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Re: IAP Response to the Revised Version of Proposed National Instrument 52-112 Non-GAAP

and Other Financial Measures Disclosure

The Ontario Securities Commission’s Investor Advisory Panel (IAP) welcomes this opportunity to

provide the Canadian Securities Administrators (CSA) with our response to the revised version
of Proposed National Instrument 52-112 Non-GAAP and Other Financial Measures Disclosure
(the Proposed Rule). The IAP is an initiative by the Ontario Securities Commission (OSC) to
enable investor concerns and voices to be represented in its rule development and
policymaking process. Our mandate is to solicit and represent the views of investors on the
Commissions’ policy and rulemaking initiatives.



We indicated our support for the original version of the Proposed Rule in our November 20,
2018 letter responding to the CSA’s first request for comment, and we remain supportive of the
effort to promote transparent and informative disclosure of non-GAAP financial information.

We note, however, that the revised version of the Proposed Rule limits its application to certain
issuers and exempts certain disclosures, financial measures, and types of documents. While we
understand the need to eliminate unnecessary regulatory burden and limit costs for issuers, we
urge the CSA to prioritize full and transparent disclosure to investors when considering any
further reductions in scope of the Proposed Rule’s application.

At the same time, we caution that misleading measures cannot be made accurate by means of
additional disclosure — regulators must ensure that issuers are using appropriate measures in
the first place and that there is adequate scrutiny of individual issuers.

Our previous letter commented on the disturbing prevalence of documented deficiencies in
issuer continuous disclosure over many years. To the extent that the reporting of non-GAAP
financial measures has been a significant contributing factor to these disclosure deficiencies, we
urge the CSA to indicate how this problem is addressed through the Proposed Rule.

Alternatively, if the Proposed Rule is not designed to rectify those deficiencies, we would
welcome an initiative specifying measures that regulators will take in this area, including the
appropriate application of enforcement measures, when necessary, in future.

To echo our letter to OSC Chair Maureen Jensen dated February 14, 2019 (RE: Issuer
Continuous Disclosure), we recommend that the OSC, in conjunction with the other members
of the CSA, undertake an examination of the effectiveness of current methods and controls
used with a view to strengthening overall compliance with continuous disclosure obligations.

Thank you for taking the time to review and consider this letter.
Please let us know if you have any questions or require clarification of our recommendation.
Sincerely,
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Neil Gross
Chair, Investor Advisory Panel



