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Dear Ms. Pomotov,

With more than $117.1 billion in assets as at Ddmam31, 2011, the Ontario Teachers' Pension Plan
(“Teachers™) is the largest single-profession penglan in Canada. An independent organization, it
invests the pension fund's assets and administensensions of 300,000 active and retired teachers
Ontario. On behalf of our members, we thank youtieropportunity to comment omgposed
amendments to Part IV of the Toronto Stock Exchgi@X) Company Manual. We hope that you find
our comments thoughtful and relevant.

We have previously indicated our support for TSXhdating majority voting in our letter of October, 11
2011 filed in response to TSX’s then-proposed charig Part IV of the Company Manual.

More specifically, we would like to address eachhaf questions presented in the most recent
consultation on proposed amendments to Part IWeftiSX Company Manual.

1. Do you support TSX mandating that its listed iasers have majority voting, which may be
satisfied by adopting majority vote policy for uncatested director elections? Please identify
potential positive and negative impacts if issuerare required to have majority voting.

While we would ultimately prefer to see the relev@anadian corporate laws revised so as to eliminat
plurality voting in its entirety, we support the A&mdments as an excellent first step in establistiag
majority vote standard.

We do not see any negative impact by requiringeisssto move to a majority vote policy. A currently
unpublished studyconducted by the Clarkson Centre for Board Effectess at the University of

Toronto (2012) found that 65% (160 out of 245) SEFX Composite companies surveyed had adopted a
majority voting policy similar to what is being grased by TSX. A similar survey from 2011 found that
58% (148 out of 254) S&P/TSX Composite companiexptetl majority voting.

! This is the annual Board Shareholder Confidendestiwhich is in part sponsored by Ontario TeachResision Plan. The study will be
released later this year in conjunction with thewsd Globe and Mail Report on Business Board Gasupplement.
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We note that during the previous consultation, miper of commenters were concerned that adopting
majority voting would result in failed boards (whex majority of directors do not receive shareholde
support and are required to resign leaving the @mypvithout a properly constituted board) or theslo
of directors with specific experience and/or exgertHowever, to our knowledge, the adoption of a
majority vote policy has not resulted in a detrina¢imcrease in withheld votes for directors oedtors
not receiving a majority vote, or the occurrencéaded boards; shareholders continue to executie th
votes in a responsible and thoughtful manner. Wedlieve that electing directors via a majorityesot
policy enhances directors’ accountability to shataérs.

2. Do you believe it would be useful for TSX to prdde specific guidelines that it expects that the
board of directors will typically accept the resigration of a director that receives a majority of
“Withhold” votes, absent exceptional circumstances™ you agree, please suggest the preferred
means to provide it (for example in a Staff Noticeln commentary about the Amendment or in
drafting of the Amendment itself).

Yes we believe TSX providing specific guidelinesulebbring clarity to how a board addresses the
situation of a director receiving a majority of “ivhold” votes. The guidance, included in the
Amendment, should clarify that delaying the acoegeeof a resignation is appropriate only under
exceptional circumstances related to the abilitg bbard to reach quorum or significant issuesed|t
voting results and an outright refusal of a resiigmabe limited to only the rarest of instances. bMééeve
in arriving at these decisions to either delayefuse a director resignation, the board shouldlbe/ed

to exercise its discretion in a manner consistetit their fiduciary duty and accountability to
shareholders. We note that the draft Amendmenadyreequires that issuers disclose their reasans fo
deciding whether to accept a director’s resignation

Without such guidance, we have concerns that sampanies could adopt a majority voting policy by
TSX rule, yet be unresponsive to shareholder cowsoghen a director receives a majority of “WithHold
votes. This situation has unfolded at a number®fctdmpanies where directors have received majority
“Withhold” votes yet remain on the board regardliged shareholders have clearly demonstrated aofoss
confidence in the individual's ability to serveasdirector. Furthermore, these boards have noigedwa
cogent argument supporting the director remainimghe board. A report issued by the IRRC Institote
August 2012 found that from 2010 to 2012, only S8dicectors resigned shortly after the meeting at
which a majority of “Withhold” votes was receivéd.

3. What positive or negative impacts may the Amendants have on other market participants or
the market in Canada in general?

We believe that the adoption of majority votinglwidve a positive impact on the Canadian market in
general. Canada and the United States are thdawgly capital markets with a plurality system iaqa
for the election of directors. The vast majorityjurisdictions around the world provide sharehadeith
a “for” or “against” option when voting for direata The adoption of a majority vote requirement by
TSX is a significant first step in bringing the Galian market in line with global standard govermanc
practices and should increase the attractivenebed®anadian market to foreign investors.

2 See http:/firrcinstitute.org/pdf/Final%20ElectioR@6%20Directors%20GMI%20Aug%202012.pdf page 7.
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4. Do you support the jurisdiction of TSX to adoptand enforce the Amendments? If not, please
support your response and differentiate the Amendmas from the RFC Amendments being
finalized today.

We believe that TSX has the appropriate jurisdictio

5. Are there any additional ancillary rule amendmens or other relevant issues not discussed in the
Request for Comments that should be considered irdapting the Amendments?

We do not have any ancillary amendments or otHevaat issues that should be considered at this. tim
We appreciate the opportunity to respond to younlipiconsultation and hope that you find our feegba

helpful. Feel free to contact us if we can be oftfer assistance.

Yours sincerely,

Wayne Kozun
Senior Vice President, Public Equities

cc Susan Greenglass, Director, Market Regulati®@C CGe-mail: marketregulation@osc.gov.on.ca



