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December 28, 2020 

BY EMAIL AND FEDERAL EXPRESS 

 
 
Emily W. Russell 
Chief Counsel 
Division of Trading and Markets 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington DC 20549 
 

Re: Request for No-Action Relief from Broker-Dealer Registration for Amalco Trust 
Company and Amalco Parent Company 

Dear Ms. Russell: 

On behalf of Amalco Trust Company (“Amalco Trust”) and its parent company, Amalco 
Parent Company (“Amalco Parent”) (together, “Amalcos”),1 we are writing to request that the 
Division of Trading and Markets staff (“Staff”) of the Securities and Exchange Commission 
(“Commission” or “SEC”) confirm that it would not recommend enforcement action against 
Amalcos for violation of Section 15(a) of the Securities Exchange Act of 1934, as amended 
(“Exchange Act”) in connection with their administration of certain dividend reinvestment and 
stock purchase plans, employee stock purchase plans, employee stock option plans and odd-lot 
programs with U.S. resident investors (“Stock Plans”) in reliance on the exemption issued by the 
Commission on June 18, 2009 (the “Broker-Dealer Order”) to CIBC Mellon Trust Company 
(“CIBC Mellon Trust”).2  Subsequent to the Broker-Dealer Order, the Staff granted no-action 
relief to Canadian Stock Transfer Company, Inc. (“CST”) and its affiliate, CST Trust Company 
(“CST Trust”) in connection with their acquisition and operation of the CIBC Mellon Stock Plan 

 
1 The ultimate names of Amalco Trust and Amalco Parent have not yet been finalized. 
2 Exchange Act Release No. 60136 (June 18, 2009). 
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business on the same terms as those set forth in the Broker-Dealer Order.3  As a result of 
corporate name changes, CST and CST Trust are currently known as AST Trust Company 
(“AST Trust”) and AST Investor Services, Inc. (“AST Investor Services”). 

TMX Group, Limited (“TMX Group”) has entered an agreement to acquire the transfer 
agent business of Canadian Stock Transfer Holdings, LLC operated through AST Trust and AST 
Investor Services. As discussed further below, when the acquisition has been completed the final 
result under Canadian corporate law will be a change in control of AST Trust and AST Investor 
Services such that they are ultimately owned by TMX Group and operated by the Amalcos, each 
of which will be a wholly-owned subsidiary of TMX Group.  Amalco Trust and Amalco Parent 
will be registered with the Commission as transfer agents and propose to operate the AST Stock 
Plan business in the same manner and pursuant to the same conditions set forth in the Broker-
Dealer Order and March 2015 No-Action letter.  This letter requests no-action relief on the same 
terms as those set forth in the Broker-Dealer Order and the March 2015 No-Action Letter. 

The Broker-Dealer Order and No-Action Letters 

In the Broker-Dealer Order, the Commission granted CIBC Mellon Trust a limited 
conditional exemption from the: 

(i) broker-dealer registration requirement of Section 15(a)(l) of the Exchange Act to the 
extent that CIBC Mellon Trust acted as a broker as defined in Section 3(a)(4) of the 
Exchange Act in connection with its administration of Stock Plans with U.S. resident 
investors (pursuant to the Commission’s authority under Section 15(a)(2) of the 
Exchange Act); and  

(ii) reporting and other requirements specifically imposed by the Exchange Act, and the 
rules and regulations thereunder, on a broker or dealer that is not registered with the 
Commission to the extent CIBC Mellon acted as a broker under Section 3(a)(4) of the 
Exchange Act in connection with its administration of Stock Plans with U.S. resident 

 
3 Canadian Stock Transfer Company, Inc. succeeded to the business that was the subject of the Broker-Dealer Order 
through an asset purchase of the CIBC Mellon Trust employee stock plan administration business.  In 2013, the 
purchaser, CST, requested no-action relief with respect to broker dealer registration under Section 15(a)(1) of the 
Exchange Act with respect to its operation of the business on the same terms as the business was operated by CIBC. 
No-action relief was granted to CST by the Staff in March 2013. Canadian Stock Transfer Company Inc. (Publicly 
Available March 4, 2013).  The no-action relief has been  renewed two times, the last renewal of the staff no-action 
letter was in March 2015 and for an indefinite period (i.e., until the earlier of when the SEC either granted or denied 
CST’s request for an exemption from Section 15(a) or any staff modification or revocation of the no-action letter).  
Canadian Stock Transfer Company, Inc. (Publicly Available March 4, 2015)(“March 2015 No-Action Letter”).  The 
conditions of the March 2015 No-Action Letter  are the same as under the Broker-Dealer Order and have been 
incorporated by reference in each of the subsequent no-action letters. 
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investors (pursuant to the Commission’s authority under Section 36(a)(1) of the 
Exchange Act). 

As described above, upon the sale of the CIBC stock plan administration business, the 
staff granted the purchaser no-action relief subject to the same conditions as the conditional 
exemption.  That no-action relief has been renewed two-times, the latest renewal for an indefinite 
period.4   

Proposed Acquisition of Stock Plan Business 

As proposed, the purchase of the AST transfer agent business by TMX Group will be 
implemented through several steps, including two “amalgamations” – a Canadian corporate 
transaction that essentially brings two entities together to form a new, amalgamated entity – that 
will occur within two months after the closing of the acquisition.  Subsequent to the closing of 
the transaction and prior to the amalgamations, AST Trust and AST Investor Services will 
continue to operate the Stock Plan business pursuant to the terms of the March 2015 No-Action 
Letter.  Similarly, after the amalgamations, the Stock Plan business will continue to be operated 
by the Amalcos pursuant to the March 2015 No-Action Letter.   

First, TMX Group has established a new, wholly-owned Canadian entity – 12338602 
Canada Inc. – that will acquire all the equity of AST Investor Services from its parent, Canadian 
Stock Transfer Holdings, LLC.  AST Investor Services will then become a direct subsidiary of 
12338602 Canada Inc.  AST Trust will initially remain a direct wholly owned subsidiary of AST 
Investor Services and become an indirect wholly owned subsidiary of 12338602 Canada Inc.    

12338602 Canada Inc. and AST Investor Services will undergo an amalgamation under 
Canadian law to form Amalco Parent, an amalgamated corporation.  Amalco Parent will be 
issued a new certificate of amalgamation. Pursuant to the amalgamation, the property of each of 
12338602 Canada Inc. and AST Investor Services continues to be the property of Amalco Parent, 
Amalco parent continues to be liable for the obligations of each of 12338602 Canada Inc. and 
AST Investor Services and the bylaws of AST Investor Services will be the Amalco Parent’s 
bylaws. 

Subsequently, Amalco Parent will distribute the shares of AST Trust to TMX Group.  
Also, AST Trust will amalgamate with TSX Trust Company, a wholly owned subsidiary of TMX 
Group and SEC registered transfer agent, to form Amalco Trust, an amalgamated entity.  The 
amalgamation of the two trust companies will result in the issuance of Letters of Patent of 
amalgamation to Amalco Trust and the bylaws of AST Trust will continue to be the bylaws of 

 
4 See Canadian Stock Transfer Company Inc. (Publicly Available March 4, 2014) and March 2015 No-Action Letter. 
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Amalco Trust.  After the second amalgamation, Amalco Parent and Amalco Trust will be sister 
corporations, directly owned by TMX Group. 

Amalco Trust and Amalco Parent will register as transfer agents with the Commission 
under Section 17A(c) of the Exchange Act. 

Effect of the Corporate Transaction 

Following the corporate transaction and amalgamations, the Amalcos will continue to 
conduct AST’s Stock Plan business essentially as it was operated before the combination, 
including in compliance with all provisions of the Broker-Dealer Order and the March 2015 No-
Action Letter.  The expectation is that immediately after the transaction, the Stock Plan business 
will continue to operate from AST Trust’s current address, with the same employees, and other 
aspects of AST Investor Services’ and AST Trust’s operations will continue as they are 
conducted now.  The respective contractual obligations of AST Investor Services and AST Trust 
will continue to be performed by the Amalcos.  Thus, there will be no substantive change in the 
operation of the Stock Plan business following the transaction and amalgamations.  The 
requested relief will simply continue in a straight line from CIBC (the original recipient of the 
Broker-Dealer Order) to CST/AST to the Amalcos, with no change in the contours or conditions 
of doing business under the relief.  

Request for Relief and Discussion 

In the Broker-Dealer Order, the Commission concluded that conducting the Stock Plan 
business involved the conduct of limited broker-dealer activities as well as transfer agent 
activities and granted a conditional exemption from registration as a broker-dealer regarding 
those activities.  The staff issued no-action letters based on the Broker-Dealer Order.  We 
respectfully request that the staff similarly grant no-action relief to the Amalcos in conducting 
that same Stock Plan business in the manner set forth in the Broker-Dealer Order and the March 
2015 No-Action Letter. 

In connection with its request, the Amalcos represent that they will comply with all of the 
terms and conditions imposed on CIBC Mellon in the Broker-Dealer Order and on CST and CST 
Trust in the March 2015 No-Action Letter (the Broker-Dealer Order and the March 2015 NAL 
are attached as Exhibit A to this letter), and will adhere to the same representations made in the 
Broker-Dealer Order and March 2015 No-Action Letter. Among these conditions are that the 
Amalcos will be retained directly by the issuer or its affiliate to provide Stock Plan services to 
that issuer’s employees or shareholders and that they will only administer dividend reinvestment 
and stock purchase plans, employee stock option plans and odd-lot programs with U.S. resident 
investors for issuers for which they act as transfer agent.  In addition, like CIBC Mellon Trust 
and the recipients of the March 2015 No-Action Letter, the Amalcos will be registered with the 
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Commission as transfer agents, and their broker services will be provided only directly on behalf 
of issuers’ Stock Plans (Amalco Trust will be in direct privity of contract with each issuer or its 
affiliate). 

Granting the requested no-action relief is warranted for several reasons. First, Amalco 
Trust will be providing the same services previously provided by CIBC Mellon Trust and, 
subsequently, CST Trust (now AST Trust), to their Stock Plan clients and the participants in 
those Stock Plans.  Second, as the Commission previously found in granting the exemptive 
relief, the Broker-Dealer Order imposes appropriate protections designed to safeguard investors' 
funds and securities. Third, as the Commission previously concluded in the Broker-Dealer Order, 
the limited nature of the broker-dealer activities to be performed by the Amalcos in connection 
with administering Stock Plans with U.S. resident investors under the terms of the Broker-Dealer 
Order will limit any risk that U.S. investors will be subject to abusive sales practices. Finally, in 
the absence of no-action relief, Amalco Trust will be required to restructure the methods already 
employed in the administration of Stock Plans, which not only would require a significant 
expenditure of resources but also would be likely to cause unnecessary confusion on the part of 
both issuers and Stock Plan participants.  For example, absent no-action relief, Amalco Trust 
would need to enter an agreement with a registered U.S. broker-dealer effectively outsourcing 
that portion of its business involving U.S. issuers and investors.  Issuers and investors that have 
long established relationships with a single transfer agent would now also receive 
communications from a third party inserted into the process.  Issuers may raise issues about a 
vendor that they did not select, and investors may have questions about new entities that have 
access to their data.  Granting the requested no-action relief will allow investors that have 
established relationships with issuers through Stock Plans currently administered by AST Trust 
to continue those relationships without interruption. 

Conclusion 

Based on the foregoing, Amalco Trust and Amalco Parent respectfully request that the 
staff grant them no-action relief from the registration and related reporting and other 
requirements applicable to broker-dealers under the Exchange Act with respect to their 
administration of Stock Plans, provided that they comply with the terms and conditions and 
representations in the attached Broker-Dealer Order and March 2015 No-Action Letter. 
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If you have any questions or require further information regarding this request, please me 
at the telephone number noted above.  

Very truly yours, 

 

Andre E. Owens 

 

Enclosure 

cc: Amer Chaudhry, Vice President – Legal, TMX Group 
 Pierre Tellis, Senior Legal Counsel and CCO – TMX Trust 
  Paul Architzel, WilmerHale 
 


















































