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Dear Sirs and Madameas:

Re: Proposed &mendments to Multilateral Instrument 52-110 Audit Commitiees

The Canadian Bankers Association appreciates the opportunity to provide comments on
the proposed amendments to Multiiateral Instrument 52-110 Audit Committaes (Amendments).
We support the objective of the participating Canadian Securities Administrators (C5A) to
harmonize the Amendments with the provisions of the U.S. Securities and Exchange
Commission (SEC) and the NYSE Listed Company Manual Section 303A.



Our specific comments are as follows:
Additional Independence Reguirements

Section 1.5(1){a) provides that an individual who has a relationship with the issuer
pursuant to which the individua! may accept directly or indirectly any cansulting, advisory or other
compensatory fee ... Is considered to have a matenal relationship with the issuer,

The parallel restriction in SEC Exchange Rule 10A-3 section b(1)(il) provides that in arder
to be considered to be independent for the purposes of paragraph (b)(1), "a member of an audit
committee of a listed issuer...may not._ accept directly or indirectly any consulting, advisory, or
other compensatory fee from the issuer.

We agree with the SEC’s approach, inasmuch as we are of the view that this pravision
should operate as an independance test, such that the actual receipt of the fee, or entering into
of a clear agreement to receive such a fee, itself taints the independence of the Individual and
not an unspecitied relationship with the issuer and the possible receipt of the fea. If such an
amendment that aligns the approach set out in the Amendments ta that taken by the SEC is not
possible at this time, we would ask the CSA to provide clarfication that its intended approach as
regards the acceptance of fees is the same as the SEC's.

Part 2 Effective Date

Pursuant to section 1.2(3) of proposed National Instrument 58-101 Disclosure of
Corporate Governance Practices (NI 58-101) the independence definition for board members
has been cross-referenced to section 1.4 of the Amendments. Inasmuch as NI 58-101 is subject
o a separate comment pericd than the Amendmeants, we would recommend that the
Amendments come into effect prier to or at the same time as proposed NI 58-101, so as to give
effect lo the inlended definition of independence for board members.

French Version of Multilateral Instrument 52-110 Audit Committees

We take this opportunity to draw 1o your attention a discrepancy between the English and
French versions of Multilateral Instrument 52-110. The English version of Part 2, Seclion 2.4 (b)
has lhe word “and™ afler the semicolon, but the Franch version does nol. We would ask that Lhis
oversighl be correcled in the French version.

We appreciate the opportunity to express our views on this matter and would be pleased
lo answer any guestions that you may have in respect of our comments.

Sincerely.f{/’

RKS




