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2018 Best Practices 
for Proxy Circular Disclosure 

Intro duction  

Since 2004, the Canadian Coalition for Good Governance (CCGG) has prepared best practices documents for 

reporting issuers. These documents, including this ά2018 Best Practices for Proxy Circular Disclosureέ 

publication, provide examples of excellent disclosure by Canadian issuers in the area of corporate governance 

and executive compensation. 

Mission of  CCGG 
The Members of the Canadian Coalition for Good Governance are Canadian institutional investors that together 

manage approximately $4 trillion in assets on behalf of pension fund contributors, mutual fund unit holders and 

other institutional and individual investors. CCGG promotes good governance practices in Canadian public 

companies and the improvement of the regulatory environment to best align the interests of boards and 

management with those of their shareholders and to promote the efficiency and effectiveness of the Canadian 

capital markets. 

A note on term inology  
Lƴ ǘƘƛǎ ŘƻŎǳƳŜƴǘΣ ŀƴȅ ǳǎŜ ƻŦ ǘƘŜ ǘŜǊƳ άŎƻƳǇŀƴȅέ ǊŜŦŜǊǎ ōǊƻŀŘƭȅ ǘƻ ŀƴȅ ǊŜǇƻǊǘƛƴƎ ƛǎǎǳŜǊ ŀƴŘ ƭƛƪŜǿƛǎŜ ŀƴȅ ǳǎŜ ƻŦ 

ǘƘŜ ǘŜǊƳ άǎƘŀǊŜέ ǊŜŦŜǊǎ ǘƻ ŀƴȅ ŦƻǊƳ ƻŦ ǘǊŀŘŜŘ ŜǉǳƛǘȅΦ 

Why proxy disclosure matters  
The proxy circular is the primary means for a board to communicate its corporate governance practices to the 

ŎƻƳǇŀƴȅΩǎ shareholders. Shareholders expect the circular to articulate, in plain language, the governance 

practices and activities of the board, the qualifications of directors, and ǘƘŜ ƛǎǎǳŜǊΩǎ ŜȄŜŎǳǘive compensation 

programs. 

How to use this document  
We hope that issuers are familiar with and model their policies and behaviours based on the guidelines laid out 

in //DDΩǎ Building High Performance Boards, Executive Compensation Principles and other CCGG 

publications. This document gives life to our principles and provides inspiration for creating and disclosing good 

corporate governance practices. 

Feedback 
We value your feedback. Please feel free to send us best practices you have come across or other suggestions 

for improvement. 

You can reach us at aabid@ccgg.ca or 416-847-0525. 

mailto:aabid@ccgg.ca
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Governance Gavel Awards 

9ǎǘŀōƭƛǎƘŜŘ ƛƴ нллрΣ //DDΩǎ DƻǾŜǊƴŀƴŎŜ DŀǾŜƭ !ǿŀǊŘǎ ǊŜŎƻƎƴƛȊŜ ŜȄŎŜƭƭŜƴŎŜ ƛƴ ŘƛǎŎƭƻǎǳǊŜ ōȅ ƛǎǎǳŜǊǎ ǘƘǊƻǳƎƘ 

their annual proxy circular. Awards are given for excellence in disclosure of board governance practices and 

executive compensation practices. CCGG also recognizes issuer disclosure in other categories on an ad hoc basis. 

Best Disclosure of Corporate Governance and Executive Compensation Practices  
In identifying nominees for a Governance Gavel award, CCGG considers those issuers with whom a board 

engagement was conducted during CCGG's most recent engagement season. CCGG members also may nominate 

an issuer for an award. 

In determining the winner, CCGG considers the overall quality of proxy circular disclosure and whether there is 

substantial alignment betǿŜŜƴ ŀƴ ƛǎǎǳŜǊΩǎ ƎƻǾŜǊƴŀƴŎŜ and executive compensation practices and our 

expectations. Throughout this document, we provide examples of good disclosure of corporate governance and 

executive compensation practices. 

//DDΩǎ DƻǾŜǊƴŀƴŎŜ DŀǾŜƭ ŀǿŀǊŘ ǿƛƴƴŜǊ ŦƻǊ н018 is: 

 

Plain Language Disclosure  
Plain language is a form of communication that allows your intended audience to understand the information 

you are trying to convey the first time they read or hear it. In order to achieve effective disclosure, CCGG 

recommends that issuers disclose information in a manner that: 

¶ is easy to find 

¶ is easy to understand 

¶ is accurate and complete  

¶ includes context so that the information has meaning. 

Plain language does not mean that issuers should exclude complex information that shareholders require to 

make informed investment and proxy voting decisions. Rather, plain language means issuers should disclose all 

the information shareholders need in a manner that is understandable and user-friendly, regardless of its 

complexity.  



 

CCGG | Recommended Tools for Disclosure 3 

 

2018 Best Practices 
for Proxy Circular Disclosure 

Recommended Tools for Disclosure  

Companies should use plain language in their disclosure documents, but other tools also must be employed to 

give the document structure, ensure flow and communicate information meaningfully. 

Organize for understanding  

Organize the document in a manner that supports an understanding of the information it contains. Issuers 

should consider whether their disclosure documents are organized in a logical flow so that information 

continues to build upon itself, if applicable, and does not jump back and forth between different topics. 

Use descriptive headings 

Descriptive headings and subheadings allow readers to quickly find the information they are seeking and break 

up the document into more manageable pieces. 

Draw attention to key ideas  

Some effective disclosures by Canadian issuers provide summary overviews of each major section while others 

use highlight boxes to draw readersΩ attention to the main ideas. For example, issuers should consider using a 

plain laƴƎǳŀƎŜ ΨƭŜǘǘŜǊ ǘƻ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ŦǊƻƳ ǘƘŜ chair of the board near the beginning of the circular 

summarizing the key ideas that the board wishes to relay to shareholders. 

Group related information  

Grouping related information helps readers better understand the overall message being conveyed and reduces 

redundancies in disclosure documents. Whenever possible, the reader should not be made to jump around to 

different sections to understand a single component of compensation.  

Introduce at a high level  

For disclosure of executive compensation plans, CCGG encourages boards to include a plain-language 

introduction to the CD&A section that provides a high-ƭŜǾŜƭ ƻǾŜǊǾƛŜǿ ƻŦ ǘƘŜ ōƻŀǊŘΩǎ ŀǇǇǊƻŀŎƘ ǘƻ ŜȄŜŎǳǘƛǾŜ 

compensation decision-making as well as any recent changes to its compensation program. 

Employ visual aids 

Use charts, tables or images to explain complicated or detailed information wherever appropriate. These visual 

aids can explain information more fully and easily than text alone and their use helps to divide the document 

into smaller pieces for easier reading.  

Avoid industry talk  

Avoid jargon that confuses the message. When it is necessary or best to use industry words or technical 

information, define or explain terms clearly. 
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New in 2018  

Proxy Circular disclosure of Environmental and Social (E&S) factors  

CCGG's recent publication ¢ƘŜ 5ƛǊŜŎǘƻǊǎΩ 9ϧ{ DǳƛŘŜōƻƻƪ reflects, among other things, heightened institutional 

investor focus on board oversight of E&S factors and the integration of E&S considerations into company 

strategy and risk management processes. Throughout this publication, we have attempted to highlight 

disclosure examples which demonstrate the board's understanding of the importance of E&S considerations. 

Use of adjusted financial performance measures in compensation structures  

CCGG has observed that many issuers use adjusted financial performance measures to make executive 

compensation decisions. In such cases, to the extent possible, we encourage boards to indicate the types of 

adjustments that may be made or have been made in the past to the most comparable GAAP financial measure 

in order to arrive at the adjusted financial performance measure used in tƘŜ ŎƻƳǇŀƴȅΩǎ ŜȄŜŎǳǘƛǾŜ ŎƻƳǇŜƴǎŀǘƛƻƴ 

scheme. We also encourage issuers to discuss in their proxy circulars the efforts taken by the board to scrutinize 

and validate material adjustments made to the most comparable GAAP or IFRS figure in order to arrive at the 

ŀŘƧǳǎǘŜŘ ŦƛƴŀƴŎƛŀƭ ǇŜǊŦƻǊƳŀƴŎŜ ǳǎŜŘ ƛƴ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ŜȄŜŎǳǘƛǾŜ ŎƻƳǇŜƴǎŀǘƛƻƴ ǎŎƘŜƳŜ. 

¢Ƙƛǎ ȅŜŀǊΩǎ publication includes examples of the above recommendation. 

https://www.ccgg.ca/site/ccgg/assets/pdf/the_directors__e_s_guidebook.pdf
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Disclosure of Governance Practices 

tǊƻȄȅ ŎƛǊŎǳƭŀǊǎ ǎƘƻǳƭŘ ŀǊǘƛŎǳƭŀǘŜ ŀ ŎƻƳǇŀƴȅΩǎ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎǘƛces clearly. This section provides examples of 

excellent disclosure in the following areas: 

Majority Voting ................................................................................................................................. 6 
Voting Results ................................................................................................................................... 7 
Director and Board Independence ................................................................................................. 10 
Director Interlocks .......................................................................................................................... 10 
Independence of the Board Chair .................................................................................................. 11 
Director Nominee Profiles .............................................................................................................. 12 
Board Composition, Skills, Diversity and Succession Planning ....................................................... 14 
Director Continuing Education ....................................................................................................... 19 
Director Compensation and Share Ownership ............................................................................... 20 
Board, Committee and Director Assessments ............................................................................... 22 
Executive Succession and Management Diversity ......................................................................... 23 
Strategic Planning Oversight .......................................................................................................... 25 
Risk Management Oversight .......................................................................................................... 26 
Shareholder Engagement ............................................................................................................... 29 
/ƘŀƛǊΩǎ [ŜǘǘŜǊ ǘƻ {ƘŀǊŜƘƻƭŘŜǊǎ ........................................................................................................ 32 
Ongoing Relevance of a Dual Class Share Structure ...................................................................... 34 
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Majority Voting  

Industrial Alliance Insurance and Financial Services, 2018 Proxy Circular, page 19: 

(II) Majority Voting 

We have adopted a policy under which a nominee for election as a director for whom the 

number of votes withheld or abstentions exceeds the number of votes cast in his favour will be 

required to submit his or her resignation to the Board. Within ninety 90 days following the date 

of the Annual Meeting at which a director does not receive a majority of the votes cast, the 

Board, excluding the director who tendered his or her resignation, must decide if it will accept 

ƻǊ ǊŜŦǳǎŜ ǘƘŜ ŘƛǊŜŎǘƻǊΩǎ ǊŜǎƛƎƴŀǘƛƻƴΦ .ŀǊǊƛƴƎ ŜȄŎŜǇǘƛƻƴŀƭ ŎƛǊŎǳƳǎǘŀƴŎŜǎΣ ǘƘŜ .ƻŀǊŘ ǿƛƭƭ ŀŎŎŜǇǘ ǘƘŜ 

resignation. The Company muǎǘ ǇǊƻƳǇǘƭȅ ƛǎǎǳŜ ŀ ƴŜǿǎ ǊŜƭŜŀǎŜ ŀƴƴƻǳƴŎƛƴƎ ǘƘŜ .ƻŀǊŘΩǎ ŘŜŎƛǎƛƻƴΦ 

If the Board refuses the resignation, the reasons underlying this decision will be disclosed in the 

news release. Otherwise, the resignation will take effect upon its acceptance by the Board and 

ǘƘŜ Ǉƻǎƛǘƛƻƴ ǿƛƭƭ ōŜ ŦƛƭƭŜŘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ /ƻƳǇŀƴȅΩǎ .ȅ-Laws. This policy does not apply 

in contested elections. 

Discussion 

Industrial Alliance discloses a majority voting policy that is similar to the model form which CCGG has espoused 

since 2006 and that contains the following important elements: 

¶ directors with more votes withheld than in favour must submit resignations promptly, 

¶ the board must accept resignations except in exceptional circumstances, and 

¶ the board must announce its decision to either accept or reject the resignation in a press release within 

90 days, including reasons for not accepting the resignation, if applicable. 

Celestica Inc., 2018 Proxy Circular, page 7: 

Majority Voting Policy 

The Board has adopted a policy that requires, in an uncontested election of directors, that 

shareholders be able to vote in favour of, or to withhold from voting, separately for each 

director nominee. If, with respect to any particular nominee, other than the controlling 

shareholder or a representative of the controlling shareholder, the number of shares withheld 

from voting by shareholders other than the controlling shareholder and its associates exceeds 

the number of shares that are voted in favour of the nominee, by shareholders other than the 

controlling shareholder and its associates, then the Board shall determine, and in so doing shall 

give due weight to the rights of the controlling shareholder, whether to require the nominee to 

resign from the Board and, if so required, any such nominee shall immediately tender his or her 

resignation. A director who tenders a resignation pursuant to this policy will not participate in 

any meeting of the Board at which the resignation is considered. The Board shall determine 

whether to accept the resignation, which, if accepted, shall be effective immediately upon such 
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acceptance. The Board shall accept such resignation absent exceptional circumstances. Such a 

determination by the Board shall be made, and promptly announced by press release (a copy of 

ǿƘƛŎƘ ǿƛƭƭ ōŜ ǇǊƻǾƛŘŜŘ ǘƻ ǘƘŜ ¢ƻǊƻƴǘƻ {ǘƻŎƪ 9ȄŎƘŀƴƎŜ όΨΨ¢{·ΩΩύύΣ ǿƛǘƘƛƴ фл Řŀȅǎ ŀŦǘŜǊ ǘƘŜ 

ŀǇǇƭƛŎŀōƭŜ ǎƘŀǊŜƘƻƭŘŜǊǎΩ ƳŜŜǘƛƴƎΦ LŦ ǘƘŜ .ƻŀǊŘ ŘŜǘŜǊƳƛƴŜǎ ƴƻǘ ǘƻ ŀŎŎŜǇǘ ŀ ǊŜǎƛƎƴŀǘƛƻƴΣ ǘƘŜ ǇǊŜǎǎ 

release will fully state the reasons for such decision [Χ] 

Discussion 

Celestica is a dual class share company. The controlling shareholder, Onex Corporation, holds a voting interest 

equal to approximately 79%, while its economic interest is approximately 13҈Φ /ŜƭŜǎǘƛŎŀΩǎ ƳŀƧƻǊƛǘȅ ǾƻǘƛƴƎ Ǉƻƭicy 

is noteworthy, based on the fact that the test for determining whether an individual director has received 

majority support from shareholders excludes any votes cast by the controlling shareholder. It therefore reflects 

ǘƘŜ ǾƛŜǿǎ ƻŦ /ŜƭŜǎǘƛŎŀΩǎ ǇǳōƭƛŎ shareholders only. While CCGG would strongly prefer that a failure of /ŜƭŜǎǘƛŎŀΩǎ 

Majority Voting test would trigger an automatic requirement for the director to tender his/her resignation (as 

opposed to leaving it to the discretion of the Board), the policy nonetheless places the onus on the Board of 

Directors to report back to shareholders on any decision it makes. 

Voting  Results  

Emera Incorporated, 2018 Report of Voting Results:  

 



 

CCGG | Disclosure of Governance Practices 8 

 

2018 Best Practices 
for Proxy Circular Disclosure 

Emera Incorporated, 2018 Proxy Circular, pages 6 & 37: 

 

Shareholder Engagement 

In keeping with our ongoing commitment to strong corporate governance practices, we held our 

ŀƴƴǳŀƭ ά{ŀȅ ƻƴ tŀȅέ ŀŘǾƛǎƻǊȅ ǾƻǘŜ ŀǘ ƻǳǊ нлмт !ƴƴǳŀƭ DŜƴŜǊŀƭ aŜŜǘƛƴƎ ǘƘŀǘ ŀƭƭƻǿŜŘ 

ǎƘŀǊŜƘƻƭŘŜǊǎ ǘƻ ƛƴŘƛŎŀǘŜ ǿƘŜǘƘŜǊ ǘƘŜȅ ǿŜǊŜ ƛƴ ŀƎǊŜŜƳŜƴǘ ǿƛǘƘ 9ƳŜǊŀΩǎ Ŏompensation practices 

and policies. Shareholders voted 97.9 per cent in favour of our approach to executive 

ŎƻƳǇŜƴǎŀǘƛƻƴΦ ²Ŝ ǿƛƭƭ ƻƴŎŜ ŀƎŀƛƴ ōŜ ǇǊŜǎŜƴǘƛƴƎ ŀ ά{ŀȅ ƻƴ tŀȅέ ƴƻƴ-binding advisory resolution 

ŀǘ ǘƘƛǎ ȅŜŀǊΩǎ !ƴƴǳŀƭ DŜƴŜǊŀƭ aŜŜǘƛƴƎ. 

Discussion: 

While voting results are filed separately from the management information circular, this information is 

important disclosure for shareholders. Detailed voting results for each individual motion should be disclosed 

immediately following the shareholder meeting. Emera disclosed detailed voting results immediately following 

its 2018 annual meeting of shareholders. 

CCGG believes that voting results on key matters should also be set out in the proxy circular. Emera, for 

example, includes in its proxy circular a summary of voting results in two important areas: individual director 

voting and Say on Pay. 



 

CCGG | Disclosure of Governance Practices 9 

 

2018 Best Practices 
for Proxy Circular Disclosure 

Recipe Unlimited Corporation (formerly Cara Operations Limited), 2018 Report of Voting Results: 

 

Cogeco Communications Inc., 2018 Report of Voting Results: 

 

Discussion: 

When a dual class share company reports the results of director elections, in addition to disclosing the aggregate 

voting results the company also should disclose the voting results for subordinate voting shares separately. 

Recipe Unlimited and Cogeco Communications are dual class share companies that disclose voting results not 

only on an aggregate basis but also for subordinate voting shares. 
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Director and Board Independence  

BCE Inc., 2018 Proxy Circular, page 21 & 28: 

  

Discussion 

BCE uses a table to identify clearly which directors are independent and why certain directors are not classified 

as independent. More than 2/3rd of BCEΩǎ ōƻŀǊŘ ƛǎ ŎƻƳǇǊƛǎŜŘ ƻŦ ƛƴŘŜǇŜƴŘŜƴǘ ŘƛǊŜŎǘƻǊǎΦ 

To promote independent functioning, CCGG recommends that a portion of each board meeting be held in-

camera -- a session of independent directors only. BCE meets this expectation as well. 

Director Interlocks  

Bank of Montreal, 2018 Proxy Circular, page 38: 

Board Interlocks and Outside Board Memberships 

The Governance and Nominating Committee monitors the outside boards on which our 

ŘƛǊŜŎǘƻǊǎ ǎŜǊǾŜ ǘƻ ŘŜǘŜǊƳƛƴŜ ƛŦ ǘƘŜǊŜ ŀǊŜ ŎƛǊŎǳƳǎǘŀƴŎŜǎ ǘƘŀǘ ǿƻǳƭŘ ƛƳǇŀŎǘ ŀ ŘƛǊŜŎǘƻǊΩǎ ŀōƛƭƛǘȅ ǘƻ 

exercise independent judgment and to confirm each director has enough time to fulfill his or her 

commitments to us. An interlock occurs when two or more Board members are also fellow 

board members of another public company. The Board has adopted a policy that no more than 

two directors may serve on the same public company board without the prior consent of the 

Governance and Nominating Committee. In considering whether or not to permit more than 

two directors to serve on the same board, that committee takes into account all relevant 

considerations including, in particular, the total number of Board interlocks at that time. 
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The only Board interlock is between George Cope and Sophie Brochu, who are both directors of 

Bell Canada and its parent, BCE Inc. The Board has determined this relationship does not impair 

the exercise of independent judgment by these Board members. 

Discussion 

Boards should limit the number of director interlocks. BMO discloses its policy on director interlocks and 

indicates which of its board members also serve together on the boards of other public companies. BMO also 

ǇǊŜǎŜƴǘǎ ǘƘŜ ōƻŀǊŘΩǎ ƻǇƛƴƛƻƴ ƻƴ ŜȄƛǎǘƛƴƎ ƛƴǘŜǊƭƻŎƪǎ. 

Independence of the Board Chair  

Emera Incorporated, 2018 Proxy Circular, page 26: 

Independent Chair  

Ms. Sheppard, the Chair of the Board, is an independent Director. The Articles of Association of 

the Company require that the Chair of the Board and the President and CEO be separate 

individuals. 

Discussion 

The position of Board Chair should be separate from the CEO. Additionally, the Chair should be independent of a 

ŎƻƳǇŀƴȅΩǎ ƳŀƴŀƎŜƳŜƴǘ ǘŜŀƳ. Emera has split the roles of CEO and Board Chair and has appointed an 

independent Board Chair. 

Thomson Reuters, 2018 Proxy Circular, page 28: 

Lead Independent Director 

±ŀƴŎŜ hǇǇŜǊƳŀƴ ƛǎ ǘƘŜ ōƻŀǊŘΩǎ [ŜŀŘ Independent Director. Among other things, responsibilities 

of our Lead Independent Director include chairing meetings of the independent directors; in 

consultation with the Chairman, Deputy Chairman and CEO, approving meeting agendas for the 

board; as requested, advising the CEO on the quality, quantity, appropriateness and timeliness 

of information sent by management to the board; and being available for consultation with the 

other independent directors as required.  

Discussion 

The controlling shareholder of Thomson Reuters owns more than 50% of the common shares. In such cases, it is 

ŀŎŎŜǇǘŀōƭŜ ŦƻǊ ǘƘŜ /ƘŀƛǊ ǘƻ ōŜ ŀ άǊŜƭŀǘŜŘ ŘƛǊŜŎǘƻǊέ ŀǎ ŘŜŦƛƴŜŘ ƛƴ ǘƘŜ //DD ǇǳōƭƛŎŀǘƛƻƴ Governance Differences 

of Equity Controlled Corporations if the board appoints an indepeƴŘŜƴǘ ƭŜŀŘ ŘƛǊŜŎǘƻǊΦ ¢ƘƻƳǎƻƴ wŜǳǘŜǊǎΩ /ƘŀƛǊ 

represents the controlling shareholder and, ǘƘŜǊŜŦƻǊŜΣ ƛǎ ŀ άǊŜƭŀǘŜŘ ŘƛǊŜŎǘƻǊέΦ IƻǿŜǾŜǊΣ ǘƘŜ ŎƻƳǇŀƴȅ Ƙŀǎ 

appointed a Lead Independent Director. 
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Director Nominee Profiles  

Emera Incorporated, 2018 Proxy Circular, page 18: 

 

Discussion 

Director profiles provide shareholders with detailed information about the individuals being nominated to sit on 

the board. 9ƳŜǊŀΩǎ ŎƛǊŎǳƭŀǊ ƴƻǘ ƻƴƭȅ ǇǊŜǎŜƴǘǎ ŜŀŎƘ ŘƛǊŜŎǘƻǊΩǎ ǇǊƻŦƛƭŜ ōǳǘ ŀƭǎƻ ŜȄǇƭŀƛƴǎ why ŜŀŎƘ ŘƛǊŜŎǘƻǊΩǎ 

experiences are relevant to the Emera board.  

The following example taken from the circular of Martinrea International also provides a good description of 

Ƙƻǿ ŜŀŎƘ ŘƛǊŜŎǘƻǊΩǎ ŜȄǇŜǊƛŜƴŎŜs add value to the Martinrea board.  
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Martinrea International Inc., 2018 Proxy Circular, page 12: 

 

  
















































