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Welcome To The 2025 Proxy Season Review

A

The 2025 proxy season has been defined by turbulence. Economic headwinds, shifting regulations,
political uncertainty and heightenad activist pressure on M&A have created a governance
environment that is as complex as it is unpredictable. For boards, executives, and investors alike,
the only constant has been change, and the need to adapt quickly.

At Kingsdale, we see this season as a turning point. It revealed not just where governance debates
are headed but also how quickly they are evolving. A few themes stand out.

@ Shareholder Activism and M&A pressures intensify

Activists continued to target companies they viewed as vulnerable, pressing for change both
publicly and, more often, behind the scenes. In an uncertain economy, it was easier for them
to secure a quick win by pushing for a sale. Only companies with strong boards and the
backing of committed long-term shareholders succeeded in resisting these pressures and
advancing their own value creation strategies.

Board diversity and climate disclosure face headwinds

Frasident Trump's January 2025 executive order restricting diversity, equity, and inclusion
initiatives sent immediate shockwaves through the governance world. Some institutional
investors unfortunately rolled back diversity targets, and 1SS suspended its diversity policy for
.S, boards. In Canada, momentum on mandatory climate and diversity disclosure stalled as
regulators paused key initiatives. Mew rules from the Competition Bureau raised legal concerns
about communicating environmental commitments. Diversity and disclosure, once considered
settled ground, are now back in play.

The arrival of Al on the shareholder agenda

From zero proposals in 2024 to fourteen this year, artificial intelligence became a visible
feature of the proxy landscape. While none passed, with the highest support at just 1/7.4% and
four withdrawn, the fact that investors are filing these resolutions signals growing concern
aver Al oversight. As adoption accelerates, boards should expect these questions to intensify
in 2026.

Proxy advisors under the microscope

155 and Glass Lewis continue to dominate proxy debates, but policymakers are asking
whether that dominance has gone too far. Regulatory scrutiny in the United States is rising,
with proposals at both federal and state levels aimed at curbing their influence. How this
develops is uncertain. What is certain is that companies cannot rely solely on proxy advisors,
Lirect, proactive engagement with shareholders has never been more impaortant, even as it
pecomes more difficult to secure.
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Welcome To The 2025 Proxy Season Review

A

'/ |

Looking ahead, 2026 will demand aqgility, foresight, and courage. Corporate govarnance is evolving
at breakneck speed, and the boards that prepare before activists appear will be the ones that
thrive. At Kingsdale, our commitment is to help leaders not only navigate emerging challenges but
also turn tham into opportunities.

The pages that follow provide a detailed review of these developments, with insights and data to
help boards, executives, and investors understand what happened in 2025 and what it means for
the path ahead.

To the corporate leaders across North America who place their trust in us, thank you. Our mission
has always been to provide you with the strategies, tools, and insights you need to succead in
the face of change. That mission has never been more vital, or more urgent.

Wes Hall
Founder and CED
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Your Partner When The Stakes Are Highest

#4

PROXY

100%0

WIN RATE
FOR
CLIENTS IM

SPECIAL
SITUATIONS

shareholder & Governance Advisory
« Defence & ME&A Strateqy
« overnance & Compensation Strategy

Data Intelligence
« Shareholder Mapping & Predictive Analytics
« Real-Time Voter Behaviour Insights

Targeted Investor Engagement
« [nstitutional & Governance Qutreach
« Retail Vote-Driving Campaigns
Voter Experience Platform
« Branded, Integrated Omnichannel Experience
« Dedicated In-House Engagement Centre
Corporate Actions Events
Strategic Communications

Vote and Tabulation Agent

Independent Registrar & Member Services
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Activism and MEBA

Shareholder Activism

2025 Proxy Season Timeframe:
ﬁ July 1, 2024 = June 30, 2025

\
."....-
@ What Counts as a Proxy Contest?
We consider the fight to be on if a shareholder publicly targets a company by
« Making its activist intant Kndwn through a naws S1ory, a prass relaase, a 130 or an aarly
warning report;
« Reguisitioning a shareholder meeting:
« ARPOUNCING an intention o nominate alternate AingClors;
« Soliciting alternative proxses;
« Conducting a "Vote Mo™ campaign on either the election of directors or MEA transacticns: or
« Announcing an intention to launch a hostile bid.
This is regardless of wihether a vote or the hostile bid actually takes place.
What Counts as a Win?
For Activists:
Achiaving any of thair objectivas or succassiully bloCking a transaciin,
Withhold/"Vote No™ Board Campaigns:
An actvist is deemed to win a8 WithholdVote No™ board campasgn when any of the directors
th 3COiviSt iS5 Sedkmng 1o be removed receive less than magonty sharghalder Support,
For Manageament:
An activist’s requests do not go throwgh.
Hostile Bids:
If the target's board succassiully fends off the bid or increases the valua of the offer and
reaches a frendly deal, we consider that a win for management (and shareholders).
Friendly Transactions:
An activist wins if they successfully block the transaction or get a higher price than ariginally
proposed.
\
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Activisrm and AGA

Proxy Contests In Canada
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2 Shareholder activism continues to play a prominent role in the Canadian market.

2 Kingsdale has tracked 67 campaigns initiated by shareholder activists in the 2025 proxy season
in Canada.

« This is slightly lower than the record 7o campaigns launched in 2024, and the 69 campaigns
launched in 2023 but well above the five-year average of 59 campaigns.

> While activists won 53% of the concluded fights in 2025, their share of wins is markedly lower
than in 2024 (62%). Management is closing the gap in terms of wins versus activists, suggesting

that companies are increasingly better prepared for activist attacks.

» Data includes only publicized campaigns; activist shareholders continue to privately engage
and agitate,
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Activism and MEA

2025 Campaign Characteristics

Target Companies 4.0%

Exchange-Listed

65

shghtly down Trom 2024 and 2023

Median

Capitalization £240 B

20K

Mot Exchange-Listed 19.0%

2

Lp from none o the kast few yvears & Mt (80 - 2000 & Wid (S 000 - $I0.000m & Private
& Small 5200m « §51,000m] & Large [510 000m+)

Birlish i . Mewlcundland
[ ol i Shikatche&wan B | s i

nlari AlEvrrEa

L B

210 14 13 12 1 1 3
Activist Investors
— Campagns Laurcihed
a
1.4% B.B% 93.8B%
k.

MNIM UM Median Maximum ~ 1 '

R Eirship Lhvariers e Crenegrship

Meeting Requisitions 13 Highast sinté 2020

08



Activism and MEBEA

Most Targeted Sectors In Canada

1,

02,

03,

04,

03,
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7,

08.
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Health Care

Materials

Energy

Information Technology

Industrials

Real Estate

Consumer Discretionary

Utilities

Financials

Communication Services

Up from 12 in 2024

Up from 13 in 2024

Up from 8 in 2024

Down from 9 in 2024

Up from 4 in 2024

Down from 7 in 2024

Down from 5 in 2024

Down from 4 in 2024

Down from 4 in 2024

Down from 7 in 2024

16

15

11
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Activism and MEBA

What Shareholder Activists Want

A

« "Board-Related™ campaigns include situations
whereby an activist has put forward an

h
PO L.
az
- alternative director slate or has initiated a

024 5 withhold/ vole N cCampaign.

L ]t

E
F0F3 0
e L

« “Transaction-Related” campalgns include
INSLaNCEs whereby an actinast Contests & fnendhy

. transaction, launches a hostile bid or demands.
M h + that a company conduct a strategic review
[without targeting the board for removal).

)
i « “Other® campaigns include those whereby the

demands are nol yvet known or may be cnticism
@ Other @ Transaction-Related @ Board-Related of a governance or financial practice.

» Though activism was down slightly overall, the 2025 proxy season saw a record number
of board-related campaigns. Board-related campaigns accounted for over 60% of all shareholder
activist campaigns initiated at Canadian companies (42 of 67 campaigns).

« For campaigns concluded so far, 67 seals were requested by activists but only 27 (31%)
of these were achieved, compared to 42 of 99 (42%) achieved last year. Full slate campaigns
made up 50% of board requests this year, up from 32% last year.

» Transaction-related campaigns (with no board-related component) accounted for 18 of 67
campaigns.

« Proportion of transaction-related campaigns has dropped in recent years amid an overall
slump in M&A activity. However, the absolute number is still high and is expected to increase
as MEA activity rebounds.

/ Hemaining saven activist campaigns categorized as "Other.”

Kingsdale's full suite of services help boards and activists alike to identify a company's
vulnerabilities and consider ways to mitigate risks.
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Activism and MEBA

What Shareholder Activists Want

A tew key overarching themes were central to the activist campaigns launched this year. Below
are examples of campaigns where the activist’s argumeants involved certain recurring criticisms:

Poor Performance Capital Allocation

+ Parkland Corparation: « Dymacor Group:
A fragmented portiohio with wanealized and missed “In juisl six months, the company: 1) suspended share
synargles—all of which arg evident in the Company’s buybacks, 2] increased the dividend, 3) conducted a
detersarating linancial perfcemance and felalive raturn on discounted capital ratse to handpicked parties, 4) signaled
mviestied capital [ROICL" fSimpson O] furthar dilistion, 5) resumsed biybacks. Thes is eqratic

Bibrividw.” [lodehe Partners)

+ ModiPharm Labs:
“..MediPharm Labs’ severe underperfonmance, reckleds « Tramsat A.T.:
siralegic missteps, and alarming destruction of sharehalder "It s unjust and urrwanranted for the Conparation to dilute
value., have placed the company in seripus peopardy while its shareholders’ equity without shareholder appecval
e Management [eam recen'es exofitan pay packsjes.” theough a [debit] restructuning operatian That ultsmately
(Apalic Capital) does nol endine the Corporation’s ong-1eim viabiity...”

{Financiere Outremant)

Transaction Campaigns Governance Reforms

= Cahbee Mining - Equinds AsQuitilion; = CAE Img:
W &fe nol Suppodtive of this transaction. We don't S "CAE must recruit 8 proven CEQ with a verifiable track
any synergies betwesen any of the companias’ operations. record of value creation. We urge the Board not to act
Both cparate i the Amenkcas, but in vastly different Rastdy i 1S CECQ S@arch, B raihiir b angags with Lk
lecations.” (Van Eck) 10 Collactivedy fésruil 1he Des] poddibhe laaded.”

[Browning West)

» Sherra Matals - Hostile Takoower:
“Fof ARDAYaNa, despile the Bted challenges il news « Dye E Durkhaemc
thet Acquisition af Seema as an Atlrac e oppdrturely as “Gowdrmancd Falunés: Four CEQE and Twa CFDE in Six
Alpayana has 1he rasources availabie 1o glimenate tha high Months, an Entrenchad Boand Ignoring Credila Bids,
COpOrate sapansa, (e Megh yeeld debf and impelt Inath Imsaders Gramed ~5% of the Company in Egregious $10
capital o Suppot the capex required Lo SUPHE 1he Stock Options, and Investors Actively Directling
company"s growth and cowver the working capital shorifall.” Management.” (Plantro Lid)
(Alpayans 5.A.C.)

Kingsdale's full suite of services help boards and activists alike to identify a company’s
vulnerabilities and consider ways to mitigate risks.
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Activism and MEBA

Record Year For Settlements

A

e — Sifllmaent —NOAR Settlemants vs, Votes
A . This graph shows the proportion of campaigns that
A . - wiere either setibed or went to a vole over the last
aay L 10 ygars. The gragh dogs nol Caplureé Campamgns
where there was nol a vote and there was a win by
e AR N means other than a settlement.
b b L

gy !

Fp

2005

Activists Wing Through Settlements
This graph shows the tolal numbser
of activist wins achieved, whether through

a settlement or By means other than a settlement.

P No Sentlement @ Sattiemend

» The 2025 proxy season saw a record number of settlements between issuers and activists
compared to the last 10 years, with few activist campaigns going all the way to a shareholder
vote.

« More than 75% of activist wins this proxy season were due to settlements, a record proportion
compared to previous years. For the first time, campaigns settled surpassed those having
gone to a vote.

» More "one-day campaigns” were captured this season, where there was an announcement of
a cooperation agreement between an issuer and an activist without any prior discussions In

the public eye.

« Aclivists and companies are pursuing constructive engagement behind the scenes, as
opposed 1o running costly campaigns leading to a shareholder vote.,

Kingsdale's full suite of services help boards and activists alike to identify a company's
vulnerabilities and consider ways to mitigate risks.
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Activism and MEBEA

M&A Shareholder Meetings In 2025

ad

155 MEA Recommendations (2021-2025)

s Mumiber of MEA Hecommendanans By 155

— fyerage Mumber of IS5 Recommendations (20271-2025)

Fy iy o il & Py m e
MEA Recommeandations by Sector 155 and GL MEA Against Recommendations
(2024-2025] (2024-2025)

4
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& 2024 @ 2025 ® 2025 § 2024

» The 2025 proxy season has been a bumper year for shareholder meetings seeking approval for
MEA transactions in Canada.

2 In 2025, 155 issued 184 M&A recommendations, marking a 23% increase over 2024 and
significantly exceeding the five-year average of 142,

> In 2025, the Materials industry represented the largest portion of MEA activity, in line with
histoncal trends. The Energy industry, however, recorded the highest growth, with the number of

|55 M&A recommendations more than doubling compared to the prior year.

2 155 and Glass Lewis recommended in favour of the majority of transactions, opposing only 4%
and 2% of deals, respectively in 2025.
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say-on=Fay and Diversity

Say-On-Pay In Canada

Average Support Levels By The Numbers (Canada)

¥ ol Progadsls <50% Suppid

gn g% ORAE%

W al Falled Prepgedald [<50% Supear )
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T L AQansh FeCoemimaend a5 song
FaiFa il e v B . ] - o

& 2024 @ 2025

» Say-on-Pay ("S50P") proposals in Canada continued to receive strong support in 2025,
The average support for SoP resolutions rose marginally to 92.5% in 2025 from 92.4% in 2024,
Maoreowver, over 30% of SoP resolutions received at least 80% shareholder support,

» In 2025, 1S5 issued seven against recommendations on SoP — holding constant to 2024 levels,
whereas GL issued 22 against recommendations in 2025 down from 23 in 2024, All seven
companies receiving an IS5 against recommendation also received a GL against recommendation
in 20235, up from five companies that received against recommendations from both in 2024,
Negative vote recommendations on SoP typically stem from a perceived pay-for-performance
(" P4P") misalignmeant.

» Average support levels for companies that received either an 155 or GL against recommendation
decreased in 2025, to 53.4% for 1SS against (from 56.1% in 2024) and 73.6% for GL against (from
F2.1% in 2024).

» The number of companies that failed to garner majority support on SoP in 2025 marginally
decreased to three from four in 2024.

KINGSDALE TAKEAWAY

The lower levels of support receinved ininstances where 155 or GL recommend agamst SoP may be reflective
of the growing influence of proxy advisor recommandations on the axecutive compensation voting decisions of

institutional shareholders. Kingsdale has the expertise 1o help corporate issuers navigate the pay for
performance frameworks of 1SS and GL to minimize the risk of negative vote recommendations on SoP.
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say-on=-Fay and Diversity

Updates To The Glass Lewis P4P Model

A

> In July 2025, Glass Lewis issued a client communication previewing the new P4P assessment
model for evaluating executive compensation across global markets.

» Outgoing Methodology: Glass Lewis’ outgoing P4P model evaluated named executive officer
compensation against five performance metrics over a three-year measurement period relative to
3lass Lewis peers, resulting in an A=-F grade based on P4P alignment. A qualitative review of
overall compensation structure and decisions was also conducted before determining final vote
recommendations.

» New Methodology: Glass Lewis is transitioning to a compaosite scorecard resulting in a 0-100
score, which translates to various concern levels, The scorecard is composed of the following six
tests for Canadian issuers:

D1, Gramed CED Pay va. TSR

Relative 10 GL peers Scross
a five-year weighled average
Pesiced.

D4, Granted HED Pay vs.
Financia Performance

Relative 10 GL peirs across

a free-year weighled aserage
pericd using secior-speciic
fimancial parformance mathcs.

DI. Granted CED Pay vE.
Finarcial Pofrlormams e

Relative 1o OL peers across
B lrwe-yoar weighted average
peviod using seclor-specific
linancial performance
MeIrics.

DE. Realized CEQ Pay vs. TSR

RElalie 10 GL peers Soross

a feee-year weighled average
paTiod.

0. CEQ STIFayout v, TSH

Filativi Lo garseral marks-
Dasad Bnchmarks vl

thed Avarage ol five one-yaar
PO,

06. Qualitative Test

Evaludles 1he overadl structune
af the compansation program,
imchuding the presence af any
problematic pay deciskons
mac.

» Similar to the previous methodology, a poor result on the scorecard will not automatically result
in a negative vote recommendation. Glass Lewis will further evaluate each company’s
compensation practices on a case-by-case basis.

2 This will present some uncertainty for SoP resolutions in the 2026 proxy season, particularly for
clients whose shareholders are heavily influenced by Glass Lewis recommendations.

» P4P models play a critical role in how 155 and Glass Lewis evaluate executive compeansation.
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Board Diversity

nd Hass Lewis in the U5, responded differently (o this issue

=
5% suspended its board diversity policy for LS. companies.

« Fass Léwis has maintdaned s Board diversity pohdy for LIS, companies and wwall ¢mphasize when thas policy

resulls in a nagative voling recommendation for a diraclor.

some Instutional sharehdglders updated their iIn-Rouse praxy Yolng polcres 1o remove nlmeancal diversily

requiraments or targats from board Composation considerations.

Kingsdale has identified 28 sharehglder proposals at U.s. companies as Anti-DE| proposals that were put 10 8 vote
|::I|._|ri|1!:_| thg 2025 proxy Season. up Irdgm 23 1ast vaar, Shargholders rgpected (hese propdsals with an -::al.r-l}ll.-.'I"|-|}2|r'|ir|.-;:;|
average opposition of 28.5% (up from 28.0% last year], including at large corporations such as Apple Inc., Costco
Wholesale Corporation, McDonald™s Corporation, and The Coca-Cola Company.

:l' Canadian companigs with LS. aperations and/of LS, S10CK ISUngs Conbmue 10 ¢valuate their nsks

» 155 and Glass Lewis did not make any updates to their previously published 2025 benchmark proxy voting
gudelings Tor Canadian Companigs, 1T 15 unclear at this ime wWhal Changes may e made 1D doversity guidelings (4
the 2026 proxy season. IS5 and Glass Lewis global annual podicy surveys 1or the 2026 proxy season askad

organizations how they stood on DEl-related topics, including the importance of maintaining board diversity and
related disclosures, signaling possible changes to how diversity s considerad and evaluated globally going forward.

S In April 2025 the CSA paused work on the development of new mandatory ciimate-related disclosure rules and
amendments to existing diversity disclosure reguirements. The CSA noted that this was done to support Canadian
WMarkers and 1SSudrs as they adapt 1o the recent devielopments in the LS, and globally

> Despite the noted developments, certain investors continued to oppose directars in 2025 where there was nat
enguwgh gender or racial doversity on e Doand, &ven wihen 155 and GIESs Lewis werng suppdrinng, Nominating

committed chairs 1or Cartam companies redaénved a notablé lavel &f Spodsition despate proxy adviSor SubHpors
and commitments to reach a higher level of diversity at or before the next annual shareholder meeting.
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shareholder Proposals

Shareholder Proposals: Overview

=hareholder Proposals In Canada In The 2025 Proxy season®

:5':..
I||| |-1|.

il bk 3 B BRREER %

v Withdrawn & On The Ballot

-

=
-
o
B
B

CIBC O

2 B8 shareholder proposals have been put to a shareholder vote during the 2025 proxy season.
This is compared to the 78 proposals that were submitted to a vote in the 2024 proxy season.

« These proposals received average shareholder support levels of 12.4%, lower than the 2024
avearage of 12.2%. The proposal regarding hybrid AGMs at Dollarama Inc. ("Dollarama™) was
the only one that passed the shareholder vote.

« An additional 33 proposals were withdrawn ahead of the AGM (after management consultation
with the respective filers).

» Canadian banks remained the focus of these proposals (with 44 proposals going to a vote
accounting for 50% of all resolutions). The Toronto-Dominion Bank ("TD") continued to lead
all companies with nine shareholder proposals submitted to a vote, including several unigue
proposals related to corporate governance and oversight considering TD's significant anti-money
laundering challenges, along with thematic coverage of newer Al and language disclosureas.
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shareholder Proposals

Shareholder Proposals: On The Ballot (ESG)

A

Ener Ratie B0 E) CIBCO [[1] Bank

Industry -Specilic Cabon Risks  CIBC O
Decarbonization Action Plan 1k

Dizclose Financed Emissions  FAIRPAX

ACCOuM tor Erdaronmantal and Clhimata Chandga
Exparliss in Directors” SKiks Matrix B sestenser 4 81—

Nt Sero Targe! AChaaemant Via Speciic
Transition Plan Elemants 1117 Brooknield

Environmental

iy -on-Chmald Vole puo ) OBCD IPEE™ {77 F et [7] Sk
Implement Soper LARR = ([ icrarenls o § o K
Action Plan for Minimizing

Operational Waste  EETERTTEIN
Disclose (Anti "E") | impact of Met-Zero Pledge  Susmcon |

2 24 proposals are categorized as "Environmental,” including one that is anti-"E".

« The average shareholder support level for Environmental proposals was 15.6%, continuing the
trend of declining support across 2024 (15.9%) and 2023 (17.1%).

« Despite decreased support levels across this category, the number of proposals mandating
climate-related disclosures (Say-on-Climate) remained constant at 12 year-over-year with nine
of thase onginating at the same ISsuer.

> A proposal for TD to disclose its annual energy supply ratio received 38.3%, the highest level of
support among Environmental proposals this season. A similar proposal at The Bank of Nova
scotla ("Scotiabank™) was withdrawn after the Bank committed to disclosing its annual enerqgy
supply ratio by June 1, 2026.

« Dollarama and iA Financial Corp. saw support levels of >»20% for proposals on detailing their
waste management strategy and adopting an annual voting policy for their environmental and
climate action plan respectively,
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shareholder Proposals

Shareholder Proposals: On The Ballot (ESG)

A

Forcad Labour ard Chidd Labour ISR [§ ™= § teiisbani [[7) Bank

nsin S CIBES Bl == f = § et 7] Suak

oy Bombendir ] M e c o we o BCF
Languages of Executives 1l TS

Third-Farty Racial Equity Auda 5 Scotiobank

L& § 04 £ s

Disclose Circular- Economy Related Loans . ey

Lobbying Activities  BMO )

Reparl on Food Waste Management and Targels
to Reduce Food ‘Waste B lobieas

Repart on Group-Housed Pork 1)

Adopt a Roadmap with Benchmarks in
Trangitioning 1o Cage-Free Eggs [

Social

Al-Related By0 Q) PSS == § sstobas m-—
Implement {f il st == () ——~— BCE

Denate % of garnings 10 ES0 causes =

» 38 were shareholder proposals categorized under "Social” with average support levels of 9.3%,
trending downwards from 10.6% in 2024, Among these, Scotiabank's proposal on conducting
a third-party racial equity audit received the most support at 37.7%.

« Five of the Big Six banks received proposals to disclose the participation of bonded and child
labour within their loan portfolios (with Canadian Imperial Bank of Commerce's beaing
withdrawn in advance before the AGM).

» Proposals for disclosures around language fluency among employees and executives accounted

for 16 "Social” proposals submitted to issuers across multiple verticals (including Banking,
Consumer Staples and Insurance).
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shareholder Proposals

Shareholder Proposals: On The Ballot (ESG)

A

Country-by-Country Reporting [Heek Gsco ISR B = § e puo )
Disclose il Pay Matrics for Exes Comp CIBCO o) B =
Raasong for Low Livels of Director Support  [ERITENECTINENN

ybrid Meating [l == B ook, = Bombordier SIS

Many Srict Director Retingmant Age and Teem Limit  [|1] Sl
ESG Obectives to Employes Comp Rk

Crange austor I TIFO
Soparato ram Fesmgr CFO El—l
Hire Extemal CEQ [[7] Sambe

Commit 1o Filing an ESG Aeport Backed by Rexsonable
implement Assurance Over Next 3 Years  [B s~

Aequire Independent Board Chakr | Lead Directors B
Adanil Palicy 1o Limit Director Ovarboarding 13

Prowision for Reimbursement of Legal Costs to Sharehoiders Pl Anaaos Goun e

Hosinct Lead Cirechor Momination Decisions o mcumbse]
nsependent Greciors LObiaWS

Conduct Data Pegtection impact Assessmenl of Consumaer
Heathcare Ofenngs g LODEAWS

Governance

» The remaining 26 shareholder proposals are categorized under “"Governance” which saw average
support leveals of 14%, a reversal of the rise recorded in 2024 (18.2%) but still above support levels
for these proposals recorded in 2023 (11.9%).

» The number of shareholder proposals on the ballot related to hosting hybnd shareholder meetings
has declined YoY, as eight of 13 proposals were withdrawn. The remaining five proposals, on
average, received 3/.2'% of shareholder support.

« A noted outlier was a successful proposal for shifting from virtual AGMs to a hybrid model at

Dollarama, despite managemant recommanding against it. This proposal also received the
highest level of shareholder support at 56'%.
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Shareholder Proposals

Shareholder Proposals: Withdrawn

A

Energy Supply Ratlo ' Scotiobank

= ) Impact of CWE Acquisition on Decarbonization Flans [l S8
- Disclose |
E Morg Information on Renawable ve. Mon-Renewable Enargy Financing Commitmsnt g 25
5 Account for Environmental and Climate Change Expertise in Directors’ Skifls Matrix () St
= Say-on-Clinate Vote B e
= | Implement |
' Witharaw from the Net Zero Banking Alkance (NZBA) 5] Bank CIBCO BMO ) § sesmtes
Forced Labour and Child Labows B0 IE) CIBCO =
Transitioning to treeEgg  IMIETFO
Largquages of Executives m
Disclose &
= Languages of Employees
E Measwres Taken 10 Incresse Suppon for Say-on-Pay @ 1R
Al Code of Conduct CIBCO [ metro > bombardio
Implemeant
Bonus for all E Tiedl 10 ESG Objectives  Sepinider
@ - |
z Disclose I Counry-by-Country Reporting [l
0
E iybeid Masting  CIBCO 1m0 @) metro CGl Sapatr ® eE 13
2 Implement § wascendont Review af Board Governance Policies snd Direcioe
(h Selection Criteria 3] Bambe
II.....- ....f-l

“While detaded in their circulated Managemeant iInformation Circulars 85 agenda items for their 2025 AGMs, EQE Inc.'s proposal for
dizclosing their Engagement Practices with ndigenous Communitees and BCE™s proposal Tor Hybesd AGMs were later withdraswn
ahead of the meeatings (on Apel 8 and May 5 respectively).

> Kingsdale has identified 33 shareholder proposals that were submitted and have been withdrawn
by proponents, including requeasts for companias to:

« Host a hybrid shareholders meeating
« Withdraw from Net Zero Banking Alllance
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shareholder Proposals

Lower Support For
Say-On-Climate Proposals
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; Suppaort for shareholder proposals urging companies to adopt a so-called "Say-on-Climate”
resolution saw minor year-over-year fluctuations in the 2025 Proxy 5eason at the Big Six banks

compared to both 2024 and 2023.

2 In line with the trend recorded for the prior 2024 season, shareholder support at Big Six banks
remained below 20%. Other major 1ssuers (such as AtkinsRealis and 1A Financial Corp.), who
received similar proposals in both 2024 and 20235, had shown comparatively higher levels of
suppaort.
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shareholder Proposals

Artificial Intelligence Proposals
On The Rise

+
!
Proposals requesting that companies adhere to the Government of Canada'’s Voluntary Code of

Conduct (the "Code of Conduct”) on the Responsible Development and Management of Advanced
Al Systems were submitted to a vote at nine Canadian companias in 2025.

al

« All nine proposals were opposed by management and only received average shareholder
support of 8.1%.

« An additional four proposals requesting adherence to the Code of Conduct were withdrawn
from consideration prior 1o voting,

separately, Thomson Reuters received a proposal requesting that the company amend its Al
governance framework to be consistent with its overall approach to human nghts due diligence,

in alignment with the UN Guiding Principles on Business and Human Rights (UNGPs). This proposal
received 4.9% shareholder support, despite being supported by Glass Lewis.

fi

Due to the prorogation of parliament in early 2025, the Federal Bill C-27 proposing the Artificial
Intelligence and Data Act (AIDA) has not been enacted (as of August 2025). While this leaves a
regulatory void for governing Al usage, there are other measures (such as the annual Globe and
Mail Board Games rankings) which considers the ways in which the boards of S&EP/TSX Composite
companies disclose their oversight of Al risk issues.

Q

Glass Lewis expects boards to outline their role in overseeing Al, enabling shareholders to gauge
how seriously companies approach the issue, per their 2025 Canadian guidelines, Glass Lewis will
not penalize companies solely on gaps in disclosing Al usage and governance, but may recommend
against specific directors if poor Al oversight causes material harm.
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Future Of Proxy Advice

Federal Initiatives To Regulate
Proxy Advisory Firms

proxy adwvisors 155 and Glass Lewis,

The debate has gained momentum in 2025, as policymakers and lawmakers at both the federal and state levels have

ad

In recent years, public compandes and industry groups have raised concerns about the influence and dominance of

introduced various initiatives aimed at increasing the regulation of proxy advisory firms. In April 2025, a subcommittes
of the U.S, House of Representatives (the "House"™) Committee on Financial Services held a hearing 1o examing the role
and influence of proxy advisory firms. In connection with this hearing, there were six discussion draft bills that seek to

implement stronger oversight over proxy advisory firms by amending the Securities Exchange Act of 1934 (the
"Exchange Act™), A summarny of the proposed amendments to the ExChange ACt in ¢axch of the six draft bills is

presentad here. (seg Nos.1-6 below)

In May 2025, members of the U.S, Senate (the “Senate”) Committee on Banking, Housing, and Urban Affairs published
a latier 10 the CEQS of 155 and Glass Lewis 10 axprass “concarns with the expansive, opagquea, and desiogically driven
iluence your firms exert over the corporate governance af ULS. pubiic companies” One of these draft discussion bills

(see point No 6 bedow) has been introduced in the House under the title "H.R.40898 - Stopping Proxy Advisor
Racketganng AL

Proposed Amendments to the Exchange Act

1.

Mandating the registration of proxy advisory firms with the Securities Exchange Commission ("SEC™)
and requiring such firms to report on operational information and certification status annually.

. Providing for the liabdlity of certain failures (o disclose material information by a proxy advisory firm,

iIncluding the firms methodolegy, sources of iInformation, andfor conflicts of interast.

. Requiring annual disclosures by institutional iInvestmant managers subscnbing o the sarvices of proxy

advisory firms, including an explanation of votes cast and how recommendations of proxy advisors
werg considered,

. Prohibiting robovoting with respect to votes related to proxy or consent solicitation matenial.

. Requiring the SEC 1o conduct an initial study of Certain issues with respect to shareholder proposals,

proxy advisory firms and the proxy voting procass. Following completion of the nitial study, the SEC
would be required to conduct similar studies every five years.

. Prohibiting proxy advisory firms from issuing proxy voting advice if they possess a conflict of interast

that could affect the objectivity or reliability of any provided advice.
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Future OF Proxy Advice

H.R. 4098 - Stopping Proxy
Advisor Racketeering Act

al

> In June 2025, Representative Scott Fitzgerald (R-WI) introduced H.R. 4098, the Stopping Proxy
Advisor Racketeering Act ("H.R. 4098"), in the House.

» H.R. 4098 proposes to amend the Exchange Act to restrict conflicted conduct by proxy advisory
firms and establishes penalties for violations.

2 Under the requirements set forth in H.R. 4098, proxy advisory firms would be barred from
providing voting advice if they have conflicts of interest, including:

« Offering consulling services (directly or through affiliates) to the same companies they
provide voling recommendations on,

« Modifying recommendations or deviating from their methodologies based on whether
a company subscribes (or may subscribe) to their services/products.

« Providing proxy voting advice while also offering stewardship or engagement services to
a shareholder proponent or other party on the same matter.

« Being members of organizations that support shareholder-sponsorad proposals on
the same subject as the proxy voting advice being given.

> H.R. 4098 also proposes that the SEC can investigate and, after a hearing, impose civil penalties
on proxy advisory firms or individuals who contribute to violations.
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Future Of Proxy Advice

SEC Initiatives To Regulate
Proxy Advisory Firms

al

In the last few years, the SEC itself has proposed, adopted, and rescinded several amendments
to the rules governing the proxy advisors.

In August 2019, the SEC released Commission interpretation and Guidance Regarding

the Applicability of the Proxy Rules to Proxy Voting Advice (the "Proxy Advisor Release”) providing
an interpretation regarding the applicability of certain rules, which the SEC has promulgated under
Section 14 of the Exchange Act,

In October 2019, 1SS brought a civil action against the SEC for declaratory judgement and injunctive
relief claiming that the Proxy Advisor Release was unlawful for several reasons including:

1. The Proxy Advisor Release exceeded the SEC's statutory authority under 5ection 14{a)
of the Exchange Act and was contrary to the plain language of the statute,

2. The provision of proxy advice is not a proxy solicitation and cannot be regulated as such.

In February 2024 the United States Distrnict Court for the District of Columbia (the "District Court™)
rendered a summary judgment noting that “The court holds that the 5EC acted contrary to law and
in excess of statutary authority when it amended the proxy rules’ definition of 'solicit’ and
salicitation’ to include proxy voting advice for a fee. The ordinary meaning of those terms when
Congress enacted the Exchange Act in 1934 did not encompass voling aavice delivered

by a person or firm with no interest in the outcome of the vole.”

In April 2024, the SEC and the MNational Association of Manufacturers (intervenor-defendant in
the case) filed notices of appeal.

The SEC later moved to voluntarily dismiss their appeal In August 2024, resulting in the National
Association of Manufacturers becoming the sole appellant.

In July 2025, the U5, Court of Appeals for the District of Columbia Circuit (the "Court of Appeal”)
upheld the District Court’s decision, finding that under the plain meaning of 'solicit’ proxy advisory
services do not constitute solicitations. The Court of Appeal noted that, unlike corporate directors
who directly urge shareholders to support a specific outcome, proxy advisors simply offer
recaommendations at the request of their clients.
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Future Of Proxy Advice

State-Level Actions To Regulate
Proxy Advisory Firms

ad

At the state level, governments in Texas, Missourl, and Flornda have also introduced measures
aimed at regulating proxy advisory firms.

* Texas

In June 2025, the Texas Legislature passed Senate Bill 2337 ("5.B. 23377) introducing new
regulations on proxy advisors when providing proxy voting recommendations conceming Texas
COMmpanies.

5.8, 2337 was expected to take effect on September 1, 2025 and would require thal proxy
advisors disclose advice or recommendations based on “nonfinancial® factors including “an
enyircnmental, social, or governance [ESG) goal,” "diversity, equity, or inclusion (DEI", or "a
social credit or sustainabdlity factor or score.”

Howewver, ULS. District Judge Alan Albright of the Western District of Texas granted an injunction
tempaorarily blocking the law, based on free speech concerns from 155 and Glass Lewis,

Missouri

On July 11, 202%, Missouri's Attorney General announced that his office launched investigations
and filed parallel lawsuits aganst 155 and Glass Lewis 1o “ensure their compliance with fawiful
demands for information related (o their prometion of radical environmental, social, and
governance (ESG) and diversity, equity, and inclusion (DEI agendas.”

The Missoun Attorney General claimed that 1SS and Glass Lewis have used their influence (o

push far-laft DEl and ESG agendas mto Corporate boardrooms undear the guisa of impartial
investment advice, while presenting themselves as neutral advisors.

Florida

On March 20, 2025, the Florida Attorney General announced that he directed an investigation
into 155 and Glass Lewis for “polential misrepresentations related to their Environmental, Social
and Governance (ESG) and Diversity, Equily. and Inclusion (DEI investing policies in wicdation of
the Florida Deceptive and Unfalr Trade Practices Acl and possible unfawiul colusion in
adopting and enforcing these policies in vialation of the Florida Antitrust Act of 19807
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The Proxy Advisor Perspective ‘

Senate Committee on Banking, Housing, and Urban Affairs
In their May 20259 letter, members of the Senate requesied detaled responses fram 1SS and Glass

Lewis addressing the concerns raised about their poliCies and praclices as proxy advisors

In June 2025, Glass Lewis published a public response 10 the Senate’s letter. In the '-:l::'-'.[::;:'-'u

Glass Lewis rejected claims that s recommendations are ideologically driven noting tha

Benchmark Policy supported 94'% of all management proposals at 5&P 500 companies in 2

NS aboul i

Capital Management ("Pelotor
independently and separately 4'|'::-""| Peloton. The respon: o noted that Peloton is excluded from
any invedvement in the formulation and m plementation af the Glass | ewis proxy volting po icCies ain

N thie determmnation aof vol |" o recommendations for shareholder meet ngs.

Texas 5.B. 2337

In response to Texas 5.B. 2337, 155 and Glass Lewis each filed separate federal lawsuits in July
2025 against the Texas A'::::-rney General in his official capacity, contesting the constitutionality
of the law both on its face and as applied.

Both 155 and Glass Lewis are seeking declaratory and injunctive relief to prevent the enforcement
of 5.8. 2337, arguing that it is um:n:-ns.mutiu:-na' under the First and Fourteenth Amendments.

specifically, they allege the Act violates the First Amendment’s prohibition against viewpoint
discrimination_ infnnges upon their freedom of association, and is unconstitutionally vague.

In addition, IS5 arqued that 5.8. 2337 “substantially impairs 155" contractual relationships with its
customers without any legitimate purpose”, whereas Glass Lewis indicated that the law burdens
interstate commerce by “reguinng to give out-of-state shareholders time-consuming, expensive,
and distracting disclosures about companies that need not even be incorporated in Texas.”

In August 2025, the Texas Stock Exchange and the Texas Association of Business moved 1o
intervene as defendants in the lawsuits, arguing that 5.B. 2337 comples with the First Amendment
on the basis that proxy advisors advice constitutes false and misleading commercial speech, which
5 not entitled to constitutional protection

Un August 29, 2025, Judge Alan Albnght granted an injunction temporanly blocking the law and
noted that he will Issue a wrntten order within 30 days. The case 1S scheduled 1o go 1o tnal on
February £, 2026
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Future Of Proxy Advice

Kingsdale’s Perspective

@ Proxy Advisors’ Resistance to Change:

Although proxy advisors have accepted marginal adjustments in their processes, they are likely
to resist any attempts at sweeping industry reforms.

« Free speech has been a central criticism of past and ongodng efforts in the ULS. to regulate proxy advisors, and
simalar concems arg Bkely 1o De rased agaanst any reforms percaived 10 atTett their First Amandment nghits,

« Moltably, 155 initiated litigation against the SEC challenging its interpratation of certain regulations applicable to
proxy advisory firms and obtained a favourable judgment.

« Proxy adwvisors contend that, hke Banks and credil raling agencigs, they have 1aken steps 10 addréss perceived
conflicts of interast.

© Unintended Consequences of Regulatory Measures:
Previous requlatory efforts targeting proxy advisors have produced unintended consequences,
increasing both the complexity and cost of corporate issuers’ proxy solicitation afforts.

+ |n Movember 2020, 155 announced that it would stop its “draft review”™ process for S&P 500 companies,
whereas Glass Lewis now charges corporate issuers to publish their dissenting views into Glass Lewis’ proxy

IDETS,
+ The "Big Three" global asset managers |BlackRock Inc., The Vanguard Group Inc. and State Street Corporation]

initiated pass-through voling, allowing individual investors to have more contral over their voting wihich has
aclually madg proxy voling less iransparent and polentially reduded voter turndul,

Additional unintanded consequences that might result from ongoing efforts to requlate proxy
advisors, include:

« Requenng proxy advisors to reqestar wath the SEC would rasse the barmer 1O entry in the industry and cemant the
dominance of 155 and Glass Lewis.

+ |mposing liabikties on proxy advisors for fallures to disclose material imformation or making misstatements will
likely raise the cost of their services.

« Requring annual disclosures from the cliants of proxy advisors will radse the cost for institutional investors.

© Looking Ahead:
It remains uncertain how additional regulatory burdens in the U5, may affect IS5, Glass Lewis,
and the wider capital markets; however, both firms are expected to maintain significant
influence in the near term.

« Palittcal and legal prasswrés can have a matenal impact on voling palicieas and procasses; 1or exampla: m 2025,
15> elfiminated its board diversity requirements in the LS. after Executive Orders by ULS. President Donald

Trumgp.
« Dulside the ULS,, BOth 155 and GIass Lewis have ¢stablished IDCal entifigs in many countngs, mcludmg Canada,
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Future Of Shareholder Engagement

The Changing Landscape

ad

Shareholder engagement has become a defining feature of corporate governance. Direct and
proactive dialogue is no longer optional; it is central to maintaining credibility and investor
confidence.

Yet, secunng meaningful engagement has never been harder. Investor bases are more fragmented,
expectations more demanding, and access to decision-makers often mediated through advisors or
proxy firms. This tension, heightened need paired with shnnking opportunity, sets the stage for a
new era of shareholder relations.

The evolving landscape of shareholder engagement is being shaped in part by developments in
the U5, where institutional investors have been reassessing their engagement and stewardship
practices in response to new SEC guidelines introduced in February 2025. The new guidance
indicates that, in certain cases, engagement and stewardship activities by passive investors could
be interpreted as attempts to “influence or control® a U.S. company, thereby triggering more
burdensome disclosure requirements. The search for clarity on the new guidance by U.5.-based
investors has cooled engagement activity in the 2025 proxy season, a period when issuers sought
to better understand their shareholders’ evolving views.

Traditional shareholder touchpoints such as annual reports, AGMs and quarterly updates, no longer
suffice. Investors increasingly expect companies to be transparent, responsive, and prepared to
demonstrate measurable progress on both governance and ESG fronts.

Direct conversations help companies pre-empt activist campaigns, address reputational risks, and
secure long-term support. When access is denied or imited, investors defaull to proxy advisors and
public commentary, increasing the chance of misalignment and public disputes.

The future of shareholder engagement will be shaped by both access and influence. Companies
must be prepared with flexible materials, one set oriented toward governance and performance,
another focused on ESG commitments. Ultimately, success will not be measured by the frequency
of contact but by the quality of engagement.



Futurge Of Shareholder Engagerment

The Changing Landscape
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The stewardship approaches of BlackRock, Vanguard, and 5State Street set the tone for global
engagement practices.

2 BlackRock continues to emphasize governance, particularly board strength, financial performance,
and nsk oversight.

2 Vanguard leans more heavily into sustainability, climate action, and diversity disclosures.

2 State Street takes a blended approach, weighing governance alongside ESG priorties depending
on context.

For issuers, this means a one-size-fits-all engagement strategy no longer works. Tailored
approaches are required o meet the distinct expectations of each inveslor.
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