 of Regulation NMS under the Exchange

Act or otherwise becomes effective pursuant to Rule 608 of Regulation NMS under the Exchange Act.

(C)  Operating Committee

(1) Each Participant shall select from its staff one individual to represent the Participant as
a member of an Operating Committee, together with a substitute for such individual. The substitute
may participate in deliberations of the Operating Committee and shall be considered a voting member
thereof only in the absence of the primary representative. Each Participant shall have one vote on all
matters considered by the Operating Committee. No later than the initial date of Plan operations, the
Operating Committee shall designate one member of the Operating Committee to act as the Chair of

the Operating Committee.
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(2)  The Operating Committee shall monitor the procedures established pursuant to this Plan
and advise the Participants with respect to any deficiencies, problems, or recommendations as the
Operating Committee may deem appropriate. The Operating Committee shall establish specifications
and procedures for the implementation and operation of the Plan that are consistent with the provisions
of this Plan and the Appendixes thereto. With respect to matters in this paragraph, Operating
Committee decisions shall be approved by a simple majority vote.

(3)  Any recommendation for an amendment to the Plan from the Operating Committee that
receives an affirmative vote of at least two-thirds of the Participants, but is less than unanimous, shall
be submitted to the SEC as a request for an amendment to the Plan initiated by the Commission under
Rule 608 of Regulation NMS.

IV.  Trading Center Policies and Procedures

All trading centers in NMS Stocks, including both those operated by Participants and those
operated by members of Participants, shall establish, maintain, and enforce written policies and
procedures that are reasonably designed to comply with the limit up - limit down requirements
specified in Sections VI of the Plan, and to comply with the Trading Pauses specified in Section VII of
the Plan.

V. Price Bands

(A)  Calculation and Dissemination of Price Bands

(I)  The Processor for each NMS stock shall calculate and disseminate to the public a
Lower Price Band and an Upper Price Band during Regular Trading Hours for such NMS Stock. The
Price Bands shall be based on a Reference Price for each NMS Stock that equals the arithmetic mean
price of Eligible Reported Transactions for the NMS stock over the immediately preceding five-minute

period (except for periods following openings and reopenings, which are addressed below). If no
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Eligible Reported Transactions for the NMS Stock have occurred over the immediately preceding five-
minute period, the previous Reference Price shall remain in effect. The Price Bands for an NMS Stock
shall be calculated by applying the Percentage Parameter for such NMS Stock to the Reference Price,
with the Lower Price Band being a Percentage Parameter below the Reference Price, and the Upper
Price Band being a Percentage Parameter above the Reference Price. The Price Bands shall be
calculated during Regular Trading Hours. Between 9:30 am. and 9:45 am. ET, and 3:35 p.m. and
4:00 p.m. ET, or in the case of an early scheduled close, during the last 25 minutes of trading before
the early scheduled close, the Price Bands shall be calculated by applying double the Percentage
Parameters set forth in Appendix A. If the Processor has not yet disseminated Price Bands, but a
Reference Price is available, a trading center may calculate and apply Price Bands based on the same
Reference Price that the Processor would use for calculating such Price Bands until such trading center
receives Price Bands from the Processor. If, under Section VII(B)(2), the Primary Listing Exchange
notifies the Processor that it is unable to reopen an NMS Stock due to a systems or technology issue
and it has not declared a Regulatory Halt, the Processor will calculate and disseminate Price Bands by
applying triple the Percentage Parameters set forth in Appendix A for the first 30 seconds such Price
Bands are disseminated.

2) The Processor shall calculate a Pro-Forma Reference Price on a continuous basis during
Regular Trading Hours, as specified in Section V(A)(1) of the Plan. If a Pro-Forma Reference Price
has not moved by 1% or more from the Reference Price currently in effect, no new Price Bands shall
be disseminated, and the current Reference Price shall remain the effective Reference Price. When the
Pro-Forma Reference Price has moved by 1% or more from the Reference Price currently in effect, the

Pro-Forma Reference Price shall become the Reference Price, and the Processor shall disseminate new
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Price Bands based on the new Reference Price; provided, however, that each new Reference Price shall
remain in effect for at least 30 seconds.

(B)  Openings

(1) Except when a Regulatory Halt is in effect at the start of Regular Trading Hours, the
first Reference Price for a trading day shall be the Opening Price on the Primary Listing Exchange in
an NMS Stock if such Opening Price occurs less than five minutes after the start of Regular Trading
Hours. During the period less than five minutes after the Opening Price, a Pro-Forma Reference Price
shall be updated on a continuous basis to be the arithmetic mean price of Eligible Reported
Transactions for the NMS Stock during the period following the Opening Price (including the Opening
Price), and if it differs from the current Reference Price by 1% or more shall become the new
Reference Price, except that a new Reference Price shall remain in effect for at least 30 seconds.
Subsequent Reference Prices shall be calculated as specified in Section V(A) of the Plan.

) If the Opening Price on the Primary Listing Exchange in an NMS Stock does not occur
within five minutes after the start of Regular Trading Hours, the first Reference Price for a trading day
shall be the arithmetic mean price of Eligible Reported Transactions for the NMS Stock over the
preceding five minute time period, and subsequent Reference Prices shall be calculated as specified in
Section V(A) of the Plan.

(C)  Reopenings

(n Following a Trading Pause in an NMS Stock, and if the Primary Listing Exchange has
not declared a Regulatory Halt, if the Primary Listing Exchange reopens trading with a transaction or
quotation that does not include a zero bid or zero offer, the next Reference Price shall be the
Reopening Price on the Primary Listing Exchange. Subsequent Reference Prices shall be determined

in the manner prescribed for normal openings, as specified in Section V(B)(1) of the Plan. If the

10
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Primary Listing Exchange notifies the Processor that it is unable to reopen an NMS Stock due to a
systems or technology issue, or if the Primary Listing Exchange reopens trading with a quotation that
has a zero bid or zero offer, or both, the next Reference Price shall be the last effective Price Band that
was in a Limit State before the Trading Pause. Subsequent Reference Prices shall be calculated as
specified in Section V(A) of the Plan.

2) Following a Regulatory Halt, the next Reference Price shall be the Opening or
Reopening Price on the Primary Listing Exchange if such Opening or Reopening Price occurs within
five minutes after the end of the Regulatory Halt, and subsequent Reference Prices shall be determined
in the manner prescribed for normal openings, as specified in Section V(B)(1) of the Plan. If such
Opening or Reopening Price has not occurred within five minutes after the end of the Regulatory Halt,
the Reference Price shall be equal to the arithmetic mean price of Eligible Reported Transactions for
the NMS Stock over the preceding five minute time period, and subsequent Reference Prices shall be
calculated as specified in Section V(A) of the Plan.

VI.  Limit Up-Limit Down Requirements

(A) Limitations on Trades and Quotations Outside of Price Bands

1 All trading centers in NMS Stocks, including both those operated by Participants and

~ those operated by members of Participants, shall establish, maintain, and enforce written policies and
procedures that are reasonably designed to prevent trades at prices that are below the Lower Price
Band or above the Upper Price Band for an NMS Stock. Single-priced opening, reopening, and
closing transactions on the Primary Listing Exchange, however, shall be excluded from this limitation.
In addition, any transaction that both (i) does not update the last sale price (except if solely because the
transaction was reported late or because the transaction was an odd-lot sized transaction), and (i1) is

excepted or exempt from Rule 611 under Regulation NMS shall be excluded from this limitation.

11
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(2)  When a National Best Bid is below the Lower Price Band or a National Best Offer is
above the Upper Price Band for an NMS Stock, the Processor shall disseminate such National Best Bid
or National Best Offer with an appropriate flag identifying it as non-executable. When a National Best
Offer is equal to the Lower Price Band or a National Best Bid is equal to the Upper Price Band for an
NMS Stock, the Processor shall distribute such National Best Bid or National Best Offer with an
appropriate flag identifying it as a “Limit State Quotation”.

(3)  All trading centers in NMS Stocks, including both those operated by Participants and
those operated by members of Participants, shall establish, maintain, and enforce written policies and
procedures that are reasonably designed to prevent the display of offers below the Lower Price Band
and bids above the Upper Price Band for an NMS Stock. The Processor shall disseminate an offer
below the Lower Price Band or bid above the Upper Price Band that may be submitted despite such
reasonable policies and procedures, but with an appropriate flag identifying it as non-executable;
provided, however, that any such bid or offer shall not be included in National Best Bid or National
Best Offer calculations.

(B)  Entering and Exiting a Limit State

(1) All trading for an NMS Stock shall immediately enter a Limit State if the National Best
Offer equals the Lower Price Band and does not cross the National Best Bid, or the National Best Bid
equals the Upper Price Band and does not cross the National Best Offer.

(2)  When trading for an NMS Stock enters a Limit State, the Processor shall disseminate
this information by identifying the relevant quotation (i.e., a National Best Offer that equals the Lower
Price Band or a National Best Bid that equals the Upper Price Band) as a Limit State Quotation. At

this point, the Processor shall cease calculating and disseminating updated Reference Prices and Price

12
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Bands for the NMS Stock until either trading exits the Limit State or trading resumes with an opening
or re-opening as provided in Section V.

3) Trading for an NMS Stock shall exit a Limit State if, within 15 seconds of entering the
Limit State, the entire size of all Limit State Quotations are executed or cancelled.

4) If trading for an NMS Stock exits a Limit State within 15 seconds of entry, the
Processor shall immediately calculate and disseminate updated Price Bands based on a Reference Price
that equals the arithmetic mean price of Eligible Reported Transactions for the NMS Stock over the
immediately preceding five-minute period (including the period of the Limit State).

(5)  If trading for an NMS Stock does not exit a Limit State within 15 seconds of entry, the
Limit State will terminate when the Primary Listing Exchange declares a Trading Pause pursuant to
Section VII of the Plan or at the end of Regular Trading Hours.

VII. Trading Pauses

(A) Declaration of Trading Pauses

(1) If trading for an NMS Stock does not exit a Limit State within 15 seconds of entry
during Regular Trading Hours, then the Primary Listing Exchange shall declare a Trading Pause for
such NMS Stock and shall notify the Processor.

(2)  The Primary Listing Exchange may also declare a Trading Pause for an NMS Stock
when an NMS Stock is in a Straddle State, which is when National Best Bid (Offer) is below (above)
the Lower (Upper) Price Band and the NMS Stock is not in a Limit State, and trading in that NMS
Stock deviates from normal trading characteristics such that declaring a Trading Pause would support
the Plan’s goal to address extraordinary market volatility. The Primary Listing Exchange shall develop

policies and procedures for determining when it would declare a Trading Pause in such circumstances.

13



ES155782

If a Trading Pause is declared for an NMS Stock under this provision, the Primary Listing Exchange
shall notify the Processor.

(3)  The Processor shall disseminate Trading Pause information to the public. No trades in
an NMS Stock shall occur during a Trading Pause, but all bids and offers may be displayed.

(B)  Reopening of Trading During Regular Trading Hours

(1)  Five minutes after declaring a Trading Pause for an NMS Stock, and if the Primary
Listing Exchange has not declared a Regulatory Halt, the Primary Listing Exchange shall attempt to
reopen trading using its established reopening procedures. The Processor will publish the following
information that the Primary Listing Exchange provides to the Processor in connection with such
reopening: auction reference price; auction collars; and number of extensions to the reopening auction.
The Trading Pause shall end when the Primary Listing Exchange reports a Reopening Price.

(2)  The Primary Listing Exchange shall notify the Processor if it is unable to reopen trading
in an NMS Stock due to a systems or technology issue and if it has not declared a Regulatory Halt.
The Processor shall disseminate this information to the public.

(3)  Trading centers may not resume trading in an NMS Stock following a Trading Pause
without Price Bands in such NMS Stock.

(4)  The Processor shall update the Price Bands as set forth in Section V(C)(1) — (2) of the
Plan after receiving notification from the Primary Listing Exchange of a Reopening Price following a
Trading Pause (or a resume message in the case of a reopening quote that has a zero bid or zero offer,
or both) or that it is unable to reopen trading following a Trading Pause due to a systems or technology
issue, provided that if the Primary Listing Exchange is unable to reopen due to a systems or technology

issue, the update to the Price Bands will be no earlier than ten minutes after the beginning of the

Trading Pause.
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(C)  Trading Pauses Within Ten Minutes of the End of Regular Trading Hours

(1N If an NMS Stock is in a Trading Pause during the last ten minutes of trading before the
end of Regular Trading Hours, the Primary Listing Exchange shall not reopen trading and shall attempt
to execute a closing transaction using its established closing procedures. All trading centers may begin
trading the NMS Stock when the Primary Listing Exchange executes a closing transaction.

2) If the Primary Listing Exchange does not execute a closing transaction within five
minutes after the end of Regular Trading Hours, all trading centers may begin trading the NMS Stock.
VIII. Implementation

The initial date of Plan operations shall be April 8, 2013.

The Plan shall be implemented on a pilot basis set to end on April 16, 2018.

IX. Withdrawal from Plan

If a Participant obtains SEC approval to withdraw from the Plan, such Participant may
withdraw from the Plan at any time on not less than 30 days' prior written notice to each of the other
Participants. At such time, the withdrawing Participant shall have no further rights or obligations
under the Plan.

X. Counterparts and Signatures

The Plan may be executed in any number of counterparts, no one of which need contain all

signatures of all Participants, and as many of such counterparts as shall together contain all such

signatures shall constitute one and the same instrument.
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IN WITNESS THEREOF, this Plan has been executed as of the __ day of August

2017[February 2017] by each of the parties hereto.

BATS BZX EXCHANGE, INC.

BY:

BATS EDGA EXCHANGE, INC.

BY:

CHICAGO STOCK EXCHANGE, INC.

BY:

INVESTORS EXCHANGE LLC

BY:

NASDAQPHLXLLC

BY:

NYSE NATIONAL, INC.

BY:

NYSE [MKT}4merican LLC

BY:

BATS BYX EXCHANGE, INC.

BY:

BATS EDGX EXCHANGE, INC.

BY:

FINANCIAL INDUSTRY
REGULATORY AUTHORITY, INC.

BY:

NASDAQ BX, Inc.

BY:

THE NASDAQ STOCK MARKET LLC

BY:

NEW YORK STOCK EXCHANGE LLC

BY:

NYSE ARCA, INC.

BY:
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IN WITNESS THEREOF, this Plan has been executed as of the

ES155782

2017[February 2017} by each of the parties hereto.

BATS BZX EXCHANGE, INC.

BY:

BATS EDGA EXCHANGE, INC.

BY:

CHICAGO STOCK EXCHANGE, INC.

BY:

INVESTORS EXCHANGE LLC

(L e/

BY: o
‘4/ 7
NASBAQPHLX LLC

BY:

NYSE NATIONAL, INC.

BY:

NYSE [MKT]American LLC

BY:

BATS BYX EXCHANGE, INC.

BY:

BATS EDGX EXCHANGE, INC.

BY:

FINANCIAL INDUSTRY
REGULATORY AUTHORITY, INC.

BY:

NASDAQ BX, Inc.

BY:

THE NASDAQ STOCK MARKET LLC

BY:

NEW YORK STOCK EXCHANGE LLC

BY:

NYSE ARCA, INC.

BY:
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IN WITNESS THEREOF, this Plan has been executed as of the __
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201 7[February 2017] by each of the parties hereto.

BATS BZX EXCHANGE, INC.

BY:

BATS EDGA EXCHANGE, INC.

BY:

CHICAGO STOCK EXCHANGE, INC.

BY:

INVESTORS EXCHANGE LLC

BY:

NASDAQPHLX LLC

BY: M
Z—5"

NYSE NATIONAL, INC.

BY:

NYSE [MKT]A4merican LLC

BATS BYX EXCHANGE, INC.

BY:

BATS EDGX EXCHANGE, INC.

BY:

FINANCIAL INDUSTRY
REGULATORY AUTHORITY, INC.

BY:

NASDAQ BX, Inc.

THE NASDAQ STOCK MARKET LLC

F=TE

NEW YORK STOCK EXCHANGE LLC

BY:

NYSE ARCA, INC.

day of August
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Appendix A — Percentage Parameters

L. Tier 1 NMS Stocks

(1) Tier 1 NMS Stocks shall include all NMS Stocks included in the S&P 500 Index, the
Russell 1000 Index, and the exchange-traded products (“ETP™) identified as Schedule I to this
Appendix. Schedule 1 to the Appendix will be reviewed and updated semi-annually based on the fiscal
year by the Primary Listing Exchange to add ETPs that meet the criteria, or delete ETPs that are no
longer eligible. To determine eligibility for an ETP to be included as a Tier 1 NMS Stock, all ETPs
across multiple asset classes and issuers, including domestic equity, international equity, fixed income,
currency, and commodities and futures will be identified. Leveraged ETPs will be excluded and the
list will be sorted by notional consolidated average daily volume (“CADV™). The period used to
measure CADV will be from the first day of the previous fiscal half year up until one week before the
beginning of the next fiscal half year. Daily volumes will be multiplied by closing prices and then
averaged over the period. ETPs, including inverse ETPs, that trade over $2,000,000 CADV will be
eligible to be included as a Tier 1 NMS Stock. The semi-annual updates to Schedule 1 do not require
an amendment to the Plan. The Primary Listing Exchanges will maintain the updated Schedule 1 on
their respective websites.

2) The Percentage Parameters for Tier 1 NMS Stocks with a Reference Price more than
$3.00 shall be 5%.

(3)  The Percentage Parameters for Tier 1| NMS Stocks with a Reference Price equal to

$0.75 and up to and including $3.00 shall be 20%.

(4)  The Percentage Parameters for Tier 1 NMS Stocks with a Reference Price less than

$0.75 shall be the lesser of (a) $0.15 or (b) 75%.
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(5)  The Reference Price used for determining which Percentage Parameter shall be
applicable during a trading day shall be based on the closing price of the NMS Stock on the Primary
Listing Exchange on the previous trading day, or if no closing price exists, the last sale on the Primary
Listing Exchange reported by the Processor.

IL. Tier 2 NMS Stocks

(I)  Tier 2 NMS Stocks shall include all NMS Stocks other than those in Tier 1, provided,
however, that all rights and warrants are excluded from the Plan,

(2)  The Percentage Parameters for Tier 2 NMS Stocks with a Reference Price more than
$3.00 shall be 10%.

(3)  The Percentage Parameters for Tier 2 NMS Stocks with a Reference Price equal to
$0.75 and up to and including $3.00 shall be 20%.

(4)  The Percentage Parameters for Tier 2 NMS Stocks with a Reference Price less than
$0.75 shall be the lesser of (a) $0.15 or (b) 75%.

(5)  Notwithstanding the foregoing, the Percentage Parameters for a Tier 2 NMS Stock that
is a leveraged ETP shall be the applicable Percentage Parameter set forth in clauses (2), (3), or (4
above, multiplied by the leverage ratio of such product.

(6)  The Reference Price used for determining which Percentage Parameter shall be
applicable during a trading day shall be based on the closing price of the NMS Stock on the Primary
Listing Exchange on the previous trading day, or if no closing price exists, the last sale on the Primary

Listing Exchange reported by the Processor.
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Appendix B — Data

Unless otherwise specified, the following data shall be collected and transmitted to the SEC in

an agreed-upon format on a monthly basis, to be provided 30 calendar days following month end.

Unless otherwise specified, the Primary Listing Exchanges shall be responsible for collecting and

transmitting the data to the SEC. Data collected in connection with Sections II(E) — (G) below shall be

transmitted to the SEC with a request for confidential treatment under the Freedom of Information Act.

5U.S.C. § 552, and the SEC’s rules and regulations thereunder.

L Summary Statistics
A. Frequency with which NMS Stocks enter a Limit State. Such summary data shall be
broken down as follows:
1. Partition stocks by category
a. Tier 1 non-ETP issues > $3.00
b. Tier 1 non-ETP issues >= $0.75 and <= $3.00
C. Tier 1 non-ETP issues < $0.75
d. Tier 1 non-leveraged ETPs in each of above categories
e. Tier 1 leveraged ETPs in each of above categories
f. Tier 2 non-ETPs in each of above categories
g Tier 2 non-leveraged ETPs in each of above categories
h. Tier 2 leveraged ETPs in each of above categories
2. Partition by time of day
a. Opening (prior to 9:45 am ET)
b. Regular (between 9:45 am ET and 3:35 pm ET)
c. 'Closing (after 3:35 pm ET)
d. Within five minutes of a Trading Pause re-open or IPO open
3. Track reasons for entering a Limit State, such as:
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a. Liquidity gap —price reverts from a Limit State Quotation and returns to
trading within the Price Bands
b. Broken trades

c. Primary Listing Exchange manually declares a Trading Pause pursuant
to Section (VII)(2) of the Plan

d. Other

B. Determine (1), (2) and (3) for when a Trading Pause has been declared for an NMS
Stock pursuant to the Plan.

Raw Data (all Participants, except A-E, which are for the Primary Listing Exchanges only)
A. Record of every Straddle State.

1. Ticker, date, time entered, time exited, flag for ending with Limit State, flag for
ending with manual override.

2. Pipe delimited with field names as first record.

B. Record of every Price Band

1. Ticker, date, time at beginning of Price Band, Upper Price Band, Lower Price
Band
2. Pipe delimited with field names as first record

C. Record of every Limit State
1. Ticker, date, time entered, time exited, flag for halt
2. Pipe delimited with field names as first record

D. Record of every Trading Pause or halt

1. Ticker, date, time entered, time exited, type of halt (i.e., regulatory halt, non-
regulatory halt, Trading Pause pursuant to the Plan, other)

2. Pipe delimited with field names as first record

E. Data set or orders entered into reopening auctions during halts or Trading Pauses
1. Arrivals, Changes, Cancels, # shares, limit/market, side, Limit State side
2. Pipe delimited with field name as first record

F. Data set of order events received during Limit States
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G. Summary data on order flow of arrivals and cancellations for each 15-second period for
discrete time periods and sample stocks to be determined by the SEC in subsequent data
requests. Must indicate side(s) of Limit State.

1.

10.

Market/marketable sell orders arrivals and executions

a. Count
b. Shares
c. Shares executed

Market/marketable buy orders arrivals and executions

a. Count
b. Shares
c. Shares executed

Count arriving, volume arriving and shares executing in limit sell orders above
NBBO mid-point

Count arriving, volume arriving and shares executing in limit sell orders at or
below NBBO mid-point (non-marketable)

Count arriving, volume arriving and shares executing in limit buy orders at or
above NBBO mid-point (non-marketable)

Count arriving, volume arriving and shares executing in limit buy orders below
NBBO mid-point

Count and volume arriving of limit sell orders priced at or above NBBO mid-
point plus $0.05

Count and volume arriving of limit buy orders priced at or below NBBO mid-
point minus $0.05

Count and volume of (3-8) for cancels

Include: ticker, date, time at start, time of Limit State, all data item fields in 1,
last sale prior to 15-second period (null if no trades today), range durmg 15-
second period, last trade during 15-second period

On May 28, 2015, Participants provided to the SEC a supplemental joint assessment
relating to the impact of the Plan and calibration of the Percentage Parameters as

follows:

A. Assess the statistical and economic impact on liquidity of approaching Price Bands.
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Assess the statistical and economic impact of the Price Bands on erroneous trades.

Assess the statistical and economic impact of the appropriateness of the Percentage
Parameters used for the Price Bands.

Assess whether the Limit State is the appropriate length to allow for liquidity
replenishment when a Limit State is reached because of a temporary liquidity gap.

Evaluate concerns from the options markets regarding the statistical and economic
impact of Limit States on liquidity and market quality in the options markets.
(Participants that operate options exchange should also prepare such assessment
reports.)

Assess whether the process for entering a Limit State should be adjusted and whether
Straddle States are problematic.

Assess whether the process for exiting a Limit State should be adjusted.

Assess whether the Trading Pauses are too long or short and whether the reopening
procedures should be adjusted.
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