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Specific Comments on MFDA Bulletin #0366 — M

Special meeting ‘

We support a special meeting to implement the proposals that would enhance
transparency and participation in the governance of the MFDA. Tt is important that these
changes are reflected in this year’s Annual General Mecting, rather than be delayed for
implementation an additional year.

Cooling off

A l-year cooling off period would be appropriate for nominees previously associated
with a member or the industry in considering their eligibility as a Public Director
nominee. :

Conflicts of interest
The phrase “A process for taking into account” should be deleted from clause 4(i) of the
proposal. Conflicts of interest should be considered for nominations of all Directors, not
just Public Directors.

Board Structure

We support the move to have the MFDA Board be comprised of 15 directors. This
should allow for appropriate representation for all levels of dealers. It is critical that the
Board have Directors who are very knowledgeable about the industry in order to provide
the necessary oversight and direction to the MFDA.

Appropriate diversity

We support the recognition of regional and gender diversity as appropriate criteria in
selecting directors and we believe that other forms of diversity should be considered to
create a more open and inclusive organization. To this end, we suggest that the provision
be written to state that the Governance Committee will consider appropriate diversity
when selecting Directors.

Previous or current significant enforcement, compliance or other regulatory
concerns

We recommend that clause 4(iii) be rewritten as follows: “No previous or current
significant enforcement, or other regulatory concerns in the last 10 years that would
affect the ability of the nominee to serve as a Director.” The concerns should be limited
to significant concerns in the last 10 years so as to not exceed disclosure requirements
found in other regimes, such as prospectus disclosure. The phrase also should delete
compliance concerns, as a significant compliance concern already falls under the
category of a regulatory or enforcement concern. The process should recognize that
some issues would not negatively impact on a nominees’ ability to serve as a Director;
this is accomplished by adding the qualifying phrase “affect the ability of the nominee to
serve as a Director”.
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Participation of Non-Director Members

Eliciting the participation of Non-Director Member representatives is a worthy endeavor.
It allows for diversity of opinions and the ability to adjust the procedures to address new
issues. We believe this process should be formalized so that it is open and transparent.
Members that have concerns should have the opportunity to share their opinions.

Nominees considered by Governance Committee

The Bulletin suggests that members would have the opportunity to be advised of eligible
nominees that were considered by the Governance Committee. Tt is our view that the
word “eligible” is not consistently used in the Bulletin. We suggest that the definition of
“eligible” director be clearly defined. The Governance Committee would then use its
judgment to determine eligibility. Again we reiterate that compliance concerns be
removed from the eligibility considerations for nominations for the same rcasoning
above. A clear definition of the eligibility of Directors will assist members in making
nominations and for the Governance Committee to select the best nominations for
election.

Election Process

The Governance Committee is currently tasked with providing recommendations on
Directors. The Governance Committee should provide its recommendations and allow
the membership to act according to their judgment after reviewing the recommendations.
Members currently have the ability to vote and should do so for Directors. An election
process should allow for the selection of Directors that appropriately represents the
stakeholders in the industry.
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I trust that our comments are of assistance, and if you have any questions regarding this
letter, please contact me directly by phone at 416-309-2300 or by email at
idelaurentiis@ific.ca or Jon Cockerline, Director, Policy — Dealer Issues by phone at
416-309-2327 or by email at jeockerlinel@ific ca.

Yours truly,

THE INVESTMENT FUNDS INSTITUTE OF CANADA
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By:  Joanne Delaurentiis
President & Chief Executive Officer




