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ARTICLE

Expanded Diversity Disclosure Requirements in 2020 under the CBCA
Beg i nn i ng  on  January 1 ,  2020 ,  a l l  pub l i c co rpo ra t i ons i nco rpo ra ted  under the  Canada  Busi ness Corpora t i ons Act  (the  CBCA) wi l l  be  sub j ect  to
expanded  d i ve rsi ty d i scl osu re  requ i rem en ts.  T hese  new requ i rem en ts go  we l l  beyond  the  cu rren t  d i ve rsi ty d i scl osu re  requ i rem en ts regard i ng  wom en on
boards under Na t i ona l  Instrum en t 58 -101  Di scl osu re  o f  Corpora te  Governance  Pract i ces and  Form  58-101F1  Corpora te  Governance  Di scl osu re (the
Curren t  Securi t i es Law Reg i m e).  To  com p l y wi th  these  new requ i rem en ts,  fede ra l l y i nco rpo ra ted  pub l i c com pan i es (i ncl ud i ng  ven tu re  i ssuers) wi l l  be
requ i red  to  p rovi de  speci f i c i n fo rm at i on  abou t  i n te rna l  po l i ci es and  board  rep resen ta t i on  to  sha reho l de rs e i the r by send i ng  a l ong  wi th  the  no t i ce  o f
m ee t i ng  o r by m aki ng  th i s ava i l ab l e  wi th  the  p roxy ci rcu l a r a t  the i r next  annua l  m ee t i ng  he l d  on  o r a f te r January 1 ,  2020 .  T h i s i n fo rm at i on  m ust  a l so
be  sen t  to  the  Canad i an  M i n i st ry o f  Industry.

Legislative Background

On M ay 1 ,  2018 ,  B i l l  C-25 ,  “An Act  to  amend  the  Canada  Busi ness Corpora t i ons Act ,  the  Canada  Coopera t i ves Act ,  the  Canada  No t-fo r-p ro f i t
Corpo ra t i ons Act  and  the  Compet i t i on  Act” rece i ved  roya l  assen t .  On  June  22 ,  2019 ,  an  o rde r i n  counci l  se t  January 1 ,  2020  as the  day tha t  these  new
expanded  d i scl osu re  requ i rem en ts wou l d  com e i n to  fo rce .  T he  accom panyi ng  regu l a t i ons were  pub l i shed  i n  the  Canada  Gaze t te ,  Pa rt  I I  on  Ju l y 10 ,
2019 .

Scope

T he  new am endm ents expand  on  the  Curren t  Securi t i es Law Reg i m e and  i ts “com p l y o r exp l a i n ” f ram ework on  i m p l em ent i ng  board  d i ve rsi ty po l i ci es.
Ven tu re  i ssuers,  such  as those  no t  l i sted  on  the  T SX, a re  a l so  sub j ect  to  the  new am endm ents.  Un t i l  now, ven tu re  i ssuers were  exem pted  f rom  d i scl osi ng
any gender d i ve rsi ty i n fo rm at i on  under the  Curren t  Securi t i es Law Reg i m e.

T he  new d i scl osu re  requ i rem en ts p rovi de  tha t  sta rt i ng  wi th  the i r 2020  annua l  sha reho l de r m ee t i ngs,  fede ra l l y i nco rpo ra ted  pub l i c com pan i es m ust
p resen t  i n fo rm at i on  to  the i r sha reho l de rs abou t  the i r po l i ci es on  “desi gna ted  g roups”,  as the  te rm  i s de f i ned  under the  Empl oyment Equ i ty Act (Canada).
T he  Empl oyment Equ i ty Act  de f i nes “desi gna ted  g roups” as be i ng :  pe rsons wi th  d i sab i l i t i es,  m em bers o f  vi si b l e  m i no ri t i es,  wom en, and  Abori g i na l
peop l es.

Information Required as Part of Disclosure

Under the  new am endm ents,  fede ra l l y i nco rpo ra ted  pub l i c com pan i es m ust  p resen t  i n fo rm at i on  to  the i r sha reho l de rs on  the  fo l l owi ng :

1.  Whe the r the  co rpo ra t i on  has a  wri t ten  po l i cy re l a t i ng  to  the  i den t i f i ca t i on  and  nom i na t i on  o f  d i recto rs f rom  the  desi gna ted  g roups.

2.  I f  the  co rpo ra t i on  does no t  have  the  wri t ten  po l i cy as descri bed  i n  (1 ),  the  reasons fo r no t  adop t i ng  such  a  po l i cy.

3.  I f  the  co rpo ra t i on  does have  a  wri t ten  po l i cy as descri bed  i n  (1 ),  the  fo l l owi ng  i n fo rm at i on :

a  short  sum m ary o f  the  po l i cy’s ob j ect i ves and  p rovi si ons;

a  descri p t i on  o f  the  i m p l em enta t i on  m easures o f  the  po l i cy;

a  descri p t i on  o f  the  annua l  and  cum u l a t i ve  p rog ress i n  ach i evi ng  the  ob j ect i ves o f  the  po l i cy;  and

whe the r o r no t  the  po l i cy’s e ffect i veness i s m easured ,  and  i f  i t  i s,  how i t  i s m easured .

4.  Whe the r the  co rpo ra t i on  consi de rs the  rep resen ta t i on  o f  desi gna ted  g roups when  nom i na t i ng  i nd i vi dua l s fo r d i recto rs,  and  i f  i t  does,  how tha t  i s
consi de red ,  o r i f  i t  does no t ,  the  reasons why.

5.  Whe the r the  co rpo ra t i on  consi de rs the  rep resen ta t i on  o f  desi gna ted  g roups when  appo i n t i ng  m em bers o f  sen i o r m anagem ent,  and  i f  i t  does,  how
tha t  i s consi de red ,  o r i f  i t  does no t ,  the  reasons why.

6.  T he  num ber and  p roport i on ,  exp ressed  i n  pe rcen tage  te rm s,  o f  d i recto rs and  sen i o r m anagem ent f rom  each  g roup  re fe rred  to  i n  the  de f i n i t i on  o f
desi gna ted  g roups,  i ncl ud i ng  i n  i ts m a j o r subsi d i a ri es.

7.  Whe the r the re  a re  ta rge ts fo r rep resen ta t i on  on  the  board  and  am ongst  sen i o r m anagem ent f rom  m em bers o f  desi gna ted  g roups,  and ,  i f  so ,  the
p rog ress i n  ach i evi ng  those  ta rge ts and  the  annua l  and  cum u l a t i ve  p rog ress i n  ach i evi ng  those  ta rge ts,  o r,  i f  the re  a re  none ,  the  reasons why.

8.  Whe the r o r no t  the  co rpo ra t i on  has adop ted  te rm  l i m i ts fo r i ts d i recto rs,  o r o the r m echan i sm s fo r board  renewa l ,  and  i f  i t  has,  a  descri p t i on  o f  such
m echan i sm s, o r i f  i t  has no t ,  the  reasons why.

Implications for Federally Incorporated Public Companies

Because  the re  a re  no  excep t i ons fo r ven tu re  i ssuers,  the re  wi l l  be  an  i ncrease  i n  the  num ber o f  co rpo ra t i ons tha t  a re  sub j ect  to  d i ve rsi ty d i scl osu re
requ i rem en ts.  T here  a re  cu rren t l y ove r 600  federa l l y i nco rpo ra ted  pub l i c com pan i es,  and  225  o f  those  co rpo ra t i ons cu rren t l y do  no t  d i scl ose  any
d i ve rsi ty i n fo rm at i on  wi th  the i r respect i ve  p rovi nci a l  secu ri t i es au tho ri ty.  Under the  new am endm ents,  a l l  fede ra l l y i nco rpo ra ted  pub l i c com pan i es wi th
no  d i scl osu re  po l i ci es i n  p l ace  m ust  adop t  them .

For those  co rpo ra t i ons sub j ect  to  the  exi st i ng  d i scl osu re  requ i rem en ts under the  Curren t  Securi t i es Law Reg i m e, the  scope  and  exten t  o f  the i r d i scl osu re
wi l l  be  si gn i f i can t l y expanded  to  i ncl ude  i n fo rm at i on  on  each  o f  the  desi gna ted  g roups.
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Federa l l y i nco rpo ra ted  pub l i c com pan i es wi l l  l i ke l y have  to  re l y on  se l f -i den t i f i ca t i on  by m em bers o f  desi gna ted  g roups to  com p l y wi th  the  new
d i scl osu re  requ i rem en ts,  as i t  wi l l  l i ke l y be  d i ff i cu l t  fo r fede ra l l y i nco rpo ra ted  pub l i c com pan i es to  m ake  tha t  de te rm i na t i on  i ndependen t l y.

Conclusion

Bi l l  C-25  i s rece i vi ng  a  substan t i a l  am oun t o f  pub l i c a t ten t i on  as i t  con ta i ns the  f i rst  com prehensi ve  changes to  the  CBCA si nce  2001 .  Fu rthe r
am endm ents to  the  CBCA a re  expected  to  com e i n to  fo rce  i n  the  near fu tu re .

I f  you  wi sh  to  d i scuss these  new am endm ents,  p l ease  reach  ou t  to  the  au tho rs o r you r BLG l awyer.

 P l ease  see  ou r recen t  bu l l e t i ns:  B i l l  C-25  Approaches Roya l  Assen t and  Changes to  the  Canada  Busi ness Corpora t i ons Act.

 M a j o r subsi d i a ri es a re  de f i ned  as those  whose  asse ts and  revenues a re  conso l i da ted  i n to  the  pa ren t ’s f i nanci a l  sta tem en ts and  accoun t  fo r 30% o r
m ore  o f  the  conso l i da ted  asse ts o r revenues o f  the  pa ren t .

By:  Charl es M a l one ,  M e l i ssa  Sm i th
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