
 

 

 

 
 

 

  MATTERS TO CONSIDER FOR THE  
2022 ANNUAL MEETING AND PROXY 
SEASON 
Every year, in preparing for their annual general meeting (“AGM”), reporting issuers must 
adapt their disclosure to changes in corporate and securities laws, updates to stock exchange 
rules, new guidance from proxy advisors and regulators, developing corporate governance 
trends, and other major events, including most significantly, since early 2020, the effects of 
COVID-19. 

The checklist and overview that follow are intended to help reporting issuers in Canada prepare 
for the 2022 proxy season and their upcoming AGMs and the associated annual disclosures by 
identifying, among other things, certain areas where Canadian securities regulators and proxy 
advisory firms have provided guidance and updates relating to disclosure rules and governance 
practices. Where we have posted an article with further details on a particular topic, a link is 
included in the following pages. Those pages themselves expand on the topics noted in the 
checklist. 

Similar to the preceding two years, regulators and proxy advisory firms remain focused on 
disclosure relating to environmental, social and governance (“ESG”) matters, sometimes more 
generally referred to as “sustainability”, and in particular on climate change and diversity. In 
addition to ESG matters, there are new rules now in force for the disclosure of non-GAAP 
metrics and other financial measures, and issuers should assess their disclosure in relation to 
virtual meetings and COVID-19. 

If you have any questions about any of the matters discussed in this publication, please contact 
any member of our Corporate Finance & Securities Group. 

 

This publication is a general overview of the subject matter and should not be relied upon as legal advice or legal opinion. 
© 2022 Lawson Lundell. All rights reserved. Lawson Lundell LLP is a British Columbia Limited Liability Partnership 



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

Assess environmental and social practices and disclosure, particularly relating to climate change and 
diversity, in light of regulatory initiatives and investor focus 

The demand for substantive, standardized ESG disclosure continues to increase. Regulators, institutional 
investors and proxy advisory firms continue to focus on sustainability and diversity as central issues of 
interest, and momentum for enhanced disclosure requirements in these areas continues to grow, with 
securities regulators proposing a new National Instrument for disclosure of climate-related matters – for 
more, please see pages 3 and 4 

Provide meaningful, transparent and issuer-specific disclosure on the effects of COVID-19 

In light of the ongoing pandemic, Canadian securities regulators have focused on specific areas of COVID-
19-related disclosure – for more, please see page 5 

Consider the impact of 2022 proxy guideline updates from proxy advisory firms 

In their guidelines for the 2022 proxy season, in addition to their focus on board gender diversity, 
environmental and social risk oversight, proxy advisory firms focused on multiple class share structures, 
overboarding and board responsiveness – for more, please see page 6 

Ensure robust disclosure around the rights and opportunities for shareholders to participate at a virtual 
meeting 

Enhancing shareholder participation at virtual meetings and disclosure in proxy materials continues to be 
a dominant theme for the 2022 proxy season – for more, please see page 7 

Ensure all non-GAAP and other financial measures included in public disclosure documents comply with 
new National Instrument 52-112 – Non-GAAP and Other Financial Measures Disclosure (“NI 52-112”) 

NI 52-112 applies to all disclosure by reporting issuers for financial years ending on or after October 15, 
2021. Therefore, reporting issuers with a December 31, 2021 year-end should ensure that the disclosure 
of all non-GAAP measures, ratios and financial measures in their upcoming annual filings is compliant 
with NI 52-112 – for more, please see page 8 
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Disclosure relating to Sustainability, Including Climate Change and Diversity  

Consistent with the trend over the past several proxy seasons, disclosure relating to ESG factors, 
sometimes referred to collectively under the rubric of “sustainability”, remains a key issue for investors, 
regulators and proxy advisors, with the themes of climate change and diversity in particular continuing to 
be dominant areas of interest.  

Climate Change 

After a review of climate-related disclosure conducted in the spring of 2021, the CSA published a notice 
and request for comment on proposed National Instrument 51-107 – Disclosure of Climate-related 
Matters (“NI 51-107”). The proposed NI 51-107 would establish mandatory climate-related disclosure 
requirements for reporting issuers in Canada largely premised on the framework developed by the Task 
Force on Climate-Related Financial Disclosures, which has emerged as the prevailing standard 
internationally. For a detailed summary of the proposed NI 51-107, please see our November 2021 Blog 
Post (accessible here). 

The importance of climate-related disclosure has also seen the emergence of a “Say on Climate” (“SoC”) 
initiative. This initiative proposes that issuers (i) provide annual disclosure of emissions; (ii) present a plan 
to manage those emissions; and (iii) hold a vote on the plan at their AGM. Since its inception in 2020, the 
initiative has been adopted by various large issuers and, according to Glass, Lewis & Co. (“Glass Lewis”), 
adoption of SoC votes was the most dominant issue of the 2021 proxy season. Both Institutional 
Shareholder Services Inc. (“ISS”) and Glass Lewis address (and distinguish between) management and 
shareholder SoC proposals as part of their respective 2022 updates. ISS will consider both management 
and shareholder SoC proposals on a case-by-case basis. Glass Lewis will generally oppose shareholder 
proposals requesting that issuers adopt a SoC vote, on the basis that sufficient information to fully 
evaluate a climate transition plan is often not available to shareholders. However, where an issuer has 
adopted such a vote, Glass Lewis will evaluate issuers’ climate transition plans on a case-by-case basis, 
taking into account engagement with shareholders on the plan and the issuer’s unique operations and 
risk profile.  

More generally, Glass Lewis suggests that issuers should consider material environmental and social 
factors in all aspects of their operations, and provide shareholders with disclosure that allows them to 
understand how these factors are being considered, and how risks are being mitigated. Glass Lewis will 
evaluate environmental and social factors relevant to each issuer in the context of the financial materiality 
of the environmental and social issue to the particular issuer’s operations, and will evaluate issuers’ 
overall governance practices and identify which directors or board-level committees have been charged 
with oversight of environmental and social issues. For S&P/TSX Composite issuers: (i) beginning in 2022, 
Glass Lewis will note as a concern when issuers do not provide clear disclosure concerning the board-level 
oversight afforded to environmental and/or social issues; and (ii) beginning in 2023, will generally 
recommend voting against the Chair of the Governance Committee where the issuer fails to provide 
explicit disclosure concerning the board’s role in overseeing these issues.  

Diversity 

The CSA released a staff notice in late 2021 highlighting the results of its seventh annual review of public 
disclosure regarding women on boards and in executive officer positions. Although there continues to be 
a general rise in the representation of women on boards and in senior management, the progress remains 
slow, with women holding 22% of board seats and 6% of board chair seats, and with 82% of issuers having 
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at least one woman on their board and 24% having at least three. For executive officers, 67% of issuers 
have at least one woman in an executive officer position and only 5% of issuers have a woman as CEO.  

Notably, the CSA’s review found that issuers with targets for female representation on their board 
generally had a greater percentage of board seats occupied by women (28% as compared to 18% for 
issuers without targets). Similarly, issuers with written gender diversity policies generally had a greater 
percentage of board seats occupied by women (25% as compared to 16% for issuers with no such policy). 

Also in 2021, Corporations Canada released the first annual report highlighting its review of the first year 
of diversity disclosures required under recent amendments to the Canada Business Corporations Act. In 
particular, these amendments require disclosure, under a “comply or explain” model, about the 
representation of “designated groups” (which include women, Indigenous peoples, persons with 
disabilities and members of visible minorities) on boards and among senior management. Among other 
things, Corporations Canada’s review found that women occupy 17% of board seats and 25% of senior 
management roles, members of visible minorities occupy 4% of board seats and 9% of senior management 
roles, persons with disabilities occupy 0.3% of board seats and 0.6% of senior management roles, and 
Indigenous peoples occupy 0.3% of board seats and 0.2% of senior management roles.  

From the proxy advisors’ perspective, for issuers included in the S&P/TSX Composite Index, ISS will 
generally recommend withholding votes for the Chair of the Nominating Committee (or Chair of the 
committee designated with similar responsibility or, otherwise, the Chair of the board), when women 
comprise less than 30% of the board and the issuer has not provided a formal, publicly-disclosed, written 
commitment to achieve at least 30% women on the board at or prior to its next AGM.  

For issuers listed on the TSX but not included in the S&P/TSX Composite Index, ISS will continue to apply 
its existing recommendation to “abstain” from voting for the Chair of the Nominating Committee (or Chair 
of the committee designated with similar responsibility or, otherwise, the Chair of the board) if the issuer 
does not have any women on its board and has not disclosed a formal written gender diversity policy 
which, in ISS’ view, should include measurable goals and/or targets denoting a firm commitment to 
increase board gender diversity at or prior to the issuer’s next AGM. 

Glass Lewis will generally recommend voting against the Chair of the Nominating Committee of a board 
with fewer than two gender diverse directors1 or the entire Nominating Committee of a board with no 
gender diverse directors, for TSX-listed issuers. For issuers that are not listed on the TSX and for issuers 
with six or fewer total directors, Glass Lewis will apply a policy requiring a minimum of one gender diverse 
director in 2022. Notably, beginning in 2023, for TSX-listed issuers, Glass Lewis will transition from a fixed 
numerical approach to a percentage-based approach and will generally recommend voting against the 
Chair of the Nominating Committee of a board that is not at least 30% gender diverse. Generally, when 
making these voting recommendations, Glass Lewis will carefully review issuers’ disclosure on diversity 
considerations and may refrain from recommending a negative vote if the issuer has provided a sufficient 
rationale or plan to address the lack of diversity on the board.  

  

                                                 
1 Glass Lewis has replaced references to “female directors” in its guidelines with “gender diverse directors”, which is defined by 

Glass Lewis as women and directors who identify with a gender other than male or female. 
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COVID-19 Regulatory Guidance 

CSA Staff Notice 51-362 – Staff Review of COVID-19 Disclosures and Guide for Disclosure Improvements, 
issued in 2021, sets out the results of the CSA’s review of compliance with continuous disclosure 
requirements in a world where COVID-19 continues to have a material impact on many reporting issuers’ 
businesses.  

While the CSA acknowledged that COVID-19 and the rapidly evolving market landscape pose ongoing 
disclosure challenges to issuers, the CSA continues to emphasize the importance of providing meaningful 
disclosure about business impacts and potential uncertainties in respect of COVID-19 to help investors 
make informed decisions. Specifically, the CSA reminded issuers that, in preparing COVID-19 disclosure, 
they should ensure the disclosure is transparent and balanced, specific to the issuer in question and that 
it includes sufficient detail to help investors understand the current and anticipated impact of COVID-19 
on the issuer’s operations and financial condition. The CSA identified a need for improvement in MD&A, 
financial statements, non-GAAP financial disclosure, forward-looking information, material change 
reporting and promotional disclosures. Issuers should ensure that as the pandemic and its effects on their 
businesses continue to evolve, their disclosure adapts to that evolution in a customized and balanced way. 
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Additional Proxy Advisor Updates  

In addition to updates relating to sustainability described above, ISS and Glass Lewis issued updates 
relating to multiple share structures, overboarding (for TSX Venture Exchange (“TSXV”) issuers) and board 
communications and responsiveness. 

Multiple-Class Share Structures 

Beginning in 2022, Glass Lewis will recommend voting against the Chair of the Governance Committee for 
issuers with a multi-class share structure and unequal voting rights where the issuer does not provide for 
a reasonable sunset of the multi-class share structure (which, for Glass Lewis, is generally seven years or 
less). 

Overboarded Directors (Guidelines for TSXV Issuers) 

Effective as of February 1, 2023, ISS will generally recommend that shareholders withhold from voting for 
individual director nominees who: (i) are non-CEO directors and serve on more than five public issuer 
boards; or (ii) are CEOs of public issuers who serve on the boards of more than two public issuers in 
addition to their own. When applying this guideline, ISS will generally not count a board when it is publicly 
disclosed that the relevant director will be stepping off that board at the next AGM.  

Board Communications and Responsiveness (Guidelines for TSX Issuers) 

ISS continues to consider board responsiveness to shareholder input and engagement on compensation 
issues as it makes recommendations on evaluating ballot items related to executive pay (such as say-on-
pay proposals). While say-on-pay resolutions in Canada generally receive very strong support, beginning 
in 2022, ISS will evaluate a board’s responsiveness to an issuer’s previous say-on-pay proposal that 
received support of less than 80% of the votes cast (taking into account the ownership structure of the 
issuer), as opposed to the 70% threshold used by ISS in previous years. 

Size of Key Committees 

Beginning in 2022, for all publicly traded issuers listed on a stock exchange in Canada, Glass Lewis will 
recommend that shareholders vote against the Chair of each of the Compensation, Nominating and/or 
Governance Committee if the applicable committee consists of fewer than two members for the majority 
of the fiscal year. 
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Virtual Meetings 

In May 2021, amendments to the Business Corporations Act (British Columbia) enshrined certain 
temporary measures to permanently permit fully electronic and hybrid corporate meetings beyond the 
pandemic. In particular, the amendments clarified that shareholders or proxyholders entitled to 
participate in a meeting of shareholders may do so electronically if all shareholders and proxyholders are 
“able to participate” in the meeting. This language replaces the requirement that shareholders be “able 
to communicate with each other”, which remains in other corporate legislation in Canada. While many 
platforms for electronic meetings do permit shareholders to communicate with each other, the law had 
not been clear on the nature of communication required, including whether direct communication among 
shareholders was necessary, or whether communication through the chair was sufficient. It remains to be 
seen whether the amendments have narrowed the scope for shareholder communication in practice. For 
a more detailed summary of the amendments, please see our June 2021 Blog Post (accessible here). At 
the beginning of the pandemic, the CSA published guidance on virtual meetings that remains relevant 
(accessible here).  

Glass Lewis has indicated that when analyzing the governance profile of issuers that choose to hold virtual-
only meetings, it looks for robust disclosure that assures shareholders that they will be afforded the same 
rights and opportunities to participate as at an in-person meeting. In particular, Glass Lewis has indicated 
it may recommend withholding votes from the Governance Committee Chair where the board is planning 
to hold a virtual-only or hybrid shareholder meeting and the issuer does not provide disclosure outlining 
minimum best practice shareholder protections, including disclosure relating to the ability of shareholders 
to ask questions during the meeting, procedures, if any, for posting appropriate questions received during 
the meeting and the issuer’s answers on the investor page of the issuer’s website as soon as is practical 
after the meeting, addressing technical and logistical issues related to accessing the virtual meeting 
platform and procedures for accessing technical support to assist in the event of any difficulties accessing 
the virtual meeting. 

  

– 7 – 

https://www.lawsonlundell.com/the-business-law-blog/Amendments-to-the-Business-Corporations-Act
https://www.securities-administrators.ca/news/canadian-securities-regulators-provide-guidance-on-conducting-annual-general-meetings-during-covid-19-outbreak/


 

 

New Non-GAAP and Other Financial Measures Disclosure Requirements 

For over a decade, Canadian securities regulators have been concerned about the significant variance in 
disclosure practices surrounding non-GAAP financial measures and the potential to mislead investors. In 
order to address these concerns, in 2018, the CSA announced a proposed national instrument to regulate 
the disclosure of non-GAAP and other financial measures (see our blog posts here and here). NI 52-112 
came into force on August 25, 2021 and replaces CSA Staff Notice 52-306 Non-GAAP Financial Measures. 
As a national instrument, compliance with NI 52-112 is mandatory, and Canadian securities regulators 
have more authority to regulate disclosure and impose penalties for failure to comply.  

NI 52-112 regulates the disclosure of five categories of “specified financial measures”, divided into non-
GAAP financial measures, non-GAAP ratios, total of segments measures, capital management measures 
and supplementary financial measures. The disclosure requirements attaching to the use of the specified 
financial measures are described more specifically in our blog post here, and include requirements relating 
to the labelling of these financial measures, the prominence such measures should be given in contrast to 
comparable measures from the issuer’s financial statements, and the disclosure that is required to be 
included proximate to such measures, including applicable explanations, information as to composition 
and a quantitative reconciliation. 

NI 52-112 provides that certain information required to be provided in connection with the disclosure of 
specified financial measures may be incorporated by reference into the relevant document if the 
reference is to the issuer’s MD&A and the issuer includes in the document statements indicating that the 
information is incorporated by reference, that specifies the location of the information in the MD&A and 
that the MD&A is available on SEDAR. 

Notable limitations on an issuer’s ability to incorporate the required disclosure by reference are that an 
issuer is not allowed to incorporate the required disclosure by reference into an MD&A, nor to incorporate 
the required quantitative reconciliations by reference into an earnings release. As a result, issuers must 
provide all the relevant disclosure in every MD&A. 
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