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Canadian securities: New guidance

Reducing Regulatory Burden for Investment 
Fund Issuers 

In October 2021, the Canadian Securities Administrators (CSA) 
announced that it has adopted amendments to investment fund 
rules including but not limited to National Instrument (NI) 41-101 
General Prospectus Requirements, NI 81-101 Mutual Fund 
Prospectus Disclosure, NI 81-102 Investment Funds, NI 81-106 
Investment Fund Continuous Disclosure and NI 81-107 
Independent Review Committee for Investment Funds. The 
amendments are part of the second phase of the CSA’s initiative 
to reduce the regulatory burden on investment funds. The 
amendments are organized into eight work streams:  

1. Consolidate the simplified prospectus and the annual 
information form for conventional mutual funds, which 
contain multiple areas of overlapping disclosure, into a single 
disclosure document; 

2. Require reporting investment funds to designate a publicly 
accessible qualifying website on which the investment fund 
intends to post regulatory disclosure; 

3. Codify exemptive relief granted in respect of notice-and-
access applications and introduce a notice-and-access 
system for the solicitation of proxies in NI 81-106 Investment 
Fund Continuous Disclosure; 

4. Eliminate the filing of Personal Information Forms (PIFs) in 
connection with investment fund prospectus filings for 
individuals that are registered with securities regulators; 

5. Codify frequently granted discretionary exemptive relief in 
respect of conflict of interest rules;  

6. Introduce amendments to NI 81-102 Investment Funds to 
broaden the pre-approval criteria for investment fund 
mergers; 

7. Repeal the regulatory approval requirements for a change of 
manager, a change of control of a manager, and a change of 
custodian that occurs in connection with a change of 
manager; and 

8. Codify exemptive relief from the requirement to deliver a 
fund facts document in relation to managed accounts and 
permitted clients, portfolio rebalancing plans, and automatic 
switch programs. 

 

Workstreams 1-2 have come into force on January 6, 2022, with 
an exemption from compliance (subject to some exceptions) until 
September 6, 2022. Workstreams 3-8 have come into force on 
January 5, 2022.  

Review of Disclosure Regarding Women 

In November 2021, the CSA released Multilateral Staff Notice 58-
313 Review of Disclosure Regarding Women on Boards and in 
Executive Officer Positions, which outlines key findings from a 
recent review of public disclosure regarding women on boards 
and in executive officer positions as required by Form 58-101F1 
Corporate Governance Disclosure of NI 58-101 Disclosure of 
Corporate Governance Practices (NI 58-101).  
The categories measured were as follows with respect to board 
representation and showed gradual increased participation of 
women over 7 years: 

‒ Total board seats occupied by women; 

‒ Chairs of the board who are women; 

‒ Board vacancies filled by women; 

‒ Issuers with at least 1 woman on the board; 

‒ Issuers with at least 3 women on the board; and 

‒ Board seats occupied by women based on market 
capitalization (<$1 billion, $1-2 billion, $2-10 billion, and >$10 
billion) 

Other categories measured were as follows and showed gradual 
increased participation of women over 7 years: 

‒ Issuers with at least one woman in an executive officer 
position; 

‒ Issuers with a woman CEO; 

‒ Issuers with a woman CFO; 

‒ Issuers that adopted a policy relating to the representation of 
woman on their board; 

‒ Issuers that adopted targets for the representation of 
women on their board; 

‒ Issuers that adopted targets for the representation of 
women in executive officer positions; and 

‒ Issuers that adopted director term limits. 

 

  

https://www.osc.ca/sites/default/files/2021-10/csa_20211007_41-101_reducing-regulatory-burden.pdf
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OSC Corporate Finance Branch Annual Report 

In November 2021, the Ontario Securities Commission (OSC) 
released Staff Notice 51-732 Corporate Finance Branch Annual 
Report which provides an overview of the branch’s activities in 
fiscal 2021 and shares timely guidance.  

The report indicated that for the continuous disclosure reviews 
conducted in fiscal 2021: 

‒ 30% required immediate action (13% prior year); 

‒ 55% required prospective changes (83% prior year); and 

‒ 15% no action (4% prior year). 

Issues identified during the continuous disclosure reviews 
included the following with respect to MD&A: 

‒ Failing to update previously disclosed forward-looking 
information on a timely basis; 

‒ Presentation of non-GAAP financial measures when the 
purpose and usefulness of the measure are unclear and 
additionally failing to provide a quantitative reconciliation to 
the more directly comparable GAAP measure; 

‒ Variances in financial statement captions are explained with 
limited narrative of the factors resulting in the variance 
and/or any trends or potential trends; and 

‒ Reporting issuers with projects that have not yet generated 
revenues do not provide sufficient detail regarding the 
projects and/or business plans. 

The Staff Notice also discussed: 

‒ COVID disclosure improvements; 

‒ Mining disclosure improvement; and 

‒ Non-GAAP financial measures applicability dates. 

The Staff Notice commented that there were increased 
prospectus activities in fiscal 2021 and commented on the 
following areas with respect to prospectuses: 

‒ Primary business in an IPO; 

‒ Timing for inclusion of financial statements in an IPO venture 
issuer’s prospectus; 

‒ Description of the business; 

‒ Forward-looking information; 

‒ Disclosure improvements with respect to overly promotional 
statements and marketing materials that are not directly 
derived from the prospectus; 

‒ Sufficiency of proceeds and financial condition of the issuer; 

‒ Filing of a non-offering prospectus for a qualifying transaction 
when there are operations in emerging markets; 

 

 

 

‒ How to remove ‘notice of no auditor review’ when interim 
financial information included in a prospectus was not 
previously reviewed and reminder that comparative annual 
period in BAR must be reviewed if not audited; 

‒ Requirement to have 3 audit committee members; 

‒ Post-receipt pricing prospectuses; 

‒ Confidential prospectus pre-file review requirements; 

‒ Special purpose acquisition corporations; 

‒ Concurrent filing of base shelf prospectus and prospectus 
supplement in bought deals; 

‒ Use of business combination exemption; 

‒ Industry specific observations with respect to psychedelics 
and cannabis; and 

‒ Distributions outside Canada under OSC Rule 72-503 
Distributions Outside Canaada. 

The remainder of the compliance section of the Staff Notice 
discussed common applications for exemptive relief, insider 
reporting, OSC service commitments and administrative matters. 

The second part of the Staff Notice outlined various responsive 
regulation which has become effective or has been issued for 
comment. 

Exemption from NI 52-112 Non-GAAP and 
Other Financial Measures for Federal 
Financial Institutions 

In December 2021, the OSC released Ontario Instrument 52-502 
Exemption from National Instrument 52-112 Non-GAAP and 
Other Financial Measures Disclosure which outlines an 
exemption for Federal Financial Institutions as defined in the 
Bank Act (Canada) that are subject to OSFI Guidelines.  

The Instrument exempts eligible issuers from NI 52-112 Non-
GAAP and Other Financial Measures in respect of disclosure of a 
specified financial measure pursuant to an OSFI Guideline, if  

‒ the OSFI Guideline specifies the composition of the measure 
and the measure was determined in compliance with that 
OSFI Guideline; and 

‒ in proximity to the measure, the eligible issuer discloses the 
OSFI Guideline under which the measure is disclosed.  

The exemption is in effect until the earlier of June 2, 2023 or the 
effective date of any amendment to NI 52-112 Non-GAAP and 
Other Financial Measures that incorporates the Instrument. 
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Exemption for Well-Known Seasoned Issuers 
(WKSIs) from Certain Prospectus 
Requirements 

In December 2021, the CSA released Staff Notice 44-306 Blanket 
Orders Exempting Well-known Seasoned Issuers from Certain 
Prospectus Requirements alerting issuers to the fact that 
temporary blanket orders had been issued by the provinces (e.g. 
Ontario Instrument 44-501). Under these orders, WKSIs that 
satisfy certain conditions effective January 4, 2022 are allowed to 
file a final base shelf prospectus as the first step in a shelf-
offering rather than a preliminary base shelf prospectus. 

A WKSI is defined as an issuer that either has outstanding listed 
equity securities with a public float of Canadian $500 million or at 
least Canadian $1 billion aggregate amount of non-convertible 
securities, other than equity securities, distributed under a 
prospectus in primary offerings for cash in the last three years. 
To be eligible, an issuer must be, and have been, a reporting 
issuer in at least one Canadian jurisdiction for at least 12 months 
and meet the definition of a WKSI as of a date within 60 days 
preceding the date it files the base shelf prospectus. Issuers with 
mining operations must meet additional financial criteria: they 
must have gross revenue derived from mining operations of at 
least Canadian $55 million for the most recently completed 
financial year and gross revenue derived from mining operations 
of at least Canadian $165 million in the aggregate for the issuer’s 
three most recently completed financial years. Some issuers that 
meet the definition of a WKSI are not eligible to rely on the 
exemptions, including investment funds, issuers with 
outstanding asset-backed securities or that seek to qualify the 
distribution of asset-backed securities under short form 
prospectus and “ineligible issuers”.   

An ineligible issuer includes any issuer that has not filed all its 
required periodic and timely disclosure documents, an issuer 
whose operations have ceased or whose principal assets are 
cash or an exchange listing (e.g. capital pool company), and/or an 
issuer that has been bankrupt, subject to penalties or sanctions 
under securities legislation, or subject to a cease-trade order.   

In addition to being exempt from the requirement to file and clear 
a preliminary base shelf prospectus, WKSIs that satisfy the 
prescribed conditions will also be exempt from the requirements 
to: 

‒ limit distributions under the base shelf prospectus to the 
dollar value the issuer reasonably expects to distribute within 
25 months after the date of the receipt for the base shelf 
prospectus; 

‒ state the aggregate dollar amount of securities that may be 
raised under the base shelf prospectus; 

‒ include the number of securities qualified for distribution 
under the base shelf prospectus; 

‒ include a plan of distribution in the base shelf prospectus, 
other than to indicate that the plan of distribution will be 
described in the supplement for any distribution of 
securities; 

‒ describe the securities being distributed, other than as 
necessary to identify the types of securities qualified for 
distribution under the base shelf prospectus; and 

‒ describe any selling securityholders in the base shelf 
prospectus. 

Some of the exemption orders adopted by CSA members include 
a “sunset clause”, providing that the exemptions will expire on 
the earlier of July 4, 2023 (unless extended) and the effective 
date of an amendment to National Instrument 44-102 Shelf 
Distributions that addresses the same subject matter as the 
exemption orders. 

Modernizing Registration Information 
Requirements 

In December 2021, the CSA announced amendments to NI 33-
109 Registration Information and NI 31-103 Registration 
Requirements, Exemptions and Ongoing Registrant Obligations 
and related companion policies.  

The targeted amendments to registration information 
requirements will provide greater clarity on the information to be 
submitted, to help individuals and firms provide complete and 
accurate registration information, and to reduce the regulatory 
burden of doing so, while allowing the CSA to receive the 
information necessary to carry out its regulatory roles. Firms who 
are registered or applying for registration, and individuals who are 
registered, are permitted individuals, or are applying for 
registration or to be permitted individuals, collectively are 
Registrants. 

The amendments are relevant to all Registrants, including 
members of the Investment Industry Regulatory Organization of 
Canada (IIROC) and the Mutual Fund Dealers Association of 
Canada (MFDA). 

The amendments will come into force on June 6, 2022. 
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Canadian securities: Proposed guidance 

Disclosure of Climate-related Matters 

In October 2021, the CSA published proposed NI 51-107 
Disclosure of Climate-related Matters and its companion policy 
which would introduce disclosure requirements regarding 
climate-related matters. The Proposed Instrument would apply 
to all reporting issuers, other than investment funds, issuers of 
asset-backed securities, designated foreign issuers, SEC 
foreign issuers, certain exchangeable security issuers and 
certain credit support issuers. 

The comment period ends January 22, 2022. 

The Proposed Instrument would require an issuer to disclose 
certain climate-related information in compliance with the Task 
Force on Climate-related Disclosures (TCFD) 
recommendations (subject to certain modifications). The CSA 
noted that the TCFD’s recommendations are “a widely 
prevalent framework that has global support and meets 
investor needs for concise, standardized metrics on material 
climate-related issues”.  

Disclosure is proposed related to the four core elements of the 
TCFD recommendations: 

‒ governance; 

‒ strategy; 

‒ risk management; and 

‒ metrics and targets. 

The disclosure requirements will be phased-in over a one-year 
period for non-venture issuers and over a three-year period for 
venture issuers. It is not anticipated that the Proposed 
Instrument will come into force prior to December 31, 2022. 
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Auditing matters

Emerging Issues  
The Auditing and Assurance Standards Board (AASB) discussed 
emerging issues in the audit and assurance environment. The 
information gathering and the resulting Board discussion serve as 
the basis for considering whether the 2021-2022 Annual 
Plan remains appropriate and informs the risk assessment for the 
2022-2023 Annual Plan. Key issues discussed included: 

– a global study on standardization in sustainability assurance; 

– a potential prototype climate-disclosure standard; 

– guidance on accessing and verifying information or data in an 
audit; 

– examples of new technology assisting with auditing 
remotely or more efficiently; and 

– an upcoming Independence Standing Committee discussion 
paper on Provincial Independence Rules for agreed-upon 
procedures engagements. 

The AASB also identified and prioritized emerging issues Board 
members encounter in their day-to-day work that may have a 
public interest need or benefit, and that are within the Board’s 
remit. The Board also discussed possible actions to include in the 
2022-2023 Annual Plan to address the priority topics. 

IESBA Public Interest Entity Definition  
The AASB discussed issues related to the International Ethics 
Standards Board for Accountants’ (IESBA’s) project to revise the 
definitions of “listed entity” and “public interest entity” in 
the IESBA Code of Ethics for Professional Accountants and 
provided input to the International Auditing and Assurance 
Standards Board’s (IAASB) members from Canada. Key issues 
discussed included: 

– the IESBA’s proposal for transparent public reporting when 
the firm applies the enhanced independence requirements 
for public interest entities; 

– key aspects of the IAASB’s draft project proposal, including 
scope, objectives, and timeline; and 

– the IAASB’s proposed case-by-case approach to determining 
whether current differential requirements for listed entities 
should be expanded to apply to all categories of public 
interest entities, and the impact of adopting the definition of 
“publicly traded entity” to replace “listed entity” in the 
IAASB’s standards. 

Quality management for firms 
The AASB reviewed stakeholder feedback on its Exposure Draft 
Quality Management – Conforming Amendments to Other 
Canadian Standards including the results of consultation 
activities. Key issues discussed included: 

– the requirement to disclose that the firm applies Canadian 
Standard on Quality Management 1 Quality Management for 
Firms that Perform Audits or Reviews of Financial 
Statements, or Other Assurance or Related Services 
Engagements in practitioners’ reports for related services 
engagements, including implications for those who are not 
professional accountants; and 

– whether requirements for quality management in Canadian 
Standard on Assurance Engagements (CSAE) 
3000 Attestation Engagements Other than Audits or 
Reviews of Historical Financial Information and CSAE 
3001 Direct Engagements should be expanded to more 
closely align with requirements for quality management in 
Canadian Auditing Standard (CAS) 220 Quality Management 
for an Audit of Financial Statements. 

The AASB will continue to discuss issues and will review an 
implementation risk matrix at its upcoming meetings. 

Technology Framework  
The AASB discussed its process for identifying emerging 
technology issues and their impact on standards and guidance. 
Key topics discussed included: 

– the scope of what would be monitored related to emerging 
technologies; 

– the process for monitoring the emerging technology 
landscape; 

– considerations for assessing the impact of each issue; 

– the possible actions the Board may take to resolve potential 
issues; and 

‒ when and how issues will be reported to the Board. 

 

https://www.frascanada.ca/en/aasb/about/annual-plan
https://www.frascanada.ca/en/aasb/about/annual-plan
https://www.frascanada.ca/en/csqc/documents/qm-conforming-amendments-ed
https://www.frascanada.ca/en/csqc/documents/qm-conforming-amendments-ed
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