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PORTFOLIO MANAGEMENT ASSOCIATION DES GESTIONNAIRES
ASSOCIATION OF CANADA DE PORTEFEUILLE DU CANADA

VIA EMAIL comments@osc.gov.on.ca July 29, 2026

The Secretary

Ontario Securities Commission
22 Queen Street West

22nd Floor, Box 55

Toronto, Ontario

M5H 3S8

Re: Proposed Amendments to OSC Rule 13-502 Fees, OSC Rule 13-503
(Commodity Futures Act) Fees and Proposed Changes to Their Companion Policies

The Portfolio Management Association of Canada (PMAC) appreciates the opportunity to
comment on the Ontario Securities Commission’s (OSC) proposed amendments to OSC Rule
13-502 Fees, OSC Rule 13-503 (Commodity Futures Act) Fees and related companion
policies (the Proposals).

PMAC represents over 320 investment management firms registered to do business in
Canada as portfolio managers with the OSC and other members of the Canadian Securities
Administrators (CSA). PMAC’s members encompass both large and small firms managing
total assets in excess of $4 trillion as fiduciaries for institutional and private client portfolios.

PMAC’s mission statement is “advancing standards”. We are consistently supportive of
measures that elevate standards in the industry, enhance transparency, improve investor
protection, and benefit the capital markets as a whole.

OVERVIEW

We recognize that the OSC is operating in an increasingly complex regulatory environment,
and support the general principle that regulatory fees represent an important component of
the resources enabling the OSC to effectively fulfill its mandate.

We also appreciate the OSC's efforts to improve proportionality through reduced fees for
smaller market participants and to better align certain fees with the level of regulatory
oversight required. These changes are welcome steps toward a more proportionate fee
framework and will help support competition and innovation within Ontario's capital
markets.

However, other aspects of the Proposals would significantly increase regulatory costs for
certain registrants, particularly larger firms with traditional business models. In particular,
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the proposed increase in the top participation fee tier, together with increases to certain
activity fees, would materially increase costs for these firms. When viewed alongside recent
or proposed fee increases in other Canadian jurisdictions, including British Columbia and
Québec, the cumulative impact on firms operating nationally is substantial.

In this environment, it is important that fee increases remain proportionate, transparent
and supported by clear evidence that they reflect increased regulatory costs or oversight
requirements. Continued efforts to improve regulatory efficiency and contain costs are
equally important. We also encourage greater consistency and harmonization of regulatory
fee structures across CSA jurisdictions to reduce unnecessary complexity and the
cumulative cost burden on firms operating nationally.

KEY RECOMMENDATIONS
PMAC recommends that the OSC:

1. Provide greater transparency, improve regulatory efficiency and contain
costs

Greater transparency regarding the drivers of increased regulatory costs and the
measures being taken to improve operational efficiency, for example, through
technology, risk-based supervision and other modernization initiatives, would
improve accountability and stakeholder confidence.

2. Lower the proposed participation fee increases for the largest firms

We urge the OSC to reconsider the proposed participation fee increase for the largest
registrants by adopting a more moderate or phased approach, unless it can be
demonstrated that the increase is proportionate to the additional regulatory oversight
required.

3. Reconsider the proposed increase in exempt distribution filing fees for
registrants

Maintain the current Form 45-106F1 filing fee for registrants and their managed
investment vehicles, with any increased filing fee applying only to issuers that do
not already contribute to the regulatory system through ongoing participation fees.

4. Reconsider the proposed annual CPI adjustments

Replace automatic CPI-based fee increases with a periodic review process that is
supported by evidence of increased regulatory costs or expanded regulatory
responsibilities, accompanied by meaningful stakeholder consultation.



GENERAL COMMENTS
Support for proportionate fee framework

We support the OSC's proposal to consolidate the bottom participation fee tiers and
effectively reduce annual participation fees for registrant firms with Ontario specified
revenues between $250,000 and $1 million. We encourage adopting a fee framework that
allocates regulatory costs in a fair and proportionate manner.

As we noted in our response to the OSC Statement of Priorities for 2026-27, regulatory
costs including participation fees cumulatively and disproportionately impact smaller firms,
specialized business models and new market entrants. We strongly support fee structures
that recognize differences in firm size and resources. We agree that these proposed changes
should help to reduce barriers to entry and support competition and innovation within
Ontario's capital markets.

Subject to our comments below regarding the planned future indexing of fee increases, we
are pleased to see that participation fees will not be increased for firms with specified
Ontario revenues of under $4 billion.

We also support the principle that regulatory fees should appropriately reflect the level and
complexity of regulatory oversight required. Accordingly, we support the proposed fee
framework for crypto asset trading platforms and other market participants that require
enhanced regulatory oversight. We agree that fee structures should be proportionate to the
nature, scale and risk profile of the business being conducted, and urge the OSC to consider
additional opportunities to further align the fee and regulatory framework to focus on the
most resource-intensive activity and registrant categories, rather than a one-size-fits-all
approach to all registrants. This would help to ensure that regulatory fees more accurately
reflect the level of regulatory oversight required, and that lower-risk registrants are not
subject to the same fee burden as higher-risk firms.

1. Improve regulatory efficiency and contain costs

While the Proposals refer to increasing regulatory complexity, inflationary pressures and
evolving oversight responsibilities, and provide some information regarding broad cost
drivers, they provide limited detail on the relative contribution of these factors to the
projected funding gap or the extent to which anticipated efficiency gains have been
incorporated into the OSC's projections.

We understand that the Proposals are expected to increase OSC revenues by approximately
$16 million annually. This represents a significant increase in regulatory costs that are being
proposed to be passed onto market participants.

The recent announcement that Ontario will join the Passport system was a welcome
development. As we noted in our response to the OSC Statement of Priorities for 2026-27,
and in a letter to the Minister of Finance for Ontario, we believe that Ontario joining the
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Passport system would have an important impact on improving regulatory efficiencies and
reducing costs for the OSC and registrants alike. We expect that Ontario joining the Passport
system will result in significant time and cost savings with respect to registration, prospectus
reviews and exemptive relief applications, when Ontario is not the principal regulator.

We also expect that over time, the delegation of registration responsibilities for firms and
individuals in the Investment Dealer categories to the Canadian Investment Regulatory
Organization (CIRO) will result in significant cost savings to the OSC and other CSA
jurisdictions.

In our view, an increased emphasis on targeted staffing and technology enhancements
could further improve regulatory efficiencies and reduce burden and costs for registrants.
We ask that the OSC identify the specific measures it has implemented, or expects to
implement, to improve efficiency and contain costs, including through the use of technology,
streamlined and risk-based review processes, and the continued modernization of
regulatory systems and reporting requirements.

We also urge the OSC to periodically review its operations and resource allocation to ensure
that regulatory activities remain appropriately aligned with its mandate, strategic priorities
and areas of greatest regulatory risk, and to assess whether ongoing initiatives continue to
deliver meaningful regulatory outcomes relative to the resources devoted to them.

Ongoing efforts to improve efficiency and contain costs are particularly important given the
cumulative regulatory cost pressures currently facing firms across multiple Canadian
jurisdictions. Over time, higher fixed regulatory costs create barriers to entry and growth,
drive further industry consolidation, and risk reducing competition and investment choices
available to investors.

2. Lower proposed participation fee increases for the largest firms

While we do not object in principle to the introduction of an additional participation fee tier
for registered firms with Ontario specified revenues exceeding $4 billion, we are concerned
that the proposed increase in the maximum participation fee from approximately $2 million
to over $3 million represents a significant short-term increase for the small number of firms
captured by the new top tier. We urge the OSC to reconsider the magnitude of the proposed
increase and adopt a more moderate or staged approach.

The consultation materials indicate that only three registrant firms are currently expected
to be captured by the proposed new fee tier. These firms already make substantial
contributions to the regulatory system through participation fees, activity fees associated
with their market activities and, in many cases, regulatory fees in multiple Canadian
jurisdictions. We question whether the regulatory oversight requirements for these firms
justify this substantial increase.



As noted above, these firms are also absorbing the impact of fee increases in British
Columbia and proposed increases in Québec, as well as changes to fees for ETF issuers in
these provinces.

More broadly, while participation fees are intended to reflect a market participant's use of,
and benefit from, Ontario's capital markets, they should not result in a disproportionate
concentration of regulatory costs among a very small number of firms absent clear evidence
that the associated regulatory costs of overseeing these firms have also increased.

3. Reconsider the proposed increase in exempt distribution filing fees for
registrants

We are concerned with the proposed 43% increase in the fee for filing Form 45-106F1 Report
of Exempt Distribution, from $350 to $500.

Many portfolio managers manage pooled funds and other investment vehicles that regularly
rely on prospectus exemptions and, accordingly, file a significant number of exempt
distribution reports. In addition to filing fees, market participants also incur separate
SEDAR+ system fees in connection with these filings. In some cases, because fee models
are not harmonized, there may be duplication of fees when filings are made in certain
provinces. The cumulative impact of these fees can be significant, especially for smaller
firms. Anincrease to the filing fee will exacerbate this burden. To the extent that these fees
are charged as expenses to the fund, they will negatively impact fund performance and
investor outcomes.

The Proposals indicate that the proposed increase is intended, in part, to support enhanced
oversight of retail exempt market activities. However, portfolio managers and their managed
investment vehicles are already subject to ongoing regulatory oversight and contribute
significantly to the regulatory system through annual participation fees and other activity
fees. In our view, these registrants and their managed investment vehicles are
distinguishable from issuers that do not otherwise contribute to the regulatory system
through ongoing participation fees, and should not be subject to disproportionately higher
costs.

Accordingly, we encourage the OSC to adopt a differentiated approach for registrants and
their managed investment vehicles. In our view, the current $350 fee should be maintained
for registrants and their affiliated or managed issuers, while the proposed increase could
apply to other issuers.

As noted above, we encourage the OSC to explore opportunities to improve the efficiency
of exempt market oversight through the use of technology and risk-based supervisory
approaches. The significant volume of exempt distribution filings submitted each year may
present opportunities for enhanced use of data analytics and other technological tools to
support regulatory oversight while helping to contain costs.



4. Reconsider the proposed annual CPI adjustments

We disagree with the proposed annual fee adjustments based on the Consumer Price Index
(CPI). We do not believe that fee increases should be automatic or tied to an arbitrary
benchmark such as the CPI, as this approach is inconsistent with the principles of
transparency, reasonableness, and accountability that should underpin a regulatory fee
framework. Regulatory fee increases should be subject to a clear and transparent
explanation of the reasons for such increase.

An automatic CPI-based adjustment creates the potential for fees to increase regardless of
whether regulatory costs have increased or efficiencies achieved. It also removes an
important opportunity for stakeholders to review and assess whether proposed fee increases
are justified. Given the significant impact that regulatory fees can have on market
participants, any increases should be subject to periodic review, supported by evidence of
increased costs or expanded regulatory activities, and accompanied by meaningful
stakeholder consultation. This approach would provide greater assurance that fees remain
fair, proportionate, and aligned with the OSC's regulatory responsibilities and demonstrated
resource requirements.

Additional Comments
Adopt a cap on late fees

We appreciate the importance of timely regulatory filings and recognize that late fees play
an important role in encouraging compliance. While we do not object to the proposed
increase in maximum late fees, we believe that additional flexibility could be introduced to
avoid unduly penalizing firms with strong compliance histories that make isolated
administrative errors.

We suggest that a cumulative cap on late fees over a specified period (e.g., 3 years) would
be preferable, where filing delays are isolated, and do not result in investor harm. Such an
approach would continue to encourage timely filings while recognizing the distinction
between isolated administrative errors and significant non-compliance.

For example, if a firm missed a filing 10 years ago, instead of being charged $70,000 in late
fees ($7,000 maximum per year multiplied by 10), the number of years the regulator would
look back would be capped (e.g., at 3 years, in which case the maximum late fees would
amount to $21,000).

Harmonize fee principles across CSA

We encourage the CSA jurisdictions to make increased efforts to promote consistency and
harmonization in regulatory fee structures, in order to reduce unnecessary complexity and
support a more efficient regulatory framework for firms operating nationally. In a letter
submitted jointly with CFA Societies Canada to the CSA in May 2025, PMAC recommended
that a working group be established to develop model rules and regulations for
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harmonization of matters such as fees, that are not amenable to Multilateral or National
Instruments or targeted amendments. We urged the working group to be transparent in
tracking implementation across jurisdictions and to provide explanations when a jurisdiction
chooses not to adopt, or to modify, a model approach. In our view, fee harmonization is one
area where the CSA should coordinate and harmonize its approach in order to avoid
duplication and reduce the cost burden on registrants.

Conclusion

We agree with the OSC's efforts to modernize its fee framework and improve proportionality
for smaller market participants. We encourage the OSC to continue to balance cost recovery
objectives with competitiveness, proportionality and regulatory efficiency considerations,
particularly given the cumulative regulatory cost pressures facing market participants
across Canada. We also encourage additional transparency with respect to regulatory costs
and any proposed fee increases. Finally, we urge continued efforts across CSA jurisdictions
to promote greater consistency and harmonization in regulatory fee structures to reduce
unnecessary complexity and support a more efficient regulatory framework for firms
operating nationally.

If you have any questions or wish to discuss this further, please contact Katie Walmsley
(kwalmsley@pmac.org) or Victoria Paris (vparis@pmac.org).

Sincerely,

PORTFOLIO MANAGEMENT ASSOCIATION OF CANADA

"Katie Walmsley” "Geoff Grove”
Katie Walmsley Geoff Grove
President Co-Chair

Industry Regulation & Tax Committee

Chief Compliance Officer and Head of
Compliance for Latin America, BlackRock
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