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Global Expansion – Canada
Alliance Advisors (“Alliance”) has recently begun offering a range of corporate advisory 
services in Canada and have pleasure in presenting to you our 2022 Annual Meeting  
Review for Canada.

Alliance Advisors Canada provides strategic 
shareholder advisory services to corporate  
clients across North American and Global  
Capital Markets. 

Alliance’s highly experienced traditional 
Governance and ESG analytics professionals 
provide the guidance and expertise needed 
to enhance the shareholder engagement 
process while maximizing policy support 
and underwriting successful annual meeting 
resolutions. Alliance supports all types of 
resolution advisory work, board composition 
and competency reviews, executive and board 
compensation structure evaluation, as well as 
ESG and sustainability strategy assessment and 
corresponding disclosure.

The Economist newspaper, in its July 21st, 2022, 
edition, argues that “ESG is deeply flawed” 
and that “the measure is incoherent, lumping 
together a dizzying array of objectives and 
offering no guide to trade-offs”. We agree. It’s 
why we assist boards to navigate the myriad 
rules, regulations and policies that comprise the 
ever-changing ESG landscape.

Given the importance that investors are 
placing on ESG topics as they in turn respond 
to compliance demands for their stakeholders, 
governments and community groups, it is  
critical that boards are prepared to discuss  
these subjects in a meaningful and constructive 
way with shareholders, both in their annual 
report and during shareholder engagement.

We trust that you will find the following review  
of interest and value.

https://www.allianceadvisors.com
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The foundation of successful governance policies and quality shareholder 
engagement is created throughout the calendar year. Boards who stay 
ahead of the game are the winners at shareholder meeting voting time.

l  Engaging with your shareholders should be done on a regular cadence 
that encourages a strong relationship and partnership. 

l  Shareholder engagement should be proactive and focused on soliciting 
feedback before the final vote decision is made. This includes reaching 
out to the portfolio managers and in-house ESG experts. 

l  Board members should discover ways to shore up company weaknesses 
and concepts that may not even be on their radar. By directly engaging 
with investors, board members show that they are taking shareholder 
concerns seriously.

Introduction
Alliance has the expertise to assist issuers in engaging in the most 
effective manner with their institutional investors. Reestablish  

engagement with any 
apprehensive party and 
address any items that 

may be of note at the 
upcoming meeting.

Review and summarize 
annual meeting  

feedback, identify areas 
of concern, and track  

ESG trends.

Conduct engagement 
with shareholders & proxy 
advisors and discuss 
previous shareholder 
meeting concerns.

Continue to speak with 
interested parties and 
use feedback to enhance 
content on their website, 
pertinent reports, and 
meeting notice. 

FOURTH
QUARTER

FIRST
QUARTER

THIRD
QUARTER

SECOND
QUARTER
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Focus on the Board of Directors
Investors expect boards to act in a transparent manner by providing detailed disclosure on their composition, committee activities,  
compensation practices, and other governance constructs that impact shareholders’ interests while increasingly focusing on ESG.

Board and Committee 
Structures

Board Compensation Environmental and 
Social Issues

Investors believe the primary 
responsibility of the board is to preserve 
and enhance value and protect 
shareholder interests. In order to carry 
out their primary responsibilities, 
members must undertake activities 
that range from setting strategy and 
overseeing management to monitoring 
the risks that arise from a company’s 
business, including risks related to 
sustainability issues. Further, good 
corporate governance necessitates the 
existence of effective internal controls 
and risk management systems, which 
should be governed by the board.

Despite the differences among the 
types of plans and the awards possible 
there is a simple underlying philosophy 
that guides the analysis of all board 
compensation plans; namely, the 
terms of the plan should be designed 
to provide a base salary as well as a 
minimal variable incentive to align their 
interests with those of the shareholders 
and thus work toward enhancing long-
term shareholder value. 

Most investors take a comprehensive 
approach to engaging with 
portfolio companies about material 
environmental and social issues. 
Investors use their voice through 
thought leadership, stewardship, and 
voting shareholder meetings in order 
to communicate and educate market 
participants about their environmental 
and social perspective. Stewardship 
programs prioritize process and allows 
to proactively identify companies for 
engagement and voting in order to 
mitigate risks to their portfolios. 
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Board Elections for S&P/TSX

Director Election Results

The adjacent graph shows board election results 
for S&P/TSX companies from 2020, 2021, and 2022 
(through 9/2022). Over the last three years, there 
has been a minor decline in average director 
support levels to the current 96.7%. Additionally, 
the percentage of directors that received support 
below 80% is very small - around 3.1% of elections 
in 2022, which was a small uptick over the prior 
year. During the three years examined, there 
were no failed directors in the S&P/TSX index.

There are a multitude of factors that can 
contribute to a director receiving low support, 
something we discuss in the next slide. Please 
note that ISS considers a vote support below 70% 
to be a failed vote. Glass Lewis has set
this threshold at 80%. We strongly encourage 
any company that received support below 80% 
to speak with their shareholders to better
understand their concerns. Proxy advisors 
and investors will be looking for the board to 
demonstrate responsiveness to these low votes 
in the following year’s meeting documentation.

Director Elections S&P/TSX
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What are the Investor Pressure Points for Elections?

Companies have the unenviable task of building 
a board that represents shareholders interests 
while supporting and overseeing the executive 
leadership team. The nominees require a 
certain biography that varies by sector, market 
capitalization, size of organization, low growth 
vs. high growth industry, and location of 
headquarters, just to name a few considerations. 

Overlay these features with a multitude of 
investor voting policies, the increasing request 
of engagement as well as transparency 
improvements, and matters become 
exponentially more complex. The adjacent 
graphic lists just a few of the topics that investors 
review for every board election. While some of 
these listed topics have binary voting policies, 
others are much more qualitative in nature. 

Unification 
of CEO to 

Chair 
Roles
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Diversity: Key Investor Guidelines
While multiple investors take Glass Lewis and ISS policies into consideration when  
making their decisions, numerous asset managers and pension funds have developed 
their own ESG standards and frameworks. 

BlackRock Investment Stewardship

BlackRock Investment Stewardship (BIS) states 
it expects all boards to be taking steps towards 
30% diversity of membership and encourage 
companies to have at least two female directors 
and at least one who identifies as a member of 
an underrepresented group.

State Street Global Advisors

State Street Global Advisors (SSGA) states it 
expects at least one female board member. 
Should a company not comply with this 
recommendation, then a vote against the chair 
of the nominating committee, or in its absence 
against the board Chair, will ensue.

Vanguard Investment Stewardship

Vanguard Investment Stewardship expects for 
2023 that no less than 30% of either gender 
on the board for companies in the S&P/TSX 
Composite Index. Should a company not comply 
with this recommendation, then a vote against 
the chair of the nomination and/or governance 
committee may ensue.

RBC Global Asset Management

RBC indicates in its guidelines that if a 
company’s board has less than 30% women 
directors, they will vote against directors on 
the nominating or corporate governance 
committees.

Ontario Teachers Pension Fund

Ontario Teachers Pension Fund states in its 
guidelines it will consider not supporting the 
chair of the governance and/or nomination 
committee or other committee members)  
where less than 3 or 30% of directors identify  
as female and/or the board does not describe  
its approach to achieving a 3 or 30% goal.



Corporate Advisory - Reinvented   Canada  Post Season Review October 2022

9

Say-on-Pay Votes
Shareholders hold companies to a  
higher bar on executive compensation in 
recent years

In the graph on the right, we looked at support 
levels for Say-on-Pay (SOP) from 2020, 2021, and 
2022 (through 9/2022).  What the data show is 
that the median support levels were constant 
for 2022 and 2021 at 91%, but experienced a 
drop off from 2020 levels, which had an average 
support of 94%. Notably, there has been an 
uptick in the number of companies receiving 
support below 80% on SOP in the last two years. 
These companies should consider a thorough 
review of compensation policies and practices 
to determine why shareholders did not support 
their resolutions as there are a multitude of 
factors that could have contributed to this.

Some common reasons given by investors 
for not supporting this resolution in 2022 was 
poor disclosure of pay elements, lack of ESG 
metrics in their incentive plans, overpayment-
for-underperformance, or excessive one-off 
payments just to name a few major concerns.

Failed SOP resolutions have become more 
frequent over the last two years, with a handful 
of companies failing to receive the requisite 
support for shareholders in each of 2021  
and 2022.

Say-on-Pay S&P/TSX

* SOURCE: INSIGHTIA / VOTING. Data is for calendar year and is as of September 2022
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Spotlight on Climate Change

Climate Change Remains a Key Focus for 
Shareholders 

Environment and social related resolutions 
increased from 12 in 2021 to 27 in 2022. Even 
though the total number of these resolutions 
more than doubled, average support decreased 
back near historic norms after unprecedented 
support in 2021. Climate change has remained a 
prevalent focus among shareholder sponsored 
resolutions - in Canada, 55.5% of shareholder-
sponsored environmental and social resolutions 
in 2022 were climate-related. 

The climate-related proposals filed by 
shareholders focused on setting and publishing 
greenhouse gas (GHG) emission reduction 
targets, including net-zero ambitions, and 
disclosing a climate action strategy and 
objectives. 

Investor-led initiatives, such as the UN-convened 
Net Zero Asset Owner Alliance, have also gained 
momentum over the course of 2022, which is 
a key driver of climate-related engagements 
with companies. Financial institutions that have 
committed to this initiative, including Caisse de 
dépôt et placement du Québec, are focused on 
transitioning their investment portfolios to net-
zero GHG emissions by 2050. 

Regulators Look Toward Mandatory TCFD 
(Task Force on Climate-Related Financial 
Disclosures) Reporting

In late 2021, the Canadian Securities Agency 
(CSA) introduced proposed National Instrument 
51-107 to improve the availability of consistent, 
comparable, and decision-useful information on 
the material climate-related risks, opportunities, 
and financial impacts faced by corporate issuers. 

Following this, the Office of the Superintendent 
of Financial Institutions (OSFI) issued draft 
guidelines in early 2022 that would require 
financial institutions to enhance disclosure 
around climate risk management, specifically in 
line with the TCFD framework. While these rules 
are still evolving, corporate issuers, particularly in 
the financial sector, may be required to publish 
TCFD-aligned disclosures starting in 2024. 

Environmental & Social Shareholder
Resolutions in Canada

* SOURCE: INSIGHTIA as of September 2022

15.7% 19.3%

28.7%

15

12

27
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Speaking About Key Reporting Standards & Frameworks
To effectively evaluate company performance around ESG, investors seek consistent, comparable, and reliable information from a  
company’s reporting. While investors take ESG ratings into consideration, they often look at the underlying data or disclosures and place 
an emphasis on company reporting that aligns with leading standards and frameworks. 
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2022 Canada Activism
Proxy Contests – Lots of barking, few bites 

As of Sept. 20, 2022, there have been 48 activism 
campaigns of all types for Canadian based 
companies yet only six proxy contests where the 
activist sought board representation. 

The 48 activist campaigns is lower but generally 
in line with the 53 campaigns launched in all of 
2021. 

Noteworthy, the six proxy contests to date is less 
than half the fifteen director-related contested 
campaigns in 2021. 

Equally noteworthy is the very high activist 
success rate this year which is running at an 
uncharacteristically high 83% (5 of 6 with one 
TBD). In 2021 the activist success rate was 53%  
(8 of 15) and, in 2020, 65% (20 of 31). 

While it’s too early to draw to meaningful 
conclusions from such a small sample, 2022 may 
be characterized as a year activists  were more 
reluctant to run a contest but did a better job of 
selecting their targets than in  
the past. 

* SOURCE: INSIGHTIA as of September 20, 2022

Company Activist Campaign 
Began

Activist  
Demands

Proxy 
Contest 

Seats 
Proposed

Seats
Won 

Success Sector Mkt. 
Cap.
($mn)

CanaGold  
Res. Ltd.

Sun Valley 
Company  
DMCC

2022 Gain Board 
Representation Yes 3 3 Yes Basic 

Materials 19

Enthusiast 
Gaming 
Holdings  
Inc.

Greywood,  
LLC 2022

Gain Board 
Representation, 
Removal of CEO 
or Other Board 
Member

Yes 6 2 Yes, 
partly Technology 62

Gambier  
Gold Corp.

Fruchtexpress
Grabher  
GmbH & Co 
KG

2022 Gain Board 
Representation Yes 5 TBD Ongoing Basic 

Materials 1

Hexo Corp Adam Arviv 2022

Gain Board 
Representation, 
Removal of CEO 
or Other Board 
Member

Yes 5 3 Yes, 
partly Healthcare 92

Iamgold 
Corporation  

Resource 
Capital Funds 2022

Removal of 
CEO or Other 
Board Member, 
Gain Board 
Representation

Yes 3 2 Yes, 
partly

Basic 
Materials 579

Suncor  
Energy  
Inc.

Elliott 
Management 2022

Operational 
Efficiency, 
Gain Board 
Representation, 
Sell/Retain Assets

Yes 3 3 Yes, 
partly Energy 44,284
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2022 Canada Activism (cont.)
As noted previously, in 2022, activists have been wholly or partially  
successful in five of the six proxy contests that have been voted,  
settled, or are ongoing. The six contests to date include:

l  Elliott Management sought five seats on the board of Suncor Energy, 
settled and agreed to three seats with the stipulation the company 
conduct a strategic review of its downstream retail business.

l  Resource Capital Funds sought three seats on Iamgold’s board, obtained 
two seats.

l Adam Arviv sought three seats on Hexo’s board, obtained three seats. 

l  Greywood LLC nominated six candidates via a special meeting requisition 
to Enthusiastic Gaming Holdings Inc.’s board, contest was settled in the 
eleventh hour with two seats going to Greywood nominees.

l  Sun Valley Co. sought and gained board control by nominating and 
winning three seats on the 5-member board of Canagold.

l  Fruchtexpress Grabher GmbH & Co. KG is seeking 5 seats on Gambier 
Gold’s board in a contest that is ongoing.

l  The sole victory for management so far has come in a campaign that 
began in 2021 but was voted in early 2022 at Makara Mining.  Noel 
Querido, a 6.1% shareholder, led an activist group that sought to gain 
full board control by proposing resolutions to remove four incumbent 
directors, fix the board size at three, and elect one new dissident 
nominee. However, the activist group failed to provide public disclosures 
of their rationale, plans, or publicly disclose their case for change leaving 
shareholders without much to go on. Not surprisingly, this activist failed 
in its attempt to win any seats on the board. 
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2022 Canada Activism Campaigns Sans Proxy Contests
Activist Wins 

As of Sept. 20, 2022, 81% , or 34 of the activism 
campaigns – excluding proxy contests - have 
been shareholder-based resolutions targeting 
ESG issues, while the remaining 19%, or eight 
campaigns were spread out over a three areas:  
M&A related demands (4), Remuneration issues 
(3), and Share Repurchase demands (1).   

The activism success rate for shareholder 
proposals and other non-director related 
resolutions targeted by the remaining forty-
two campaigns in 2022 YTD is just 8% (3 of 
39, however, 3 campaigns are ongoing) and 
materially lower than the 21% activist success 
rate for shareholder non-director related 
proposals in 2021.

Company Activist Campaign 
Began

Activist  
Demands

Success Sector Mkt. Cap. 
($mn)

Constellation
Software Inc.

SHARE & The United  
Church of Canada 2022 Diversity and  

Equality Yes Technology 31,340.4

Emerald Health 
Therapeutics 
Inc

Opposing Shareholders 
of Emerald Health 
Therapeutics Inc.

2022
Oppose Sale of 
Company, Replace 
Management

Ongoing Healthcare 42.1

Kinross Gold 
Corporation Elliott Management 2022 Share  

Repurchase Yes Basic 
Materials 4,271.6

Toromont 
Industries Ltd.

Atkinson Charitable 
Foundation & SHARE 2022 Human Rights Yes Industrials 6,408.1

Transglobe
Energy Corp Horizon Partners 2022 Oppose Sale of 

Company Ongoing Energy 223.1

Zymeworks
Inc All Blue Capital 2022 Push for Sale of 

Company Ongoing Healthcare 327.7

* SOURCE: INSIGHTIA as of September 20, 2022
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2022 Canada Activism Campaigns Sans Proxy Contests (cont.) 
Management Wins  

The next two slides 
show summary details 
of the thirty-six activist 
campaigns (excluding 
proxy contests) where 
the activist’s campaign 
were unsuccessful, 
or conversely, that 
management prevailed. 

Noteworthy, all sixteen 
campaigns submitted 
by MEDAC (Mouvement 
d’éducation et de défense 
des actionnaires) were 
unsuccessful. 

* SOURCE: INSIGHTIA as of September 20, 2022

Company Activist Campaign 
Began

Activist  
Demands

Success Sector Mkt. Cap. 
($mn)

Alimentation  
Couche-Tard Inc. MEDAC 2022 Amend Company Policy, Business Restructuring, 

Diversity & Equality No Consumer Defensive 45,767.1

Bank of Montreal Harrington  
Investments, Inc. 2022 Climate Change & GHG Emissions No Financial Services 64,844.1

Bank of Montreal MEDAC 2022 Amend Company Policy, Sustainability No Financial Services 64,844.1

Bank of Nova Scotia 
(The) MEDAC 2022 Business Restructuring, Climate Change & GHG 

Emissions, Amend Company Policy No Financial Services 65,489.3

BCE Inc. MEDAC 2022 Amend Company Policy, Diversity and Equality No Communication  
Services 42,405.8

Bombardier Inc. MEDAC 2022 Amend Company Policy, Diversity and Equality No Industrials 2,801.0

Brookfield Asset 
Management Inc

BC Government and 
Service Employees’ Union 
General Fund

2022 Climate Change & GHG Emissions No Real Estate 33,339.0

Canadian Imperial 
Bank of Commerce

Vancity Investment 
Management 2022 Remuneration No Financial Services 43,742.4

Canadian Imperial 
Bank of Commerce MEDAC 2022 Amend Company Policy, Business Restructuring, 

Climate Change & GHG Emissions No Financial Services 43,742.4

Canadian Solar Inc. SHARE 2022 Human Capital, Removal of CEO or  
Other Board Member No Technology 2,569.9

Cascades Inc. MEDAC 2022 Amend Company Policy, Diversity and Equality,  
Human Capital, Disclose Information No Basic Materials 757.3

Dollarama Inc. MEDAC 2022 Amend Company Policy No Consumer Defensive 16,797.6

Dollarama Inc.
BC Government and 
Service Employees’ Union 
General Fund

2022 Human Rights No Consumer Defensive 16,797.6

Enbridge Inc. DI Foundation & Investors 
for Paris Compliance 2022 Climate Change & GHG Emissions No Energy 84,701.4

iA Financial Corp Inc MEDAC 2022
Business Restructuring, Amend Company Policy, 
Diversity and Equality, Disclose Information, 
Sustainability

No Financial Services 5,941.9



Corporate Advisory - Reinvented   Canada  Post Season Review October 2022

16

2022 Canada Activism Campaigns Sans Proxy Contests – 
Management Wins

* SOURCE: INSIGHTIA as of September 20, 2022

Company Activist Campaign 
Began

Activist  
Demands

Success Sector Mkt. Cap. 
($mn)

Imperial Oil Limited Batirente 2022 Climate Change & GHG Emissions No Energy 29,542.6

Laurentian Bank of Canada MEDAC 2022 Diversity and Equality, Human Capital, Disclose Information, 
Sustainability, Climate Change & GHG Emissions, Business Restructuring No Financial Services 1,116.1

Loblaw Companies Limited BC Government and Service Employees’ 
Union General Fund 2022 Disclose Information, Human Rights No Consumer Defensive 28,324.1

lululemon athletica inc. People for the Ethical Treatment of Animals 2022 Animal Welfare No Consumer Cyclical 40,756.4

Onex Corporation SHARE & The Catherine Donnelly Foundation 2022 Human Rights No Industrials 4,424.0

Power Corporation of Canada MEDAC 2022 Diversity and Equality, Human Capital, Removal of CEO or Other Board 
Member, Amend Company Policy No Financial Services 17,373.1

Quebecor Inc. MEDAC 2022 Diversity and Equality, Change Board Composition, Sustainability No Communication Services 6,134.0

Restaurant Brands 
International Inc SHARE 2022 Human Capital No Consumer Cyclical 18,055.0

Royal Bank of Canada Vancity Investment Management 2022 Remuneration No Financial Services 135,415.9

Royal Bank of Canada Investors for Paris Compliance 2022 Climate Change & GHG Emissions No Financial Services 135,415.9

Royal Bank of Canada MEDAC 2022 Remuneration, Climate Change & GHG Emissions, Amend Company 
Policy, Business Restructuring, Disclose Information No Financial Services 135,415.9

Royal Bank of Canada B.C. General Employees’ Union 2022 Climate Change & GHG Emissions, Human Rights No Financial Services 135,415.9

SNC-Lavalin Group Inc. MEDAC 2022 Remuneration, Amend Company Policy, Diversity and Equality No Industrials 3,382.2

SNC-Lavalin Group Inc. SHARE 2022 Diversity & Equality No Industrials 3,382.2

Thomson Reuters Corp BC Government and Service Employees’ 
Union General Fund 2022 Human Rights No Consumer Cyclical 54,367.5

Toronto Dominion Bank (The) MEDAC 2022 Remuneration, Climate Change & GHG Emissions, Business 
Restructuring, Sustainability No Financial Services 119,901.2 

Toronto Dominion Bank (The) Vancity Investment Management 2022 Remuneration No Financial Services 119,901.2

Toronto Dominion Bank (The) SumOfUs 2022 Climate Change & GHG Emissions No Financial Services 119,901.2

Transat A.T. Inc. MEDAC 2022 Business Restructuring, Amend Company Policy No Consumer Cyclical 86.5

Turquoise Hill Resources Ltd. SailingStone Capital Partners LLC 2022 Oppose Sale of Company No Basic Materials 6,075.2

Zymeworks Inc All Blue Capital 2022 Eliminate Staggered Board, Adopt Majority Vote Standard No Healthcare 327.7
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Analysis of practices to see if they align with investor expectations

We will provide an overview and timeline of the entire remuneration structure and provide feedback on how investors 
view these practices.

Identification of whom one should engage with 

We will provide an investor dossier that outlines background information on the institution, investor priorities, curate 
the compensation policies that are relevant to the anticipated discussion and when available the historical voting data. 
Additionally, we will include insight on what other issues and topics investors are discussing with similar companies. 

Review of proxy advisory firm reports to identify areas of risk and concern

Information on what remuneration issues Glass Lewis, ISS or other regional providers are discussing with peers.

Integration of supporting documentation for voting rationale 

We will assist in crafting an engagement email request where necessary and provide feedback on company messaging.

Alliance Compensation Gap Analysis
Our skilled advisory team can identify potential compensation concerns before they become contentious. Focusing on investor voting 
patterns and other pertinent data, our team can help discern what should be and what needs to be disclosed. These insights can help 
with shareholder engagement and the drafting of pertinent materials in order to receive a favorable review from investors.
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About us

Alliance can serve as an 
extension and partner 
of companies’ teams 

to provide insight and 
guidance on investor 
trends, expectations, 

etc. We can also bridge 
the gap between 

IR, governance and 
sustainability teams.

ESG is a natural 
extension of the advisory 

work Alliance already 
does. Unlike other firms 
that treat ESG in a silo, 
we provide solutions 

that integrate ESG 
within existing company 

communication and 
strategy to ensure 

cohesive messaging to 
investors.

Governance starts 
with understanding 

your unique 
shareholder base. 

Alliance is positioned 
at the intersection of 

companies and investors 
more so than many 

other firms in  
the market. 

The ESG movement 
is global, and we see 

common themes 
emerging across 

markets. Our insight into 
ESG worldwide allows us 
to provide more holistic, 

meaningful guidance 
about the state of ESG 

and to understand 
where trends are 

headed.

Expert Advisory 
Team

Integrated 
Support

Proprietary 
Shareholder 
Intelligence

Global 
Presence

Why companies should partner with Alliance Advisors for their traditional Governance and ESG needs
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Our Team
Our team has worked extensively with globally listed companies. We have strong experience in advising on ESG, compensation,  
shareholder engagement, sustainability, and M&A. To contact us, please email us at: GlobalResearch@allianceadvisors.com
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