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December 11, 2020 

 

Mr. Robert Day 

Senior Specialist Business Planning 

Ontario Securities Commission  

20 Queen Street West, 22nd Floor 

Toronto, ON M5H 3S8 

rday@osc.gov.on.ca 
 

 

Dear Mr. Day, 

Re: Ontario Securities Commission (“OSC”) Notice 11-791 – 2021-2022 Statement of Priorities  

We thank you for the opportunity to provide feedback on the OSC’s draft 2021-2022 Statement of 

Priorities and to highlight suggestions for potential priority areas of consideration for the fiscal year 

2021-2022.  

CCGG’s members are Canadian institutional investors that together manage approximately $4.5 

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, as well as regulatory improvements to best align the interests of boards and 

management with those of their investors and to increase the efficiency and effectiveness of the 

Canadian capital markets.  A list of our members is attached to this submission.   

General Comments 

We recognize that 2020 has been a challenging year for the OSC, as it has been for our members 

and the companies in which they are invested.  There remain many uncertainties with respect to 

being able to set and chart a clear and predictable path forward for 2021 and we agree that the 

combined impacts of the ongoing Covid-19 pandemic and the anticipated recommendations from 

the Ontario Capital Markets Modernization Taskforce (the “Taskforce”) will have significant and 

widespread implications for the OSC.  We encourage the OSC to be as transparent as possible 

during the coming year and to take an iterative approach to priority setting to permit stakeholders, 

such as CCGG, to provide their views and feedback as policy directions arising from the pandemic 

and the Taskforce clarify and crystallize over the next twelve months.   

CCGG Response to the Taskforce  

CCGG provided a comprehensive response to the Taskforce’s recommendations relevant to its 

mandate, covering 22 of the 47 proposed recommendations.   While we recognize that the 

mailto:rday@osc.gov.on.ca
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recommendations of the Taskforce have not yet been released, and we expect that implementation 

of any specific changes will necessarily be subject to appropriate consultation and due process in the 

ordinary course, we did want to make a few high-level observations that we hope will be relevant as 

the OSC considers how it will prioritize and integrate the Taskforce’s recommendations into its 

2021 priorities.   

CCGG Response to OSC draft 2021 priorities  

CCGG has the following comments on several specific areas identified in the OSC draft 2021 

Statement of Priorities.  

Environmental Scan 

We note that the 2021 environmental scan references only two factors in the context of the OSC’s  

2021 priorities: the pandemic and the pending recommendations of the Taskforce.  We recognize 

that these two factors are the most important and relevant to the near-term policy setting and 

direction of the OSC.   However, we also encourage the OSC to continue to look outward and take 

note of the global regulatory trends and challenges which have previously been considered by the 

OSC in its priority setting but which do not receive any commentary in the draft 2021 priorities.  

These include the ongoing impacts of globalization, systemic risk and financial stability in the 

context of evolving discourse and regulatory actions around standardizing ESG disclosures, and 

cybersecurity resilience1.   

Goal 1: Promote Confidence in Ontario’s Capital Markets  

Support for the Canadian Co-operative Capital Markets 

CCGG notes that supporting the transition to the Canadian Co-operative Capital Markets 

Regulatory (CCMR) system is no longer identified as a key priority under the goal of promoting 

confidence in Ontario’s capital markets.   

As noted, by CCGG in its May 29, 2020 submission to the OSC with respect to implementation of 

the 2019 Statement of Priorities and as reiterated in our response to the Taskforce (noted above), 

CCGG is of the view that that support for the CCMR should be an ongoing priority for the OSC and 

should be included in the final 2021-2022 Statement of Priorities.  The Taskforce has indicated its 

recommendations will not undermine the ongoing work in support of the CCMR and is hopeful that 

its recommendations will draw from the work being done at the national level in a way that will 

encourage the realization of the CCMR2.   It is important that Ontario and the OSC continue have a 

 

1 OSC Notice 11-786, Notice of Statement of Priorities for Financial Year to end March 31, 2020 , June 27, 2019, at 
4-6.  
2 W. Soliman, To reinvigorate our capital markets, Ontario must act boldly. November 6, 2020, Globe and Mail: 
“Our final report will not contain any recommendation that will detract from the work of those advancing a 
national regulator.  In fact, we are excited to at the prospect of drawing on the extraordinary work of the 
national regulatory project that we feel will set the stage for a future national regulator”.  
 

https://ccgg.ca/wp-content/uploads/2020/05/CCGG-Submission-to-OSC-re-2020-21-Statement-of-Priorities.pdf
https://www.osc.gov.on.ca/documents/en/Securities-Category1/sn_20190627_11-786_sop-end-2020.pdf
https://www.theglobeandmail.com/business/commentary/article-to-reinvigorate-our-capital-markets-ontario-must-act-boldly/
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seat at the table in this regard and therefore publicly and clearly supporting the transition to a 

CCMR should continue to be a key priority of the OSC in 2021.   

Shareholder Democracy Recommendations: 

CCGG is highly supportive of several of the Taskforce’s recommendations that have the potential to 

support enhanced shareholder democracy and thereby promote confidence in Ontario’s capital 

markets.  CCGG was particularly pleased to note the Taskforce’s recommendation to implement an 

annual advisory “say on pay” vote for shareholders, which has been a long-standing CCGG policy 

priority.   

Similarly, CCGG was pleased to note that the Taskforce recommended amendments that would 

implement universal proxies in contested elections, although in our view their use should be 

mandated in all such elections and not subject to the Taskforce’s suggested approach which requires 

one party to make an election to use universal proxies.   

ESG Integration and Disclosure   

With respect to the OSC’s approach to systemic risk oversight (Key Priority 1.4), CCGG is of the 

view that the events of the past year have demonstrated the importance of recognizing ESG risks 

arising from global systemic events as financial stability risks. 

In light of this recognition, CCGG was supportive of the Taskforce’s proposal to require 

environmental, social and governance (ESG) disclosures aligned with the recommendations of the 

Financial Stability Board’s Taskforce on Climate-related Financial Disclosures (TCFD) and the 

standards established by the Sustainability Accounting Standards Board (SASB).    

CCGG has consistently3 raised the need for material ESG disclosure in its past submissions in 

response to draft OSC Statements of Priorities and was pleased when the CSA issued its August 

2019 Staff Notice 51-358 Reporting Climate Related Risks.  CCGG is of the view that a regulatory 

response on ESG disclosure is supportive of the OSC’s priority focus on regulatory burden reduction 

because it reduces risk and uncertainty for issuers while simultaneously begins to drive consistency 

in disclosures.  This meets investor needs for decision-useful information and contributes to 

efficient capital markets. In an effort to support such initiatives CCGG has publicly supported TCFD 

in the context of climate change related financial disclosures and has identified both TCFD and 

SASB as good models for ESG related disclosures and reporting in its The E&S Directors Guidebook.   

CCGG also commented favourably on most of the Taskforce’s recommendation to enhance both 

gender and other forms of diversity on boards and at the senior management level, including 

requirements for disclosures and written policies.  While CCGG did take a different position on 

targets from those made by the Taskforce, CCGG has long advocated for increased diversity on 

boards and senior management, including through its Gender Diversity Policy.  In addition, its 

foundational guidance in Building High Performance Boards calls for diverse representation on 

 

3 See CCGG, May 29, 2020 Letter to OSC Re: Ontario Securities Commission (“OSC”) Notice 11-788: Statement of 
Priorities; and CCGG, May 23, 2019 Letter to OSC Re: Ontario Securities Commission (“OSC”) Draft 2019-2020 
Statement of Priorities. 

https://ccgg.ca/wp-content/uploads/2019/01/The-Directors-ES-Guidebook-2018.pdf
https://ccgg.ca/wp-content/uploads/2019/03/2018-Gender-Diversity-Policy-CCGG-new-branding.pdf
https://ccgg.ca/wp-content/uploads/2019/03/building_high_performance_boards_branding-update_2020.pdf
https://ccgg.ca/wp-content/uploads/2020/05/CCGG-Submission-to-OSC-re-2020-21-Statement-of-Priorities.pdf
https://ccgg.ca/wp-content/uploads/2019/05/FINAL-CCGG-Submission-to-OSC-re-2019-20-SOP-Chair-signed-1-1.pdf
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boards including a “wide variety of experiences, views, and backgrounds, which to the extent 

practicable, reflects the gender, ethnic, cultural and other personal characteristics of the 

communities in which the corporation operates and sells it goods or services”.  While we are 

currently reviewing our approach to diversity, the principle that “[w]hile the quality of individual 

directors is paramount, we also expect boards as a whole to be diverse” continues to guide our 

thinking4.  Diversity disclosures should be a priority for the OSC going forward. 

While CCGG is hopeful that the Taskforce will move ahead with recommendations in support of 

ESG integration and disclosure and shareholder democracy, CCGG is of the view that these 

initiatives should be recognized as OSC priorities for 2021 whether or not the Taskforce includes 

them in its final recommendations.  In our view, these initiatives are key to establishing modern, 

globally sophisticated and competitive capital markets regulation. 

Goal 2: Reduce Regulatory Burden 

CCGG did have concerns with a number of the proposals made by the Taskforce which, if 

implemented, would increase regulatory and process burdens for institutional investors and 

decrease regulation for issuers, in all cases without the data driven and evidence-based foundation 

for such changes that are part of a modern capital market.   

Such recommendations, with respect to investors, include introducing entirely new frameworks to 

regulate proxy advisory services, and to introduce US style shareholder proposal “no action letters” 

into the Canadian capital markets.  Additionally, recommendations to increase institutional investor 

reporting, reduce the early warning threshold and eliminate the NOBO/OBO distinction, all create 

additional burden for the “capital” side of the capital markets.   Similarly, proposals to further reduce 

the transparency and regularity of disclosure to investors by shifting from quarterly to semi-annual 

issuer reporting, has the potential to increase the cost of capital for issuers because investors will 

not have access to the timely decision-useful information they require.   

The above concerns are not advocating for regulation to be an end in itself but to be a vehicle for 

appropriately and efficiently balancing the interests and requirements of those who require capital, 

with those who provide the patient capital that is most likely to see the incubation of the next 

Canadian entrepreneurial success story.    We refer the OSC to CCGG’s full response to the 

Taskforce for a more detailed analysis of our response to these recommendations.   

Goal 4: Strengthen our Organizational Foundation 

Overall CCGG is supportive of the organizational priorities as set out in the draft 2021 SOP, 

including continuing redevelopment of the CSA national systems, modernizing the OSC’s 

technology platform, fostering diversity and inclusion and continuing to monitor and adapt to the 

impacts of the COVID-19 pandemic, but we would like to highlight two comments with regard to the 

identified organizational priorities.  

 

4 Research has substantiated the link between financial performance and both gender and ethnic diversity on 
executive teams (in the context of diversity being linked to out-performance of peers and lack of diversity being 
linked to under-performance) see: McKinsey May 19, 2020,  Diversity wins: How inclusion matters  

https://www.mckinsey.com/featured-insights/diversity-and-inclusion/diversity-wins-how-inclusion-matters
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Continue redevelopment of CSA national systems 

CCGG agrees with the priority of completing the implementation of the SEDAR + project.  We also 

supported the Taskforce’s recommendation to expedite it.  To reiterate the position taken in our 

response to the Taskforce, investors rely on regulatory disclosures and filings to support investment 

decisions.  Access to an integrated, standardized, searchable information will create efficiencies and 

reduce burden for all market participants.  We are pleased that this remains a key priority for the 

OSC and encourage the OSC to move forward expeditiously to support the CSA in delivering this 

initiative.   

Build a Data Driven, Evidence Based, Risk Focused Organization  

We note that the stand-alone priority of “building a data driven, evidence based, risk focused 

organization”, previously incorporated into the 2019 SOP is no longer a focus (in the draft 2021 

Statement of Priorities, it is referenced only in the context of support for the ongoing development 

of the CSA national system).   

We would encourage the OSC to reinsert this goal as a stand-alone key priority for the organization 

in the 2021 Statement of Priorities.  In its May 2019 comment in response to the OSC’s 2019 

Statement Of Priorities, CCGG strongly supported the OSC’s inclusion of this priority in its 

organizational goals.   

In the context of the OSC’s ongoing regulatory burden reduction initiatives and as the OSC adapts 

its priorities to both the ongoing impacts of the pandemic and the anticipated recommendations of 

the Taskforce, CCGG continues to advocate that regulatory decision-making should be undertaken 

cautiously and based on empirical evidence that no harm is likely to occur as a result of the 

reduction.  This is particularly true with respect to reductions in regulations impacting information 

available to institutional investors.  We urge the OSC to include this priority in its final 2021 

Statement of Priorities.  

Shareholder Democracy Issues 

CCGG continues to advocate for long-standing shareholder democracy issues to be identified as 

priorities by the OSC.  Investors will have a significant role to play in the economic recovery 

required by Ontario and Canada.  Implementation of foundational principles of governance as 

reflected in the following policy priorities, would align Ontario’s capital markets with governance 

best practices, enhancing its attractiveness as a place to do business for institutional investors. 

Majority Voting 

The May 2018 amendments to the Canada Business Corporations Act (CBCA) under Bill C-25 will, 

once they come into force, enable shareholders of companies governed by the CBCA to vote 

“against” directors rather than “withhold” their vote, making true majority voting for uncontested 

director elections a reality. However, because this regime will apply only to those public companies 

incorporated under the CBCA, more work remains to be done to ensure that all public shareholders 

in Canada can meaningfully exercise their right to elect directors. CCGG believes that the provinces 

and the territories should follow the CBCA’s lead and encourages the OSC to work with the federal 

https://ccgg.ca/wp-content/uploads/2019/05/FINAL-CCGG-Submission-to-OSC-re-2019-20-SOP-Chair-signed-1-1.pdf
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momentum in this area and publicly lend its voice in support of including similar majority voting 

provisions into Ontario corporate statutes.  

In the meantime, we encourage the OSC to use its influence to have the TSX rules on majority voting 

expanded so that they apply to the approximately 1,600 issuers listed on the TSX–V as well as to 

TSX listed issuers. There is no reason to exclude the shareholders of smaller companies from this 

fundamental shareholder right. 

Empty Voting   

We also would like to see an acknowledgement that the OSC is considering the issue of empty 

voting. In its Empty Voting Position Statement, CCGG cautions that the separation of voting 

interests from economic interests calls into question some of the fundamental assumptions of 

shareholder democracy upon which our system of corporate governance is based and we believe 

the OSC should turn its attention to this issue.  

Conclusion 

We thank you again for the opportunity to provide you with our comments. Please do not hesitate 

to contact our Executive Director, Catherine McCall, at cmccall@ccgg.ca or our Director of Policy 

Development, Sarah Neville at sneville@ccgg.ca if you would like to discuss the matters in this letter 

further or if we can be of any assistance. 

Yours truly, 

 

 
 

Marica Moffat 

Chair, Canadian Coalition for Good Governance 

 

  

https://ccgg.ca/wp-content/uploads/2019/03/empty_voting_position_-_template_public-1-1-1.pdf
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CCGG MEMBERS 2020 

• Alberta Investment Management 

Corporation (AIMCo) 

• Alberta Teachers' Retirement Fund 

(ATRF) 

• Archdiocese of Toronto 

• Aviva Investors Canada Inc. 

• BlackRock Asset Management 

Canada Limited 

• BMO Global Asset Management Inc. 

• Burgundy Asset Management Ltd. 

• Caisse de dépot et placement du 

Québec 

• Canada Pension Plan Investment 

Board (CPPIB) 

• Canada Post Corporation Registered 

Pension Plan 

• CIBC Asset Management Inc. 

• Colleges of Applied Arts and 

Technology Pension Plan (CAAT) 

• Connor, Clark & Lunn Investment 

Management Ltd. 

• Desjardins Global Asset Management 

• Fiera Capital Corporation 

• Forthlane Partners Inc.  

• Fondation Lucie et André Chagnon  

• Franklin Templeton Investments 

Corp. 

• Galibier Capital Management Ltd. 

• Healthcare of Ontario Pension Plan 

(HOOPP) 

• Hillsdale Investment Management 

Inc. 

• IGM Financial Inc.  

• Investment Management 

Corporation of Ontario (IMCO) 

• Industrial Alliance Investment 

Management Inc. 

• Jarislowsky Fraser Limited  

• Leith Wheeler Investment Counsel 

Ltd. 

• Letko, Brousseau & Associates Inc. 

• Lincluden Investment Management 

Limited 

• Manulife Investment Management 

Limited 

• NAV Canada Pension Plan 

• Northwest & Ethical Investments L.P. 

(NEI Investments) 

• Ontario Municipal Employee 

Retirement System (OMERS) 

• Ontario Teachers' Pension Plan 

(OTPP) 

• OPSEU Pension Trust 

• PCJ Investment Counsel Ltd. 

• Pension Plan of the United Church of 

Canada Pension Fund 

• Public Sector Pension Investment 

Board (PSP Investments) 

• QV Investors Inc. 

• RBC Global Asset Management Inc. 

• Régimes de retraite de la Société de 

transport de Montréal (STM) 

• RPIA 

• Scotia Global Asset Management 

• Sionna Investment Managers Inc. 

• SLC Management Canada  

• State Street Global Advisors, Ltd. 

(SSgA) 

• Summerhill Capital Management Inc.  

• TD Asset Management Inc. 

• Teachers’ Pension Plan Corporation 

of Newfoundland and Labrador 

• Teachers' Retirement Allowances 

Fund  

• UBC Investment Management Trust 

Inc. 

• University of Toronto Asset 

Management Corporation (UTAM) 

• Vestcor Inc. 

• Workers' Compensation Board - 

Alberta 

• York University Pension Fund 

 


