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September 29, 2025

To:

Linda Zhang

Legal Counsel, Regulatory Affairs

TMX Group

100 Adelaide Street West, Suite 300
Toronto, Ontario M5H 1S3

Email: tsxrequestforcomments@tsx.com

To:

Trading & Markets Division

Ontario Securities Commission

20 Queen Street West

Toronto, Ontario M5H 3S8

Email: tsxrequestforcomments@tsx.com

Subject: Comment on TSX Proposed Amendments to the Company Manual - Vertical Integration and Anti-
Competitive Concerns

Dear Commissioners and Ms. Zhang,

We are writing to formally comment on the proposed amendments to the TSX Company Manual dated August
28, 2025, specifically regarding the integration of Form 5 dividend reporting through TMX LINX and its
downstream linkage to TSX Trust.

While we understand the TSX’s stated intent to streamline dividend reporting and reduce issuer burden, we
are deeply concerned that the proposed changes represent a significant step toward vertical integration that
risks undermining competition, issuer choice, and market neutrality. We further worry that this constitutes a
breach of ethical and informational boundaries that are governed by TMX’s published conflict of interest
guidelines. If permitted to proceed in the manner proposed by TMX, it would be a highly inappropriate use of
TSX’s rule-making authority to drive commercial benefit to its non-FMI subsidiary, TSX Trust. In fact, the
submission refers to these changes as creating a “one-stop-shop” ecosystem.



1. Vertical Integration Across the Reporting Chain

The amendments mandate that all dividend types—including cash, stock-only, and notional distributions—
be reported via Form 5 through TMX LINX. For issuers using TSX Trust, board resolutions must now be
submitted directly through this channel. This effectively consolidates control over the entire dividend
reporting pipeline: from issuer submission (Form 5), to clearing (CDS), to transfer agency (TSX Trust).

This structure creates a closed-loop ecosystem under TMX Group control, raising serious concerns about
market fairness and interoperability.

2. Anti-Competitive Implications
The proposal introduces several mechanisms that could restrict competition:

o Issuer Lock-In: By embedding TSX Trust-specific requirements into Form 5, issuers are nudged—if
not compelled—toward using TSX Trust services, limiting their ability to choose alternative transfer
agents.

e Barriers to Entry: Competing transfer agents may face technical and procedural hurdles in
accessing dividend data, especially if the “golden source” model is not made interoperable or
accessible outside TMX systems, on equal access terms.

o Data Monopolization: Centralizing sensitive issuer data within TMX infrastructure without
safeguards and open access protocols, risks monopolizing information flows that should remain
neutral and accessible.

o Regulatory Capture: TSX’s dual role as a marketplace and infrastructure provider creates potential
conflicts of interest, particularly if operational efficiencies are used to justify exclusionary practices.

3. Conflict of Interest and Market Consolidation

TSX’s dual role as a marketplace operator and infrastructure provider is already a delicate balance. The
proposed integration exacerbates this by:

e Mandating use of TMX LINX for all Form 5 submissions, including board resolutions for issuers using
TSX Trust. This new LINX workflow directly embeds TSX Trust, a TMX affiliate, into a regulated filing
process and as such should have initiated a ring-fencing requirement. The decision to design,
approve, and implement such an integration should have been escalated to their Conflicts
Committee, requiring TSX to produce a memo documenting conflict analysis, precedents and how
equal treatment for non-TSX Trust agents is preserved. Because the proposed integration is novel,
TSX policy says that that this is outside the ordinary course of business.

e Creating a “golden source” model that centralizes dividend data within TMX systems, limiting
interoperability with non-TMX transfer agents.

e Reducingissuer choice and increasing procedural friction for those seeking to use independent
service providers.



This is particularly concerning given that the AST acquisition also reduced the number of major players in the
market. The proposed changes are seen as an attempt to entrench TSX Trust within a closed ecosystem and
raise the specter of regulatory capture.

4. Lack of External Consultation

The proposal notes that no formal external consultations were conducted. Given the far-reaching
implications for issuers, transfer agents, and market participants, this omission is troubling. A change of this
magnitude warrants broad stakeholder engagement and independent impact assessment.

5. Recommendations
We respectfully urge the OSC to:

o Reject the current proposal until a full competitive impact analysis is conducted and pending a full
review of its compliance with conflict-of-interest safeguards.

o Require TSX to consult with independent transfer agents, issuers, and clearing participants to
ensure fair access and interoperability.

e Mandate transparency and open access protocols for any centralized data models (e.g., “golden
source”) to prevent unfair monopolistic control.

e Ensure that regulatory oversight remains robust and independent, particularly where
infrastructure and marketplace functions intersect.

e Initiate a public consultation process to assess the broader market impact of these changes.

Thank you for considering these concerns. We would welcome the opportunity to discuss this matter further
or participate in any future consultations.

Yours sincerely,
Arne Gulstene
Head of Issuer Services
Computershare Canada



