MACVM Canadian Securities Administrators
Autorités canadiennes en valeurs mobilieres

CSA Notice of Amendments to National Instrument 52-112 Non-GAAP

and Other Financial Measures Disclosure

October 15, 2026

Introduction

The Canadian Securities Administrators (the CSA or we) are publishing in final form
amendments’ to:

¢ National Instrument 52-112 Non-GAAP and Other Financial Measures Disclosure (the
Amendments)

and changes to:

e Companion Policy 52-112 Non-GAAP and Other Financial Measures Disclosure (the
Changes).

The CSA, except for the Ontario Securities Commission, are also publishing in final form a
consequential amendment to:

e Multilateral Instrument 11-102 Passport System (the Consequential Amendment),
(collectively, the Final Materials).

In certain jurisdictions, Ministerial approvals are required for the Amendments and for the
Consequential Amendment. Provided all necessary Ministerial approvals are obtained, the Final
Materials will become effective on December 29, 2026. Where applicable, Annex E of this notice
provides information about each of the jurisdiction’s approval processes.

The text of the Final Materials is contained in Annexes B through D of this notice and will also be
available on the websites of CSA jurisdictions, including:

www.lautorite.gc.ca
www.asc.ca
www.bcsc.bc.ca
https://nssc.novascotia.cal/
www.fcnb.ca

WWW.0sc.ca

" The BC Securities Commission (BCSC) is not publishing this notice announcing the advance notice of the anticipated
adoption of the Final Materials (as defined in the notice) at this time. Staff of the BCSC anticipate doing so following
the British Columbia provincial election.
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http://www.lautorite.qc.ca/
http://www.asc.ca/
http://www.bcsc.bc.ca/
https://nssc.novascotia.ca/
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http://www.osc.ca/

www.fcaa.gov.sk.ca
www.mbsecurities.ca

Substance and Purpose

Further to a new IFRS® Accounting Standard, IFRS 18 Presentation and Disclosure in Financial
Statements (IFRS 18), which requires disclosure of management-defined performance measures
(MPMs) in a note to the financial statements, the Amendments primarily seek to ensure that such
measures, which have historically been subject to the requirements of National Instrument 52-112
Non-GAAP and Other Financial Measures Disclosure (NI 52-112), remain subject to its
requirements.

In addition, the Amendments:

e Require that additional subtotals are disclosed outside of the financial statements with
appropriate context;

e Allow incorporation by reference of certain information to the notes to the financial statements,
under certain circumstances, to avoid duplicative disclosure;

o Codify and consolidate existing exemptions currently found in blanket orders as well as
Ontario Rule 52-503 that provide relief to certain issuers from certain requirements of NI 52-
112 (other than British Columbia’s existing blanket order, BC Instrument 52-513, which will
continue to apply).

The Amendments address, in a narrow-scope manner, the consequences arising from IFRS 18
on NI 52-112 and aim to minimize disruption to existing disclosure practices. Under the
Amendments, issuers will not be required to materially change their reporting practices for non-
GAAP financial measures disclosed outside the financial statements.

The Changes provide guidance on how we will interpret and apply the Amendments.

The Consequential Amendment will allow any applications pertaining to NI 52-112 to be made
under the passport system.

Background

On May 27, 2021, the CSA published NI 52-112 and Companion Policy 52-112 Non-GAAP and
Other Financial Measures Disclosure (CP 52-112). Together, they address stakeholder demands,
including reducing uncertainty regarding issuers’ disclosure obligations and investors’ need for
consistent, transparent, and high-quality disclosure for certain financial measures presented
outside of financial statements, such as non-GAAP financial measures.

On April 9, 2024, the International Accounting Standards Board (IASB) issued IFRS 18, which is
effective for annual reporting periods beginning on or after January 1, 2027. Among other things,
IFRS 18 requires entities to disclose information about certain financial measures in a note to the
financial statements, when specific criteria in IFRS 18 are met (e.g., if an entity uses such
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measures in public communications outside financial statements — such as MD&A, earnings
release, investor presentations).

Currently, such financial measures are disclosed outside the financial statements as non-GAAP
financial measures. In developing the requirements for MPMs, the IASB and its staff
acknowledged that in many jurisdictions, public entities have existing systems and processes in
place to monitor and control their public communications to comply with laws and regulations —
that regulate from the onset the type of information permitted to be provided to the market, such
as those relating to non-GAAP financial measures — and that existing regulatory requirements for
non-GAAP financial measures, if any, would continue to apply in regulated documents, even if
those financial measures are identified as MPMs in a note to the financial statements.

Accordingly, in a Canadian reporting issuer context, for a financial measure to be an MPM it must
first be disclosed outside financial statements and therefore comply with securities legislation,
most notably NI 52-112 before it is disclosed as an MPM in a note to the financial statements.

Since NI 52-112 currently defines a non-GAAP financial measure as, among other things, a
financial measure that is not disclosed in the financial statements of the entity, without the
Amendments, many measures that have historically been considered non-GAAP financial
measures (e.g., adjusted net income, adjusted EBITDA) would no longer meet the definition of a
non-GAAP financial measure in NI 52-112 if those measures are disclosed in the financial
statements as MPMs under IFRS 18. Therefore, without the Amendments, those measures would
not be subject to the disclosure requirements in NI 52-112 when disclosed outside of the financial
statements.

The disclosure requirements for MPMs in IFRS 18 are not inconsistent with the disclosure
requirements for non-GAAP financial measures in NI 52-112. To reduce duplicative disclosures,
the Amendments allow incorporation of information by reference to the notes to the financial
statements if such notes contain the information required by NI 52-112.

In addition, to promote connectivity with IFRS 18, which requires an additional subtotal presented
on the face of a primary financial statement, such as the statement of profit or loss, to be displayed
no more prominently than the totals and subtotals required by IFRS Accounting Standards (e.g.,
operating profit), the Amendments include a similar requirement when such an additional subtotal
is disclosed outside the financial statements. This disclosure will, among other things, help ensure
investors are provided with appropriate context when such a financial measure is disclosed
outside the financial statements.

For clarity, the Amendments are focused on disclosures outside the financial statements. Nothing
in the Amendments changes or overrides the requirements of IFRS Accounting Standards.

Summary of written comments received by the CSA

On November 13, 2025, the CSA published for comment proposed amendments to NI 52-112,
proposed changes to CP 52-112 and a proposed consequential amendment to Multilateral
Instrument 11-102 Passport System (collectively, the Proposed Amendments).
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The comment period ended on February 11, 2026. During the comment period, we received 9
comment letters.

We have considered the comments received and thank the commenters for their input. The
commenters’ names and a summary of their comments, together with our responses, are
contained in Annex A of this notice.

Summary of changes to the Proposed Amendments

We have revised some provisions of the Proposed Amendments to provide more clarity further to
certain of the comments received and to improve or clarify drafting. These revisions are explained
in further detail in Annex A of this notice.

Provided all necessary Ministerial approvals are obtained, the Final Materials will become
effective on December 29, 2026.

Possible Future Developments

We are aware that the IASB is exploring whether to require the disclosure in the notes to the
financial statements of other historically considered non-GAAP financial measures, beyond
MPMs (as currently defined), such as certain cash-flow non-GAAP financial measures (e.g., free
cash flow).

Since there is no certainty on the direction of the IASB work, the Amendments have not taken
these potential future developments into consideration, resulting in a narrow amendment to the
definition of “non-GAAP financial measure” based on the known changes to IFRS Accounting
Standards.

We will continue to monitor developments in this area and will assess whether future amendments
to NI 52-112 are required.

Withdrawal of Notice

We are withdrawing CSA Staff Notice 52-306 (Revised) Non-GAAP Financial Measures, which
should no longer be relied on in light of the requirements of NI 52-112 and guidance contained in
CP 52-112.

Local Matters

Where applicable, an additional annex is being published in any local jurisdiction that is making
related changes to local securities laws, including local notices or other policy instruments in that
jurisdiction. It also includes any additional information that is relevant to that jurisdiction only.

Blanket orders pertaining to NI 52-112 (other than British Columbia’s existing blanket order, BC
Instrument 52-513) as well as Rule 52-503 in Ontario, will be rescinded or withdrawn, or
automatically expire, upon adoption of the Amendments. BC Instrument 52-513 will continue to
apply, ensuring uniformity in the application of the existing exemption for issuers across Canada.
Where necessary, the additional annex rescinds or withdraws the local blanket orders or local
rule.
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Contents of Annexes

e Annex A: List of Commenters, Summary of Comments and CSA Responses

e Annex B: Amendments to National Instrument 52-112 Non-GAAP and Other Financial
Measures Disclosure

e Annex C: Companion Policy 52-112 Non-GAAP and Other Financial Measures Disclosure,
showing Changes

¢ Annex D: Consequential amendment to Multilateral Instrument 11-102 Passport System

o Annex E: Local Matters

Questions

Please refer your questions to any of the following:

Autorité des marchés financiers

Sophie Yelle
Leader - Securities Chief Accounting Office
sophie.yelle@lautorite.qc.ca

Lucie Massé
Senior Analyst, Accounting and Assurance Standards - Securities Chief Accounting Office
lucie.masse@lautorite.qgc.ca

Martin Latulippe
Senior Policy Advisor
martin.latulippe@lautorite.qc.ca

British Columbia Securities Commission

Ryne Smetheram
Associate Chief Accountant
rsmetheram@bcsc.bc.ca

Amanda T. Wong
Senior Securities Analyst
atwong@bcsc.bc.ca

Alberta Securities Commission

Brian Banderk
Chief Accountant
brian.banderk@asc.ca

Carla Ironside
Senior Accounting Specialist
carla.ironside@asc.ca
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Gillian Findlay
Senior Legal Counsel
gillian.findlay@asc.ca

Financial and Consumer Affairs Authority of Saskatchewan

Heather Kuchuran
Director, Corporate Finance
heather.kuchuran@gov.sk.ca

Manitoba Securities Commission

Patrick Weeks
Deputy Director, Corporate Finance
patrick.weeks@gov.mb.ca

Ontario Securities Commission

Jonathan Blackwell
Senior Accountant
iblackwell@osc.ca

Matthew Provenzano
Senior Accounting Advisor
mprovenzano@osc.ca

Financial and Consumer Services Commission of New Brunswick

Ray Burke
Manager, Corporate Finance
ray.burke@fcnb.ca

Nova Scotia Securities Commission

Jack Jiang
Securities Analyst
Jack.Jiang@novascotia.ca

Valerie Tracy
Securities Analyst
Valerie.Tracy@novascotia.ca
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Annex A

List of Commenters, Summary of Comments and CSA Responses

List of Commenters

Accounting Standards Board of Canada

Canadian Bankers Association
Cenovus Energy Inc.

Deloitte LLP

Ernst & Young LLP

Intact Financial Corporation
KPMG LLP
PricewaterhouseCoopers LLP

©WoNO AN =

Summary of Comments and CSA Responses

Canadian Advocacy Council of CFA Societies Canada

Summarized Comments

CSA Responses

General support for the Proposed Amendments

All commenters expressed general support for the
objectives and approach of the Proposed
Amendments.

We thank the commenters for
their support.

Definition of “management-defined performance measure”

Inclusion of MPM in the definition of “Non-GAAP
financial measure”

Seven commenters expressed support for the
inclusion of MPM within the definition of “Non-GAAP
financial measure”, noting that this reinforces that
MPMs, by their nature, are not specific measures
required by IFRS.

One commenter recommended including direct
acknowledgment in NI 52-112 that MPMs are, first and
foremost, considered non-GAAP financial measures
when disclosed outside the financial statement.

Stand-alone definition for MPM

One commenter would have preferred a standalone
defined term for MPM with consequential
amendments in NI 52-112 since MPMs are subject to
a comprehensive accounting framework and will be
subject to audit. To improve clarity and accessibility,
this commenter thought that it would be helpful for the

When preparing the
Proposed Amendments, we
did consider both options (i.e.
including MPM in the
definition of “Non-GAAP
financial measure” and
having non-GAAP financial
measure requirements apply
to MPMs, or alternatively
creating a new definition for
MPM and including specific
requirements that mirror
those for non-GAAP financial
measures).

Given the nature of MPMs,
we made the decision to
continue considering them as
non-GAAP financial
measures, although we
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Summarized Comments

CSA Responses

definition of MPM to be included directly in CP 52-112
(using a “as amended from time to time” qualifier)
rather than referring to the accounting definition.

One commenter recommended creating a distinct
category for MPMs with disclosure requirements that
mirror those of non-GAAP financial measures since
incorporating MPMs directly into the “Non-GAAP
financial measure” definition will conceptually conflict
with what some would view to be a reasonable
interpretation that MPMs are GAAP.

acknowledge the alternate
view.

Requirements when management rebuts the
MPM’s presumption

One commenter suggested that a brief commentary
be provided to clarify application of the requirements
when management rebuts the presumption that a
measure is a MPM to help issuers apply them
consistently.

We note that if management
rebuts the presumption, the
measure would normally not
be disclosed in the financial
statements and as such
would still meet the definition
of “Non-GAAP financial
measure” when disclosed
outside the financial
statements. In our view,

NI 52-112 and CP 52-112 are
sufficiently clear on this point.

Additional subtotals

Definition of “additional subtotal” and applicable
requirements — general

One commenter expressed support for the definition
and requirements.

One commenter requested removal of the broad
concept of additional subtotal. In its view, the definition
is too broad and risks unintentionally capturing
common bank subtotals, causing inconsistent
application and reader confusion. The commenter
recommended narrower and more specific guidance
that clarifies the intended scope (i.e. non-standard
subtotals) and required disclosure.

To avoid confusion and promote consistency, one
commenter suggested aligning the definition of
“additional subtotal” with paragraph 24 of IFRS 18 and
providing illustrative guidance or examples that
explain how any differences should be reconciled.

We thank the commenters for
their views. We have made
no changes to the definition
and requirements in

NI 52-112 but have provided
additional guidance in

CP 52-112 to:

e confirm that a financial
measure meeting the
definition of a MPM is a
specified financial
measure and therefore
does not meet the
definition of an additional
subtotal;

e address expectations
with respect to
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Summarized Comments CSA Responses
One commenter believed that clarity should be prominence requirements
provided around whether additional subtotals in the for additional subtotals.

statement of performance that are not those required
under IFRS accounting standards or specified in
paragraph 118 of IFRS 18 and that are MPMs are also
non-GAAP financial measures that would be subject
to the Proposed Amendments.

One commenter mentioned that it would be helpful to
clarify whether additional line items and subtotals
meeting the requirements of paragraph 24 of IFRS 18
would continue to be viewed as GAAP measures
outside the financial statements.

Prominence requirement for additional subtotals

One commenter expressed support for the
requirement.

One commenter suggested clarifying that the
presentation prominence requirement applies to
additional subtotals only to the extent those subtotals
do not meet the definition of MPM and adding an
illustrative example or brief guidance explaining how
the prominence requirement interacts with MPMs.

Disclosure requirements for additional subtotals We thank the commenter for
their input and we note that
section 11.1 of NI 52-112 is
drafted in a consistent way

One commenter expressed support for the
requirements.

One commenter requested that we clarify the with the other provisions of

distinction between “disclosed” and “presented” in this rule and therefore no

section 11.1 of NI 52-112. clarification was considered
necessary.

Incorporation by reference

Incorporation by reference to the notes to the We thank the commenters for
financial statements to avoid duplicative their views. We continue to
disclosure for MPMs think that incorporation by

reference is an important tool
to avoid duplicative
disclosure and reduce
regulatory burden.

Two commenters expressed support for this
accommodation.

One commenter noted that incorporation by reference
can reduce accessibility and disclosure effectiveness

as investors must navigate multiple documents to get
a clear view of the composition of non-GAAP ratios or
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Summarized Comments

CSA Responses

may lead issuers to repeat the same information to be
transparent.

Incorporation by reference into earnings releases

One commenter asked that we allow incorporation by
reference from earning releases to the MD&A or the
notes to the financial statements or permit
incorporation by reference for MPMs from all
documents (including earning releases and MD&As)
to the notes to the financial statements.

We have retained the
prohibition from incorporating
by reference information if
the document that contains
the specified financial
measure is an earnings
release since earnings
releases are one of the most
critical documents relied
upon by investors and where
the use of specified financial
measures is generally most
prevalent.

‘Two-step’ reconciliation

‘Two-step’ reconciliation — general

One commenter suggested that we should clarify
whether an intermediate measure used in the first step
of the reconciliation is to be also treated as a non-
GAAP financial measure, considering both scenarios
where the intermediate measure is a subtotal
specified in paragraph 118 of IFRS 18 and where the
intermediate measure is not.

One commenter expressed concern that ‘two-step’
reconciliation may generate unintended non-GAAP
financial measures and sought clearer guidance on
when intermediate subtotals in reconciliations become
non-GAAP financial measures.

One commenter requested that we provide examples
of ‘two-step’ reconciliations showing how additional
subtotals could be incorporated into a two-step
reconciliation.

‘Two-step’ reconciliation — SEC issuers

One commenter warned of possible conflict with SEC
rules and encouraged cautionary language to avoid
conflict for SEC issuers opting for ‘two-step’
reconciliation.

We acknowledge the
potential confusion or
unintended consequences.
We therefore revised the
companion policy guidance
on the ‘two-step’
reconciliation by removing
such guidance. We note that
‘two-step’ reconciliation is not
mandatory and is already
used by issuers without
identified material application
issues.

Issuers are reminded that
any specified financial
measure or additional
subtotal used as an
intermediate measure in a
‘two-step’ reconciliation, must
comply with NI 52-112 if it is
disclosed outside the
financial statements.
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Summarized Comments

CSA Responses

Other comments — specific items

Combinations of line items

One commenter recommended that we clarify that
combinations of line items could be non-GAAP

financial measures unless disclosed in the notes to
financial statements other than in MPM disclosure.

We agree with this comment.
We have clarified in

CP 52-112 that a financial
measure calculated by
combining financial
information that originates
from different line items from
the primary financial
statements would meet the
definition of a non-GAAP
financial measure if the
measure depicts financial
performance, financial
position or cash flow, unless
that resulting measure is
separately disclosed in the
notes to the financial
statements other than in the
management-defined
performance measure note.

Non-recurring items

One commenter suggested that we expand guidance
to include

a clearer definition of “non-recurring” to promote
consistency and reduce interpretive differences
between IFRS 18 and NI 52-112,

an expectation that issuers disclose their internal
policy for determining whether an adjustment is
considered non-recurring, and

clarification on how issuers should address
situations where the probability of recurrence
changes over time, including whether adjustments
should be revised retrospectively or prospectively.

The Amendments primarily
seek to ensure that
measures that have
historically been subject to
the requirements of

NI 52-112 remain subject to
its requirements.

We are of the view that the
guidance in CP 52-112
relating to the composition
and the changes in
composition, when
considered as a whole, is
sufficiently clear in respect of
how issuers should address
changes in probability of
recurrence over time.

On that basis, while
acknowledging the comment,
we do not intend to provide
further guidance at this time
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Summarized Comments

CSA Responses

around the concept of “non-
recurring”.

Non-GAAP ratios

One commenter noted that ratios do not meet the
definition of MPM under IFRS 18, but their numerators
or denominators may. In such cases, the related
disclosure requirements would apply, and issuers may
refer to the ratio when explaining the usefulness of the
MPM component. The commenter asked that we
provide clarification to support consistent application.

We have amended the
anti-avoidance guidance in
CP 52-112 to clarify that we
expect that an issuer will
apply the requirements of
NI 52-112 pertaining to
non-GAAP ratios to a
financial measure disclosed
or referred to in the notes to
the financial statements in
the circumstances disclosed
in the guidance if the other
conditions set out in the
definition of non-GAAP ratio
apply to such measure.

Misleading MPMs

One commenter emphasized the need for clarity on
when MPMs could be viewed as misleading.

Misleading information is a
concern for regulators when
assessing the overall quality
of the issuer’s disclosures
under securities legislation.
However, assessing whether
disclosure is misleading
under securities legislation is
specific to each situation.

Other comments — general

Post-implementation review

One commenter recommended that we conduct a
post-implementation review after IFRS 18 adoption.

We acknowledge this
comment, and we will
consider whether and to what
extent a review is necessary
at a later date.

Alignment with the IASB and other regulators

One commenter suggested that in future work and in
dialogue with the IASB and other regulators we
promote better alignment on where MPMs and non-
GAAP financial measures should be disclosed to
enhance disclosure effectiveness, transparency and
comparability, especially in industry contexts (e.g.,
insurance) where such measures are widely used and

We thank the commenters for
their views. We will continue
to proactively engage in
dialogue with the
standard-setters and
international regulatory
bodies and will also closely
monitor IASB developments
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Summarized Comments

CSA Responses

well-understood.

One commenter mentioned that we should maintain
future flexibility as IFRS evolves (e.g. IASB exploring
extension of MPM-like requirements) and engage
proactively with the IASB on potential scope conflicts.

on issues that can materially
affect Canadian capital
markets.

We note that NI 52-112 does
not contain specific
limitations or industry-specific
requirements due to the
numerous types of
ever-evolving financial
measures disclosed across a
range of industries.

NI 52-112 simplification

One commenter recommended that we take the
opportunity to consider further amendments to

NI 52-112 to simplify non-GAAP financial measure
disclosure requirements.

We acknowledge the view
expressed by the
commenter. However, such
initiative is out of scope for
this policy project.

Wider regulatory review

Three commenters suggested that the CSA conduct a
comprehensive review of potential conflicts arising
from IFRS 18 and the withdrawal of IAS 1 and
prioritize updates across instruments and staff notices.

We will continue to ascertain
whether IFRS 18 impacts
other CSA instruments or
guidance.

Machine-readable financial disclosure

One commenter recommended that we advance
structured, machine-readable disclosure (iXBRL) and
modernize SEDAR+ infrastructure to support
structured data ingestion and analytics.

We acknowledge the view
expressed by the
commenter. However, such
initiative is out of scope for
this policy project.
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Annex B

Amendments to National Instrument 52-112 Non-GAAP and Other Financial Measures
Disclosure

1. National Instrument 52-112 Non-GAAP and Other Financial Measures Disclosure is
amended by this Instrument.

2.  Section 1is amended
(a) by renumbering it as subsection 1(1) and adding the following definitions:

“accounting principles” has the meaning ascribed to it in National Instrument 52-107
Acceptable Accounting Principles and Auditing Standards;

“additional subtotal” means a subtotal that

(a) is disclosed in the primary financial statements of an entity,

(b) is not a financial measure that is defined or listed in the accounting principles applied
to the preparation of the entity’s financial statements, or is not a financial measure the
composition of which is set out in those accounting principles, and

(c) is not a specified financial measure;

‘management-defined performance measure” has the meaning ascribed to it in the
accounting principles applied to the preparation of an entity’s financial statements;,

(b) by replacing the definition of “non-GAAP financial measure” with the following:
“non-GAAP financial measure” means a financial measure disclosed by an issuer, other
than a total of segments measure or a capital management measure, that is either of the
following:

(a) a management-defined performance measure;

(b) afinancial measure that

(i)  depicts the historical or expected future financial performance, financial position
or cash flow of an entity,

(i) with respect to its composition, excludes an amount that is included in, or
includes an amount that is excluded from, the composition of the most directly
comparable financial measure disclosed in the primary financial statements of
the entity,

(iii) is not disclosed in the financial statements of the entity, and

#6305795



-15-

(iv) is not a ratio, fraction, percentage or similar representation;, and

(c) by adding the following subsection:

(2) Terms used in this Instrument but not defined in this Instrument, National Instrument
14-101 Definitions or other securities legislation, and defined or used in the accounting
principles applied to the preparation of the entity’s financial statements, have the same

meaning as in those accounting principles..

3. Section 2 is amended by replacing “disclosure of a specified financial measure” with
“disclosure of a specified financial measure or an additional subtotal”.

4. Section 3 is amended by replacing “disclosure of a specified financial measure” with
“disclosure of a specified financial measure or an additional subtotal”.

5. Section 4 is amended by adding the following subsection:
(0.1) In this section,

“eligible issuer” means a reporting issuer that is, or that has a subsidiary or an affiliate
that is, a financial institution subject to financial institution guidelines;

“financial institution” means a federal financial institution within the meaning of the
Bank Act (Canada) or a financial institution that is authorized to carry on business in
the Province of Québec under one of the following acts:

(@) Insurers Act, CQLR c A-32.1;

(b) Act respecting financial services cooperatives, CQLR ¢ C-67.3;

(c) Deposit Institutions and Deposit Protection Act, CQLR ¢ I-13.2.2;

(d)  Trust Companies and Savings Companies Act, CQLR ¢ S-29.02;

“financial institution guideline” means any guideline or advisory guidance of the Office
of the Superintendent of Financial Institutions of the Government of Canada or the
Autorité des marchés financiers established by the Act respecting the regulation of
the financial sector, CQLR ¢ E-6.1 applicable to a financial institution that specifies
the composition of a specified financial measure or an additional subtotal..

6. Subsection 4(1) is amended

(a) in subparagraph (d)(i) by replacing “the specified financial measure” with “a
specified financial measure or an additional subtotal”,
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(b)
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(9)
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in paragraph (e) by replacing “disclosure of a specified financial measure” with
“disclosure of a specified financial measure or an additional subtotal”,

in subparagraph (e)(i) by replacing “composition of the measure and the measure”
with “composition of the measure or subtotal and the measure or subtotal”,

by replacing subparagraph (e)(ii) with the following:

in proximity to the first instance of the measure or subtotal, the issuer discloses the
law or the SRO’s requirement under which the measure or subtotal is disclosed;,

in paragraph (f) by replacing “specified financial measure if the calculation of the
specified financial measure is derived from” with “specified financial measure or an
additional subtotal if the calculation of the measure or subtotal is derived from?”,

in paragraph (g) by replacing “in respect of disclosure of a specified financial
measure” with “in respect of disclosure of a specified financial measure or an
additional subtotal”, and

in subparagraph (g)(ii) by replacing “the measure does not relate” with “the
measure or subtotal does not relate™.

7. Section 4 is amended by adding the following subsection:

3)

Except in British Columbia, despite sections 2 and 3, this Instrument does not apply
to an eligible issuer in respect of disclosure of a specified financial measure or an
additional subtotal pursuant to a financial institution guideline if

(@) the measure or subtotal was determined in accordance with a financial
institution guideline, and

(b) in proximity to the first instance of the measure or subtotal, the eligible issuer
discloses the financial institution guideline under which the measure or subtotal
is disclosed..

8. Section 5 is amended

(a)

by adding the following subsection:

(1.1) Subject to subsection (4), an issuer may incorporate by reference the information
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in subsection (2)
(i) by replacing “subsection (1)” with “subsection (1) or (1.1)7,

(i) in paragraph (b) by replacing “the information in the MD&A” with “the
information in the MD&A or in the notes to the financial statements”, and

(iii) in paragraph (c) by replacing “MD&A is available” with “MD&A and the
financial statements are available”,

in subsection (4) by replacing “Despite subsection (1)” with “Despite subsections
(1) and (1.1)” and by replacing “is in an earnings release” with “is an earnings
release”.

9. Section 6 is amended

(a)

(b)

in subsection (1) by replacing “in a document unless” with “in a document, other
than in financial statements about the entity to which the measure relates, unless”,
and

in paragraph (1)(c) by replacing “the most directly comparable financial measure
that is disclosed in the primary financial statements of the entity to which the measure
relates” with “the most directly comparable financial measure disclosed in the
primary financial statements of the entity to which the financial measure relates that
is not a management-defined performance measure”.

10. Paragraph 9(a) is amended by adding “to which the financial measure relates that is not
a management-defined performance measure” after “entity”.

11. Section 10 is amended

(a)
(b)

(c)

in subsection (1) by adding “in” before “financial statements”,

in paragraph (1)(a) by adding “to which the financial measure relates that is not a
management-defined performance measure” after “entity”, and

in clause (1)(b)(ii)(C) by replacing “primary financial statements of the issuer” with
“primary financial statements of the entity to which the financial measure relates that
is not a management-defined performance measure”.

12. Subparagraph 11(a)(ii) is amended by replacing “issuer” with “entity”.
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13. The following part is added immediately before PART 4 EXEMPTION:

PART 3.1
ADDITIONAL SUBTOTAL DISCLOSURE

11.1. An issuer must not disclose an additional subtotal in a document, other than in the

14. (1)
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financial statements about the entity to which the subtotal relates, unless both of
the following apply:

(a) the document discloses the most directly comparable financial measure
disclosed in the primary financial statements of the entity to which the
subtotal relates that is not a management-defined performance measure;

(b) the subtotal is presented with no more prominence in the document than
that of the most directly comparable financial measure referred to in
paragraph (a)..

This Instrument comes into force on December 29, 2026.
In Saskatchewan, despite subsection (1), if these regulations are filed with the

Registrar of Regulations after December 29, 2026, these regulations come into force
on the day on which they are filed with the Registrar of Regulations.
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Annex C

Changes to Companion Policy 52-112 Non-GAAP and Other Financial Measures
Disclosure

Companion Policy 52-112
Non-GAAP and Other Financial Measures Disclosure

Introduction

National Instrument 52-112 Non-GAAP and Other Financial Measures Disclosure (the
“Instrument”) sets out specific disclosure requirements for non-GAAP financial measures, non-
GAAP ratios, and other financial measures, which are capital management measures,
supplementary financial measures, and total of segments measures, as defined in the Instrument
(together the “specified financial measures”). Theln_addition, the Instrument sets out specific
disclosure requirements for additional subtotals, as defined in the Instrument. The purpose of this
Companion Policy (the “Policy”) is to explain how the provincial and territorial regulatory
authorities interpret or apply certain provisions of the Instrument. This Policy includes
explanations, discussions, and examples of various parts of the Instrument. This Policy contains,
as Appendix A, a flow chart outlining the process for assessing specified financial measures_and
additional subtotals. The flow chart is for illustrative purposes only and, in all cases, reference
should be made to the precise language of the Instrument.

Interpretation of “made available to the public” and “filed”, “delivered” or “submitted”

Documents made available to the public include not only information filed on SEDAR+ but also
information on a website and disclosure provided through social media platforms.

The Instrument uses the terms “filed” and “submitted”. This Policy also uses the term “delivered”.
Material that is filed in a jurisdiction will be made available to the public in that jurisdiction, subject
to the provisions of securities legislation in the local jurisdiction. Material that is delivered to a
regulator or securities regulatory authority, or submitted to a recognized exchange, but not filed,
is not generally required under securities legislation to be made available to the public.

Document

A document is any written communication, including a communication prepared and transmitted
in electronic form, e.g., a website, but for the purposes of the Instrument, does not include a
transcript of an oral statement._The disclosures for specified financial measures or additional
subtotals required by the Instrument must be made in documents other than the financial
statements, although information contained in notes to the financial statements may, in certain
circumstances, be incorporated by reference.

Entity

An “entity” may include, but is not limited to:
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e Anissuer, meaning a person or company that has outstanding securities, is issuing securities,
or proposes to issue securities;

¢ An affiliate or a subsidiary of an issuer;

e A company, such as a corporation, incorporated association, incorporated syndicate or other
incorporated organization;

e A person, such as a partnership, unincorporated association, unincorporated syndicate,
unincorporated organization or a trust;

e A group of assets of an issuer for which financial statements are prepared, whether or not the
asset or group of assets are held in a legal entity; or

e Two or more issuers or portions of an issuer that are not all linked by a parent-subsidiary
relationship, typically referred to as a “combined entity”.

An entity is not necessarily a legal person or company.

Specified Financial Measures or Additional Subtotals Disclosed by an Issuer and Financial
Statements of an Entity

An issuer may disclose a specified financial measure or an additional subtotal that is derived from
its financial statements or the financial statements of another entity. The following are examples
of financial statements of an entity, other than the issuer’s financial statements, that a specified
financial measure or an additional subtotal may be derived from:

¢ Financial statements of a reverse takeover acquirer or financial statements of an acquired
business included in a document filed by an issuer;

¢ Financial statements that are required to be filed with or delivered to a regulator or a securities
regulatory authority, or made reasonably available to each holder of a security acquired, as
required by a provision of National Instrument 45-106 Prospectus Exemptions (“NI 45-106”);

¢ Financial statements of a subsidiary, joint venture or associate for which summarized financial
information is disclosed in the notes to the financial statements of the issuer;

¢ Financial statements of an investment entity’s investments, when supplemental financial
information is included in the financial statements or the management’s discussion & analysis
(the “MD&A”) of the investment entity; and

e Financial statements of an entity with which the issuer completed a transaction that are
included in a filing statement or a listing document.

Issuers should ensure they use the same label when disclosing a financial measure both inside
and outside of the financial statements.

Financial Measures
The Instrument applies when a specified financial measure or an additional subtotal is disclosed
in a document. If the financial measure is identified only by label without a corresponding

numerical amount or measure, a specified financial measure or an additional subtotal has not
been disclosed and, thus, the disclosure requirements within the Instrument do not apply.
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For clarity, the Instrument does not apply to qualitative disclosure of targets, benchmarks or
covenants that are not accompanied by the disclosure of a financial numerical amount for the
measure.

Financial Reporting Framework, Accounting Principles, and Accounting Policies

In Canada, there are different financial reporting frameworks for different types of entities.
Generally Accepted Accounting Principles (“GAAP”) is a common term used to refer to a financial
reporting framework that comprises the accounting principles that are generally accepted in a
jurisdiction. National Instrument 52-107 Accounting and Auditing Principles prescribes, among
other things, acceptable accounting principles, such as International Financial Reporting
Standards (“IFRS® Accounting Standards”).

The application of accounting principles often requires specific accounting policies. Accounting
policies encompass all accounting policies applied in preparing and presenting financial
statements, not just those which are disclosed in the notes to the financial statements.

Misleading disclosure still prohibited

Compliance with the Instrument does not relieve an issuer from other obligations under securities
legislation. Specifically, an issuer may not present or disclose a specified financial measure or an
additional subtotal in a way that would be misleading.

Section 1 — Definition of additional subtotal

The Instrument defines an additional subtotal as a subtotal disclosed in the primary financial
statements of an entity, that is not a financial measure defined or listed in the accounting principles
applied to the preparation of the entity’s financial statements, that is not a financial measure the

composition of which is set out in those accounting principles, and that is not a specified financial
measure.

Although the presentation of an additional subtotal may be required by IFRS Accounting
Standards, such as paragraph 24 of IFRS 18 Presentation and Disclosure in Financial Statements
(IFRS 18), when the composition of the subtotal is defined by management or where the
composition of the subtotal may vary, and may not necessarily be comparable with measures

sharing similar labels or descriptions provided by other entities, that particular subtotal would be
an additional subtotal.

Examples of subtotals disclosed in the primary financial statements of the entity which are defined
or listed in IFRS Accounting Standards or the composition of which is set out in IFRS Accounting

Standards include but are not limited to the totals and subtotals that the entity must present in the
statement of profit or loss (e.q., “operating profit or loss”, “profit or loss before financing and

income taxes”, and “profit or loss”) and subtotals of income or expenses listed in paragraph 118

of IFRS 18 (e.qg., “gross profit or loss”). These subtotals would not be “additional subtotals” under

the Instrument.
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For clarity, a financial measure meeting the definition of a management-defined performance
measure is a specified financial measure and therefore does not meet the definition of an
additional subtotal and would not be subject to section 11.1 of the Instrument. We remind issuers
that when a subtotal meets the definition of a management-defined performance measure, it is

subject to the disclosure requirements for a non-GAAP financial measure provided in Section 6
of the Instrument.

ion 1 — Definition of man ment-defin rformance m r

The Instrument defines a “management-defined performance measure” to be consistent with the
definition of this term in the accounting principles applied to the preparation of an entity’s financial
statements, for example as defined by IFRS Accounting Standards. Accordingly, issuers should
consider the associated definition and the related authoritative application guidance in IFRS 18.

Section 1 — DefinitionParagraph (b) of the definition of a non-GAAP financial measure

Common terms used to identify non-GAAP financial measures include “adjusted earnings”,
“adjusted EBITDA”, “free cash flow”, “pro forma earnings”, “cash earnings”, “distributable cash”,
“adjusted funds from operations”, “earnings before non-recurring items” and measures presented
on a constant-currency basis. Many of these terms lack standard meanings. Issuers across a
spectrum of industries, and within the same industry, may use the same term to refer to different

compositions.
The following are examples of measures that are not captured by the definition:

¢ Amounts that do not depict historical or future “financial performance”, “financial position” or
“cash flow”, which relate to elements of the primary financial statements as defined in the
Instrument, such as share price, market capitalization, or credit rating;

¢ Financial information that does not have the effect of providing a financial measure that is
different from a financial measure presented in the primary financial statements, such as the
addition or subtraction of an identical line item, or a subtotal or total originating from multiple
periods of primary financial statements. For example, rolling 12-month results or fourth quarter
revenue calculated by subtracting year-to-date third quarter revenue from the annual revenue
presented in primary financial statements; or

o A financial measure which does not exclude an amount that is included in, or include an
amount that is excluded from, the composition of the most directly comparable financial
measure presented in the primary financial statements of the entity. For example, assets
under management representing the total market value of invested assets managed by the
issuer which are beneficially owned by clients and not reported in the primary financial
statements of the issuer.

Component Information

When an issuer presents a financial statement line item in a more granular way outside the
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financial statements, otherwise known as a disaggregation, that number is a component of a line
item that has been calculated in accordance with the accounting policies used to prepare the line
item presented in the financial statements. Such a financial measure would not be a non-GAAP
financial measure because it is not a financial measure which excludes an amount that is included
in, or includes an amount that is excluded from, the composition of the most directly comparable
financial measure presented in the primary financial statements of the entity. However, even
though such a measure would not be a non-GAAP financial measure, it may still meet the
definition of a supplementary financial measure.

For example, an issuer may disclose sales per square foot on a periodic basis to depict its
financial performance. When the sales figure, included in sales per square foot, is extracted
directly from the primary financial statements or is a component of such line item (when the
component is calculated in accordance with the issuer’s accounting policies used to prepare the
line item presented in the financial statements), the “sales per square foot” measure would not
meet the definition of a non-GAAP ratio but would meet the definition of a supplementary financial
measure. However, if the sales figure is not calculated in accordance with the issuer’s accounting
policies, the “sales per square foot” measure in this example would meet the definition of a non-
GAARP ratio.

Combinations of Line Items

A financial measure calculated by combining financial information that originates from different
line items from the primary financial statements would meet the definition of a non-GAAP financial
measure if the measure depicts financial performance, financial position or cash flow, unless that
resulting measure is separately disclosed in the notes to the financial statements_other than in
the management-defined performance measure note.

Non-GAAP Financial Measures that are Forward-looking Information

Forward-looking information for which there is an equivalent historical financial measure disclosed
in the financial statements does not meet the definition of a non-GAAP financial measure.
Therefore, section 7 of the Instrument does not apply to measures such as future capital
management measures and future total of segments measures.

In addition, if, for example, revenue is disclosed on a forward-looking basis using the accounting
policies applied by the issuer in its latest set of financial statements (i.e., revenue as presented in
the primary financial statements adjusted only for assumptions about future economic conditions
and courses of action), this forward-looking revenue is not a non-GAAP financial measure.
Conversely, if an issuer discloses EBITDA on a forward-looking basis and does not disclose this
financial measure in the financial statements, this forward-looking EBITDA does meet the
definition of a non-GAAP financial measure that is forward-looking information.

Issuers are reminded that forward-looking information is subject to the disclosure requirements in

Parts 4A and 4B and section 5.8 of National Instrument 51-102 Continuous Disclosure Obligations
(“NI'51-102).
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Non-Financial Information

For clarity, the definition of a non-GAAP financial measure does not include non-financial
information such as the following:

e Number of units;

o Number of subscribers;

e Volumetric information;

¢ Number of employees or workforce by type of contract or geographical location;
o Environmental measures such as greenhouse gas emissions;

¢ Information on major shareholdings;

e Acquisition or disposal of the issuer’'s own shares; and

e Total number of voting rights.

The above list is not exhaustive.

We remind issuers that while non-financial information is not subject to the requirements of the
Instrument, non-financial information is subject to various disclosure requirements under
applicable securities legislation, including the requirement not to disclose misleading information.

Anti-avoidance

An issuer should not disclose or refer to a financial measure in the notes to the financial
statements for the purpose of avoiding application of the Instrument.

Although accounting standards may permit an issuer to provide additional information in the notes
to the financial statements if an issuer believes such information to be useful for users of the
financial statements, we expect that an issuer will apply the requirements of the Instrument
pertaining to non-GAAP financial measures or non-GAAP ratios to a financial measure disclosed
or referred to for such purpose in the notes to the financial statements if the other conditions set
out in the definition of non-GAAP financial measure or non-GAAP ratio apply to such measure.

Section 1 — Definition of primary financial statements

The Instrument uses the terms “statement of financial position”, “statement of profit or loss and
other comprehensive income”, “statement of changes in equity”, and “statement of cash flows”,
to describe the primary financial statements. Issuers may use titles for the statements other than
those terms if the titles comply with the financial reporting framework used in the preparation of
the financial statements. For example, an issuer may use the title of “balance sheet” instead of

“statement of financial position”.
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Section 1 — Definition of a supplementary financial measure
Component Information

An issuer that operates in the retail industry may disclose financial results for “same-store sales”
each reporting period. When same-store sales, a component of overall sales, is calculated in
accordance with the accounting policies used to prepare the sales line item presented in the
primary financial statements, it would not meet the definition of a non-GAAP financial measure.
However, since in this example “same-store sales” is used by the issuer to depict financial
performance by reporting sales performance from period to period, it would meet the definition of
a supplementary financial measure.

Conversely, when the measure is not calculated in accordance with the issuer’'s accounting
policies, such measure would meet the definition of a non-GAAP financial measure. For example,
if the sales figure in “same-store sales” is sales presented on a constant-dollar basis, this
constant-dollar sales figure meets the definition of a non-GAAP financial measure since it
excludes amounts (i.e., the effect of foreign exchange differences) that are included in the most
directly comparable financial measure presented in the primary financial statements (i.e., sales).
As a result, the “constant dollar same-store sales” measure in this example would meet the
definition of a non-GAAP financial measure or the “constant dollar same-store sales per square
foot” measure would meet the definition of a non-GAAP ratio.

If an issuer discloses a financial measure that is a component of a financial statement line item to
explain how the financial statement line item changed from period to period (in dollars or as a
percentage, for instance), such a measure would not meet the definition of a supplementary
financial measure if the measure is not intended to be disclosed on a periodic basis. For example,
if an issuer experienced an unexpected increase in administrative expenses, it may analyze the
reasons for changes in administrative expenses by, among other things, disclosing information
about its insurance expense, a component of overall administrative expenses. In this example,
insurance expense would not meet the definition of a supplementary financial measure because,
among other things, the insurance expense was calculated in accordance with the accounting
policies used to prepare the administrative expenses line item presented in the primary financial
statements.

Periodic Basis

An element of the definition of a supplementary financial measure is that it is disclosed or is
intended to be disclosed on a periodic basis. A measure will not be precluded from being
considered a supplementary financial measure the first time it is disclosed if the measure is
intended to be disclosed on an ongoing basis (e.g., in future quarterly and/or annual disclosures).
Financial Ratios

A financial ratio that is not a non-GAAP ratio would typically meet the definition of supplementary

financial measure because such ratio is often disclosed on a periodic basis to depict historical or
future financial performance, financial position or cash flow.
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Financial ratios contain at least one financial component (either the numerator or the
denominator).

Examples include, but are not limited to the following ratios:

e Liquidity ratios such as the current ratio;

e Solvency ratios such as the debt-to-equity ratio;

¢ Profitability ratios such as the return on equity ratio or revenue per user; and
e Activity ratios such as the inventory turnover ratio.

Subsection 1(2) — Accounting terms

The Instrument uses accounting terms that are defined or used in the accounting principles
applied to the preparation of the entity’s financial statements. In certain cases, some of those
terms are defined differently in securities legislation. In deciding which meaning applies, you
should consider that National Instrument 14-101 Definitions provides that a term used in the
Instrument and defined in the securities statute of a local jurisdiction has the meaning given to it
in the statute unless: (a) the definition in that statute is restricted to a specific portion of the statute
that does not govern continuous disclosure; or (b) the context otherwise requires.

Section 2 — Application to reporting issuers
Websites and Social Media

The Instrument applies to a reporting issuer in respect of its disclosure; in a document, including
on a website and social media, of a specified financial measure_or an additional subtotal.

AFor example, a reporting issuer should not disclose a specified financial measure using social
media, if it is unable to include or incorporate by reference all the required disclosure.

Section 3 — Application to issuers that are not reporting issuers

The Instrument applies to an issuer that is not a reporting issuer in respect of its disclosure of a
specified financial measure or an additional subtotal in a document if the document is filed with a
regulator or a securities regulatory authority in connection with a distribution made in reliance on
the offering memorandum exemption under NI 45-106, including the following documents:

o Offering memorandum; and
o Offering memorandum marketing materials.

Subparagraphs 4(1)(c)(i) and (ii) — Mineral projects
The Instrument does not apply to disclosure required under National Instrument 43-101 Standards
of Disclosure for Mineral Projects (“NI 43-101”) related to an issuer’s material mineral project. For

example, Item 22 of Form 43-101F1 Technical Report requires an issuer to disclose an economic
analysis that includes certain financial measures. Section 5.4 of Form 51-102F2 Annual
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Information Form requires an issuer to disclose certain measures such as capital and operating
costs_estimates, and annual forecasts of cash flow, net present value, internal rate of return, and
payback period disclosed in an economic analysis.

The Instrument does not apply to these measures because they are specifically required to be
disclosed under NI 43-101. However, if an issuer discloses a financial measure that is not
specifically required to be disclosed under NI 43-101, for example, EBITDA, it may be considered
a specified financial measure or an additional subtotal and, thus, ismay be within the scope of the
Instrument.

Subparagraph 4(1)(c)(iii) — Oil and gas metrics

The Instrument does not apply to disclosure required under National Instrument 51-101 Standards
of Disclosure for Oil and Gas Activities (“NI 51-101”). However, disclosures of oil and gas metrics
that are made under section 5.14 of NI 51-101 are subject to the requirements of the Instrument
because such disclosure is made on a voluntary basis.

Subparagraph 4(1)(d)(i) — Reports prepared by a person or company other than the issuer
or entity that is the subject of the specified financial measure_or the additional subtotal

The Instrument does not apply to reports that are prepared by a person or company other than
the issuer or entity that is the subject of the specified financial measure_or the additional subtotal.
An example is an analyst report disclosed by an issuer (i.e., either through posting a copy of this
analyst report or by providing a link to such a report on its website), where this report has been
prepared by a person or company other than the issuer (i.e., a “third-party”) and contains financial
measures that provide information about the issuer itself (i.e., “the subject of the specified financial
measure”).

Examples of these “third-party” reports include analyst reports, fairness opinions and valuation
reports. These reports may also include those filed under subparagraphs 9.1(1)(a)(vi) or 9.2(a)(v)
of National Instrument 41-101 General Prospectus Requirements, subparagraphs 4.1(1)(a)(vi) or
4.2(a)(iv) of National Instrument 44-101 Short Form Prospectus Distributions, section 2.5 of Form
51-102F4 Business Acquisition Report or Part 6 of Multilateral Instrument 61-101 Protection of
Minority Security Holders in Special Transactions.

However, when an issuer discloses a specified financial measure or an additional subtotal that
has been taken from such a report prepared by a person or company other than the issuer, this
specified financial measure or additional subtotal is within the scope of the Instrument.
Subparagraph 4(1)(d)(iii) — Pro forma financial statements

The Instrument does not apply to pro-forma financial statements included in a filing required under

securities legislation, such as pro-forma financial statements required to be included in a business
acquisition report under NI 51-102.
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The Instrument does apply to pro-forma financial statements included in a filing made on a
voluntary basis (i.e., it is not explicitly required under securities legislation).

Paragraph 4(1)(e) — FinaneialSpecified financial measures or additional subtotals required
under law or by an SRO

Paragraph 4(1)(e) includes specified financial measures or additional subtotals disclosed in
accordance with prescribed (i.e., mandatory) requirements under applicable securities legislation,
for example, disclosure of earnings coverage ratios prescribed by Item 9 of Form 41-101F1
Information Required in a Prospectus. Voluntary disclosure that is permitted but not required by
other securities legislation is subject to the requirements of the Instrument.

The Instrument also does not apply to a financial measure that is disclosed in accordance with
the laws of a jurisdiction of Canada, or jurisdiction outside Canada, including governments,
governmental authorities and SROs. This exclusion is, however, only applicable in situations
when a specified financial measure or additional subtotal is required to be disclosed and the law
specifically specifies its composition.

If an issuer discloses a specified financial measure or _additional subtotal that is prepared in
accordance with voluntary guidance published by a government, governmental authority or SRO
that is applicable to the issuer, then the financial measure is subject to the requirements of this
Instrument,_unless the exception in subsection 4(3) applies.

Paragraph 4(1)(f) — Specified financial measure or additional subtotal where its calculation
is derived from a financial covenant in a written agreement

The Instrument does not apply to an issuer in respect of disclosure of a specified financial
measure or an additional subtotal where its calculation is derived from a financial covenant in a
written agreement, for example, a specified financial measure whose calculation and composition
are derived from a financial covenant within a credit agreement.

Paragraph 4(1)(g) — Specified financial measure or additional subtotal disclosed in a
document by a registered firm that is intended to be, or is reasonably likely to be, made
available to a client or a prospective client of the registered firm

The Instrument does not apply to an issuer that is a registered firm in respect of disclosure of a
specified financial measure or an additional subtotal if (i) the document in which the disclosure is
made is intended to be, or is reasonably likely to be, made available to a client or a prospective
client of the registered firm, and (ii) the measure does not relate to the registered firm’s financial
performance, financial position or cash flow. Examples would include a report prepared and
disclosed by a registered firm, such as an analyst report which contains data and analysis of an
unrelated issuer or entity.
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Subsection 4(2) — Statement of Executive Compensation

In the context of Form 51-102F6 Statement of Executive Compensation (“Form 51-102F6”) or
Form 51-102F6V Statement of Executive Compensation — Venture Issuers (“Form 51-102F6V”),
if a financial measure is identified (e.g., adjusted net income) and the calculation is described
(e.g., net income adjusted for foreign exchange gains or losses) but no financial amount is
disclosed (i.e., no dollar amount), it would not be within the scope of the Instrument because a
financial measure has not been disclosed, only identified and described.

If a specified financial measure that is in scope of the Instrument is disclosed in Form 51-102F6
or Form 51-102F6V (e.g., adjusted net income of $X), as outlined in subsection 4(2) of the
Instrument, only the following information is required, as applicable: the identification of the non-
GAAP financial measure under paragraph 6(1)(b) and the quantitative reconciliation of the
specified financial measure under clause 6(1)(e)(ii)(C), paragraph 9(c) or clause 10(1)(b)(ii)(C).

Subsection 4(3) — Financial institutions

The Instrument includes an exemption for certain financial institutions that were exempt from the
Instrument under local blanket orders and Rule 52-503 in Ontario. This exemption does not apply
in British Columbia. British Columbia’s existing blanket order, BC Instrument 52-513, continues
to apply, ensuring uniformity in the application of the exemption across Canada.

Section 5 — Incoerporationlncorporating information by reference

Subsection 5(1) — Incorporation by reference to the issuer’'s MD&A

The Instrument allows an issuer to incorporate by reference certain disclosure, when the MD&A

includes the information required under the provisions referenced in paragraphs 5(1)(a) to (f), and

if the reference is to the issuer's MD&A.

Subsection 5(1.1) — Incorporation by reference to the notes to the financial statements of
the entity to which the measure relates

An issuer may incorporate by reference the information required under subparagraph 6(1)(e)(ii) if
the reference is to the notes to the financial statements of the entity to which the measure relates
and if the financial measure is a management-defined performance measure (see definition of
management-defined performance measure in section 1 of the Instrument).

When incorporating by reference, the notes to the financial statement should therefore include,
for each management-defined performance measure, all of the information required under
subparagraph 6(1)(e)(ii).

IFRS 18 outlines that management-defined performance measures relate to the same reporting
period as the financial statements. Accordingly, when using the incorporation by reference
provision in subsection 5(1.1), the reference to the notes to the financial statements of the entity
to which this management-defined performance measure relates is for the same reporting period.
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Subsection 5(2) — Required statements with the use of the incorporation by reference

provisions in subsections 5(1) or (1.1)

To meet the requirement that the MD&A or_the financial statements be available on SEDAR+
under paragraph 5(2)(c) of the Instrument, the MD&A or the financial statements must be filed on
SEDAR+ before, or simultaneously with the document, in order for this MD&A or the financial
statements to be used to incorporate any information by reference into the document. For
example, if an issuer is filing an annual information form that includes a specified financial
measure and the issuer is incorporating certain information in the MD&A by reference to satisfy
the disclosure requirements of the Instrument, that MD&A would have to be filed on SEDAR+
before or simultaneously with the filing of the annual information form.

Paragraph 5(2)(b) requires the identification of the specific location of the required information in
the MD&A_or the financial statements. To comply with this requirement, identify where the
required information is specifically located within the MD&A or the exact note to the financial
statements (e.g., identify the specific MD&A including a reference to the date of the MD&A, its
reporting period, and the specific section or page reference within the MD&A) or provide a
hyperlink to the specific section or page within the MD&A or the financial statements where the
information is located. Issuers would not satisfy this requirement with a general hyperlink to the
relevant MD&A or the financial statements.

Subsection 5(4) — Quantitative reconciliation requirements in an earnings release

The Instrument allows an issuer to incorporate by reference certain required disclosure in a news
release; however, subsectionsubsections 5(1) deesand (1.1) do not apply to the quantitative
reconciliation requirements under clausesclause 6(1)(e)(ii)(C), paragraph 7(2)(d) or 9(c), or
clause 10(1)(b)(ii)(C) if the document that contains the specified financial measure is an earnings
release filed by the issuer under section 11.4 of NI 51-102.

Section 6 — Non-GAAP financial measures that are historical information
Paragraph 6(1)(a) — Labelling a non-GAAP financial measure that is historical information

Any label or term used to describe a non-GAAP financial measure, or adjustments in a
reconciliation, must be appropriate given the nature of information.

For example, the following are not in compliance with the labelling requirement in paragraph
6(1)(a) of the Instrument:

o Labels that are the same as, or confusingly similar to, those normally used under the financial
reporting framework used to prepare the financial statements. For example, a measure
labelled “cash flows from operations” and calculated as cash flows from operating activities
before changes in non-cash working capital items is confusingly similar to the term “cash flows
from operating activities” specified in IAS 7 Statement of Cash Flows;
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e Labels that purport to represent “results from operating activities” or a similar title but exclude
items of an operating nature, such as inventory write-downs, restructuring costs, impairment
of assets used for operations and stock-based compensation;

e Labels that are overly optimistic (e.g., guaranteed profit or protected returns); and

e Labels that may cause confusion based on the financial measure’s composition. For example,
in presenting EBITDA as a non-GAAP financial measure, it would be inappropriate to exclude
amounts for items other than interest, taxes, depreciation and amortization.

The above list is not exhaustive.

Paragraph 6(1)(b) — Identification of a non-GAAP financial measure that is historical
information

An issuer may satisfy the paragraph 6(1)(b) identification requirement by inserting a footnote to
the non-GAAP financial measure that is disclosed in the document, with a statement similar to
the following: “This is a non-GAAP financial measure. Refer to the Non-GAAP Financial Measures
section of this document for more information on each non-GAAP financial measure”. The issuer
should exercise judgement in assessing whether the non-GAAP financial measure should be
identified with a footnote each time the measure is disclosed in the document, considering the
nature and extent of the use of this measure.

Paragraph 6(1)(d) — Prominence of a non-GAAP financial measure that is historical
information

Determining the relative prominence of a non-GAAP financial measure is a matter of judgment,
involving consideration of the overall disclosure and the facts and circumstances in which the
disclosure is made.

The presentation of a non-GAAP financial measure should not in any way confuse or obscure the
presentation of the most directly comparable financial measure that is presented in the primary
financial statements of the entity to which the measure relates.

The following are examples that would cause a non-GAAP financial measure to be more
prominent than the most directly comparable financial measure presented in the primary financial
statements:

¢ Presenting a non-GAAP financial measure in the form of a statement of profit or loss and other
comprehensive income without presenting it in the form of a reconciliation to the most directly
comparable financial measure, sometimes referred to as a “single column approach”;

¢ Omitting the most directly comparable financial measure from a news release headline or
caption that includes a non-GAAP financial measure;

e Presenting a non-GAAP financial measure using a style of presentation (e.g., bold,
underlined, italicized, or larger font) that emphasizes the non-GAAP financial measure over
the most directly comparable financial measure;

¢ Multiple non-GAAP financial measures being used for the same or similar purpose thereby
obscuring disclosure of the most directly comparable financial measure;
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e Providing tabular or graphical disclosure of non-GAAP financial measures without presenting
an equally prominent tabular or graphical disclosure of the most directly comparable financial
measures; and

e Providing a discussion and analysis of a non-GAAP financial measure in a more prominent
location than a similar discussion and analysis of the most directly comparable financial
measure. For greater certainty, a location is not more prominent if it allows an investor who
reads the document, or other material containing the non-GAAP financial measure, to be able
to view the discussion and analysis of both the non-GAAP financial measure and the most
directly comparable financial measure contemporaneously (e.g., within the previous, same or
next page of the document).

The above list is not exhaustive.

The Instrument requires that the non-GAAP financial measure be presented with “no more
prominence in the document than that of the most directly comparable financial measure”
presented in the primary financial statements. If the most directly comparable financial measure
is presented with “equal or greater prominence” than the non-GAAP financial measure, the
requirement under paragraph 6(1)(d) of the Instrument has been met.

Paragraphs 6(1)(e), 7(2)(d), 8(c), 9(c), 10(1)(b), 11(b), subparagraph 4(1)(e)(ii) and paragraph
4(3)(b) — Proximity to the first instance

To prevent duplicative disclosure, an issuer may include the information required by paragraphs
6(1)(e), 7(2)(d), 8(c), 9(c), 10(1)(b), 11(b), subparagraph 4(1)(e)(ii) and paragraph 4(3)(b) of the
Instrument in one section of the document, unless incorporation by reference is permitted under
section 5 of the Instrument. To satisfy these requirements, when the specified financial measure
first appears in the document an issuer may reference, either through a footnote or in another
manner, a separate section within the same document that contains the disclosure required by
these paragraphs.

There may be types of documents where it is not clear when the specified financial measure first
occurs or appears, for example, websites and social media. In these instances, the “first instance”
disclosure requirements may be satisfied by providing a website hyperlink to where the
disclosures required by paragraphs 6(1)(e), 7(2)(d), 8(c), 9(c), 10(1)(b), 11(b), subparagraph
4(1)(e)(ii) and paragraph 4(3)(b) of the Instrument are found (e.g., on another section of the
website) with minimal to no scrolling or navigation.

Hyperlinking may only be provided within a website or within a document.

Clauses 6(1)(e)(ii)(A), 8(c)(iii)(A), 10(1)(b)(ii)(A) and paragraph 11(b) — Explain the
composition

The composition explanation should include a clear description of how the specified financial
measure is calculated. For example, we would expect an issuer to describe the type of
adjustments made, such as those for “non-cash” items or the basis being used to determine the
type of adjustments.

#6305795



-33-

In most instances, this requirement would not be satisfied just by listing all adjustments made in
calculating the measure.

It is important to consider whether any new adjustment made in the calculation of a specified
financial measure might constitute a change in composition or whether the adjustment is
consistent with the stated usefulness of the measure.

Clauses 6(1)(e)(ii)(B), 8(c)(iii)(B) and 10(1)(b)(ii)(B) — Usefulness of a specified financial
measure

The Instrument does not define the term “useful”’. The term “useful” is intended to reflect how
management believes that presentation of the non-GAAP financial measure provides incremental
information to investors regarding the issuer’s financial position, financial performance or cash
flows. The term “useful” should be considered in the context of what a person making an
investment decision would consider useful.

A statement made to satisfy the requirement of clauses 6(1)(e)(ii)(B), 8(c)(iii)(B) and 10(1)(b)(ii)(B)
of the Instrument should

e Be clear and understandable;

o Be specific to the specified financial measure used, the issuer, the nature of the business and
the industry (i.e., not boilerplate); and

¢ Specifically explain how the specified financial measure is assessed and applied to decisions
made by management, if applicable, and explain the reasons why the specified financial
measure is useful to an investor.

Issuers should avoid making inappropriate or potentially misleading statements about the
usefulness of a measure. The Instrument does not explicitly prohibit certain adjustments.
However, if adjustments are not consistent with the usefulness explanation provided to address
clauses 6(1)(e)(ii)(B), 8(c)(iii)(B) and 10(1)(b)(ii)(B) of the Instrument, this may result in a specified
financial measure that is inappropriate or misleading.

A specified financial measure may be misleading if it

¢ Includes positive components of the most directly comparable financial measure but omits
negative components (e.g., presenting a specified financial measure that excludes unrealized
losses on financial instruments but includes unrealized gains); or

o Excludes from an operating performance measure those operating expenses necessary to
operate an issuer’s business.

Clause 6(1)(e)(ii)(C) and subsection 6(2) — Reconciliation of a non-GAAP financial measure

Clause 6(1)(e)(ii)(C) of the Instrument requires a quantitative reconciliation between the non-
GAAP financial measure and the most directly comparable financial measure presented in the
primary financial statements. For the purpose of clause 6(1)(e)(ii)(C), a quantitative reconciliation
of the non-GAAP financial measure is required to be the “permitted format” outlined in subsection
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6(2) of the Instrument. An issuer may satisfy this requirement by providing a reconciliation in a
clearly understandable way, such as a table. For purposes of presenting the reconciliation, an
issuer may begin with the non-GAAP financial measure or the most directly comparable financial
measure presented in the primary financial statements, provided the reconciliation is presented
in an understandable and consistent manner.

Most Directly Comparable Financial Measure

The Instrument does not define the “most directly comparable financial measure” and therefore
the issuer needs to apply judgment in determining the most directly comparable financial
measure. In applying judgment, it is important for an issuer to consider the context of how the
non-GAAP financial measure is used. For example, when the non-GAAP financial measure is
discussed primarily as a performance measure used in determining cash generated by the issuer,
or the issuer’s distribution-paying capacity, its most directly comparable financial measure will be
from the statement of cash flows. In practice, earnings-based measures and cash flow-based
measures are used to disclose operational performance. If it is not clear from the way the non-
GAAP financial measure is used what the most directly comparable financial measure is,
consideration can be given to the nature, number and materiality of the reconciling items.

Reconciling Items

The reconciliation must be quantitative, separately itemizing and explaining each significant
reconciling item.

Source of Reconciling ltems

When a reconciling item is taken directly from the entity’s financial statements, it should be named
such that an investor is able to identify the item in those financial statements, and no further
explanation of that reconciling item is required.

When a reconciling item is not extracted directly from the entity’s financial statements, but is, for
example, a component of a line item in the entity’s primary financial statements or originates from
outside the primary financial statements, disclosure must be provided to satisfy clause
6(1)(e)(ii)(C) and subsection 6(2) of the Instrument. Such disclosure should identify the source of
the reconciling item (e.g., the financial statement line item, the financial statement note, or the
externally sourced document), if not obvious, and should explain how the amount is calculated,
including a discussion of any significant judgments or estimates management has made in
developing the reconciling items used in the reconciliation.

Entity-Specific Inputs

Reconciling items should be calculated using entity-specific inputs. An entity may make
adjustments that are accepted within an industry; however, the quantum of these adjustments
should be calculated using entity-specific information. For example, an entity may make an
adjustment for operating capital expenditures, which is a standard adjustment in certain
industries, but the amount of the adjustment should be calculated based on the entity’s operating
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capital expenditures, and not by using only an ‘industry average’ amount as the sole factor.
However, adjustments should be supportable and consistent with the usefulness explanation
provided to address clause 6(1)(e)(ii)(B) of the Instrument.

Level of Detail

The level of detail expected in the reconciliation depends on the nature and complexity of the
reconciling items. The adjustments made from the most directly comparable financial measure
should be consistent with the explanation required by clause 6(1)(e)(ii)(B) of the Instrument
regarding why the information is useful to investors and if applicable, how it is used by
management. Explanations should be more detailed than merely stating what the reconciling item
represents and should also cover the circumstances that give rise to the particular adjustment if
it is not obvious.

An “other” or “adjusting items” category to describe numerous insignificant reconciling items
should not be used without further explanation as to the nature of items that comprise the
category.

Gross Basis

Issuers should consider significant reconciling items on a gross basis. For example, an issuer is
expected to separately itemize positive and negative adjustments unless netting is permitted
under the financial reporting framework used in the preparation of the financial statements.

Tax

Reconciling items are commonly presented on a pre-tax basis to ensure that investors understand
the gross amount of each reconciling item. If an issuer chooses to present reconciling items on a
post-tax basis then the tax effect for each reconciling item should also be disclosed.

Comparatives

For comparative non-GAAP financial measures disclosed for a previous period under paragraph
6(1)(f) of the Instrument, a reconciliation to the corresponding most directly comparable financial
measure is required for that previous period.

Presentation in the Form of a Primary Financial Statement

An issuer may present adjusted financial information outside the entity’s financial statements
using a format that is similar to one or more of the primary financial statements, but that is not in
accordance with the financial reporting framework used to prepare the entity’s financial
statements. In this case, the adjusted financial information would contain non-GAAP financial
measures. Specifically, this would arise if an issuer presents such financial measures in a form
that is similar to the following financial statements:

o A statement of financial position;

o A statement of profit or loss and other comprehensive income;

¢ A statement of changes in equity; or
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e A statement of cash flows.

Presentation of this information as a single column that excludes the most directly comparable
financial measures in a separate column would not satisfy clause 6(1)(e)(ii)(C) and subsection
6(2) of the Instrument. However, this information may be presented in the form of a reconciliation
of the non-GAAP financial measure to the most directly comparable financial measure if such
presentation shows in separate columns each of the most directly comparable financial measures,
the reconciling items, and the non-GAAP financial measures. An example of the separate column
approach may be used when issuers with joint ventures present a full set of non-GAAP financial
statements in the form of a columnar reconciliation that shows the issuer’s statement of income
as presented in the primary financial statements, an additional column with amounts related to
equity accounted investees for each financial statement line item, and then a total column for
each financial statement line item, which would be appropriately labelled as nhon-GAAP financial
measures for each financial statement line item. This effectively creates the presentation of a full
set of non-GAAP financial statements.

When the adjusted presentation is used as a basis for the qualitative discussions and analysis of
an entity’s financial performance, financial position or cash flows with greater prominence than
financial measures presented in the primary financial statements, this would not be considered to
be in compliance with the prominence requirement in paragraph 6(1)(d) of the Instrument.

Clauses 6(1)(e)(ii)(D) and 8(c)(iii)(C) — Explanation of the reason for the change in a non-
GAAP financial measure or a non-GAAP ratio

If the label or composition of the non-GAAP financial measure or non-GAAP ratio has changed
from what was previously disclosed, the requirement of clauses 6(1)(e)(ii)(D) and 8(c)(iii)(C) of
the Instrument would apply.

Including additional reconciling items or excluding previously included reconciling items between
the non-GAAP financial measure and the most directly comparable financial measure constitutes
a change in composition. A clear explanation of the reason for this change is required under
clauses 6(1)(e)(ii)(D) and 8(c)(iii)(C) of the Instrument, which would include a restatement of
comparatives, when disclosed as required under paragraph 6(1)(f) or 8(d).

A change in magnitude of an individual item would not constitute a change in composition. For
example, an issuer may define adjusted earnings as earnings before impairment losses and
transaction costs. Transaction costs may only be incurred every three years, such that there may
be no adjustment in year two to reflect transaction costs, but there should be an explanation noting
that the issuer expects that it will incur transaction costs in the future. In this example, the issuer
should continue to include transaction costs in the explanation of the composition under clause
6(1)(e)(ii)(A) or 8(c)(iii)(A) to maintain consistency of the non-GAAP financial measure or non-
GAAP ratio.

Given that disclosure of non-GAAP financial measures and non-GAAP ratios is optional,

disclosing a particular non-GAAP financial measure or non-GAAP ratio does not create an
obligation to continue disclosing that measure in future periods. If, however, an issuer replaces a
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non-GAAP financial measure or a non-GAAP ratio with another measure or ratio, fraction or
similar representation that achieves the same objectives (that is, the usefulness information
provided to comply with clauses 6(1)(e)(ii)(B) and 8(c)(iii)(B) of the Instrument was consistent for
both measures), the requirement of clauses 6(1)(e)(ii)(D) and 8(c)(iii)(C) of the Instrument would

apply.

If the label of a non-GAAP financial measure or non-GAAP ratio has changed, while the
explanation for the change may be incorporated by reference, we expect the issuer to make it
clear in the document that the label has changed in the current period from that disclosed in the
prior period.

Paragraphs 6(1)(f) and 8(d) — Presenting comparative information for a non-GAAP financial
measure or a non-GAAP ratio

Impracticable

Understandably, it is impracticable for an issuer to provide the comparative disclosure required
by paragraph 6(1)(f) or 8(d) of the Instrument when the current period is the first period of
operations and no comparative period exists. However, when a comparative period exists, we do
not consider the cost or the time involved in preparing the comparative information to be sufficient
rationale for an issuer to assert that it is impracticable to disclose such information.

Changes in Accounting Standards

We would not consider adoption of a new accounting standard, which would include adoption of
amendments to current accounting standards, or a change in accounting policy, to be a basis for
not presenting comparative period disclosure, as the composition of the non-GAAP financial
measure should continue to be the same.

Adoption of new accounting standards, or changes in accounting policy, may modify
measurement and recognition of transactions which will have an impact on line items, subtotals
and totals over different financial periods. However, the composition of the non-GAAP financial
measure itself should not change. Consider, for example, an issuer that discloses EBITDA as its
non-GAAP financial measure, and in the current year adopts a new accounting standard which
modifies the classification of certain expenditures from administrative expense to interest
expense. While the resulting EBITDA measure will no longer include those transactions, EBITDA
will continue to have the same composition, as it will comprise earnings before interest, taxes,
depreciation and amortization. Therefore, the issuer would not be subject to the explanation of
the reason for the change disclosure under clause 6(1)(e)(ii)(D).

The financial reporting framework used to prepare an entity’s financial statements would
determine whether comparative information is restated with adoption of a new accounting
standard or change in accounting policy. For example, we expect comparative non-GAAP
financial measures to be restated when a new accounting standard or policy is applied
retrospectively to each prior reporting period presented. Conversely, if a new accounting standard
is applied prospectively or retrospectively without restatement of a prior reporting period
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presented, the specified financial measures would also not be restated. In such circumstances,
the issuer communicates that the comparative non-GAAP financial measures are disclosed under
the previous financial reporting framework used to prepare the entity’s financial statements.

In both cases, the composition of the specified financial measure has not changed, and the
explanation of the reason for the change disclosure under clause 6(1)(e)(ii)(D) would not be
required.

Section 7 — Non-GAAP financial measures that are forward-looking Information
Paragraph 7(2)(a) — Equivalent historical non-GAAP financial measure

Under paragraph 7(2)(a) of the Instrument, an issuer must disclose, in the same document where
the non-GAAP financial measure that is forward-looking information is disclosed, the equivalent
historical non-GAAP financial measure. The issuer must also comply with section 6 of the
Instrument in respect of the equivalent historical non-GAAP financial measure disclosed.

The equivalent historical non-GAAP financial measure must have the same composition as a non-
GAAP financial measure that is forward-looking information. For example, adjusted EBITDA
would be the equivalent historical non-GAAP financial measure of forward-looking adjusted
EBITDA.

Determining the relevant historical period to satisfy the requirement in paragraph 7(2)(a) of the
Instrument is a matter of judgment, considering the time period covered by the forward-looking
information and the extent to which the business of the issuer is cyclical or seasonal. For example,
when an issuer discloses forward-looking information for the three months ending June 30, 20X2,
the relevant period for the equivalent historical non-GAAP financial measure may be:

o Where the business of the issuer is not seasonal, the issuer’'s most recent interim period for
which annual financial statements or an interim financial report has been filed (e.g., the three
months ended March 31, 20X2); or

o Where the business of the issuer is seasonal, the comparable historical interim period to that
of the financial outlook disclosed (e.g., the three months ended June 30, 20X1).

Paragraph 7(2)(c) — Prominence of a non-GAAP financial measure that is forward-looking
information

The Instrument requires a non-GAAP financial measure that is forward-looking information to be
presented with no more prominence in the document than that of the equivalent historical
non-GAAP financial measure disclosed. This means that the non-GAAP financial measure that
is forward-looking information must be presented with no more prominence than that of the most
directly comparable financial measure that is presented in the primary financial statements, as
required by paragraph 6(1)(d) of the Instrument.
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Paragraph 7(2)(d) — Description of any significant difference between the non-GAAP
financial measure that is forward-looking information and the equivalent historical non-
GAAP financial measure

The requirement in paragraph 7(2)(d) of the Instrument can be addressed in a schedule or other
presentation which details significant differences between the non-GAAP financial measure that
is forward-looking information and the equivalent historical non-GAAP financial measure. The
material factors and assumptions that were used to develop the forward-looking information, as
specified in paragraph 4A.3(c) of NI 51-102, will complement this disclosure.

Section 8 — Non-GAAP ratios

Financial ratios may be useful in communicating aspects of an issuer’s financial performance,
financial position or cash flow. A ratio where a non-GAAP financial measure is used as one or
more of its components is a non-GAAP ratio and subject to the disclosure requirements of section
8.

For clarity, ratios may also meet the definition of forward-looking information.

Examples of non-GAAP ratios include “adjusted EBITDA per share”, “free cash flow per ounce”,
“funds flow per barrel of oil equivalent”, and the equivalent future measures “forecasted adjusted
EBITDA per share”, “forecasted free cash flow per ounce” and “forecasted funds flow per barrel
of oil equivalent”.

Ratios that are calculated using exclusively:

¢ Financial measures that are presented in the primary financial statements; or
e Operating measures or other measures that are not non-GAAP financial measures

would not meet the definition of a non-GAAP ratio. For example, a working capital ratio would not
meet the definition if the ratio is calculated as total current assets divided by total current liabilities,
as both total current assets and total current liabilities are presented in the primary financial
statements. A percentage increase or decrease year over year with respect to a line item
presented in the primary financial statements (or a component of such line item) for the purpose
of variance analysis would also not meet the definition of a non-GAAP ratio.

Paragraphs 8(b) and 10(1)(a) — Prominence of similar financial measures

The prominence requirements in paragraphs 8(b) and 10(1)(a) of the Instrument for non-GAAP
ratios and capital management measures differ from the requirements for non-GAAP financial
measures in paragraph 6(1)(d) and the requirements for total of segments measures in paragraph
9(b). However, the principle that the non-GAAP ratios and capital management measures should
be presented with no more prominence than that of measures from the primary financial
statements remains the same.

Many non-GAAP ratios and capital management measures do not have a most directly
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comparable financial measure. As such, issuers should consider the disclosure of the non-GAAP
ratio and capital management measure in relation to the overall disclosure of similar financial
measures presented in the primary financial statements to which the non-GAAP ratio or the capital
management measure relates. For example, the prominence requirement in paragraph 8(b) of
the Instrument is not met if the issuer focused its disclosure on an increased gross margin
percentage without giving at least equally prominent disclosure to the fact that sales have
significantly decreased over the same time period, resulting in a reduction in total profit period
over period. In this example, it is assumed that the financial measure of “gross margin” is not
presented in the primary financial statements and therefore meets the definition of a non-GAAP
financial measure. As a further example, the discussion of a “total cash cost per ounce” financial
measure should not be more prominent than the discussion of cost of sales, the similar financial
measure presented in the primary financial statements to which the non-GAAP ratio relates.

An issuer that discloses a capital management measure such as “adjusted debt” will meet the
requirement in paragraph 10(1)(a) by giving at least equally prominent disclosure to similar
financial measures presented in the primary financial statements such as short-term and long-
term debt.

For a non-GAAP ratio or a capital management measure which has a most directly comparable
financial measure presented in the primary financial statements, the guidance on prominence
contained in this Policy for paragraph 6(1)(d) should be referred to. For example, the most directly
comparable financial measure of “adjusted earnings per share” is “earnings per share” and we
expect that the discussion of “adjusted earnings per share” should not be more prominent than
the discussion of “earnings per share”.

Subparagraph 8(c)(ii) — Disclosure of each non-GAAP financial measure that is used as a
component of the non-GAAP ratio

For a non-GAAP ratio that is calculated using one or more non-GAAP financial measures, the
issuer must disclose each non-GAAP financial measure and comply with section 6 of the
Instrument in respect of each non-GAAP financial measure used in the calculation of the non-
GAAP ratio.

Section 9 — Disclosure of total of segments measures

An entity’s financial reporting framework used in the preparation of the financial statements may
permit disclosure of a broad range of segment measures, but may not necessarily specify how
such financial measures should be calculated or require that these financial measures comply
with the recognition and measurement requirements of the financial reporting framework used to
prepare the financial statements of the entity.

When disclosed outside the financial statements, the disclosures made under section 9 of the

Instrument should allow a reader to understand how these total of segments measures are
calculated and how they relate to measures presented in the entity’s primary financial statements.
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An example of a total of segments measure is when an issuer discloses adjusted EBITDA for
each of its reportable segments in the notes to the financial statements: segment A, segment B,
and segment C. The issuer then sums the adjusted EBITDA for each segment and discloses total
“entity-adjusted EBITDA”. “Entity-adjusted EBITDA” is a total of segments measure and is not
presented in the primary financial statements. When this financial measure is disclosed in a
document other than the financial statements, the issuer must comply with section 9 of the
Instrument. For clarity, the individual segment adjusted EBITDA measure for segment A, for
instance, would not be captured as a total of segments measure and would not be subject to

section 9 of the Instrument.

If an issuer discloses a financial measure of a reportable segment and such financial measure is
not presented or disclosed in the financial statements to which the financial measure relates, the
issuer should consider whether this financial measure meets the definition of a non-GAAP
financial measure.

A total of segments measure does not include a component of a financial statement line item for
which the component has been calculated in accordance with the accounting policies used to
prepare the line item presented in the financial statements (see Component Information in section
1 of thethis Policy).

An SEC issuer may characterize a total of segments measure as a non-GAAP financial measure
in compliance with SEC rules on non-GAAP financial measures and in doing so, the issuer would
be complying with the requirements in section 9 of the Instrument in respect of this measure.

Section 10 — Disclosure of capital management measures

Disclosure of information that enables an individual to evaluate an entity’s objectives, policies and
processes for managing capital may be required by the financial reporting framework used in the
preparation of the financial statements; for example, requirements in IFRS urdertAS—
Presentation-of-Finaneial-StatementsAccounting Standards under IFRS 18.

How an entity manages its capital is entity-specific and the financial reporting framework used to
prepare the financial statements might not prescribe a specific calculation. The accompanying
disclosure required by section 10 of the Instrument allows a reader to understand how an entity
calculates these capital management measures and how they relate to measures presented in
the entity’s primary financial statements when these measures are disclosed in documents other
than the financial statements.

A capital management measure does not include a component of a financial statement line item
for which the component has been calculated in accordance with the accounting policies used to
prepare the line item presented in the financial statements (see Component Information in section
1 of thethis Policy). An example of a capital management measure may include annualized
adjusted EBITDA.

If the capital management measure was calculated using one or more non-GAAP financial
measures, under subparagraph 10(1)(b)(i) of the Instrument the issuer must disclose each non-
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GAAP financial measure and comply with section 6 of the Instrument, in respect of each non-
GAAP financial measure used in the calculation of the capital management measure.

Clause 10(1)(b)(ii)(A) of the Instrument requires a clear explanation of the composition, for any
capital management measure that is disclosed in the form of a ratio, fraction, percentage or similar
representation.

The level of detail expected in the reconciliation required under clause 10(1)(b)(ii)(C) is a matter
of judgment and depends on the nature and complexity of the reconciling items required to provide
the necessary context.

Section 11.1 — Additional subtotal disclosure

An issuer must not disclose an additional subtotal in a document, other than in the financial

statements about the entity to which the subtotal relates, unless, among other things, the
additional subtotal is presented with no more prominence in the document than that of the most
directly comparable financial measure presented in the primary financial statements that is not a
management-defined performance measure.

The guidance on prominence contained in this Policy for paragraph 6(1)(d) should be referred to.
For example, the most directly comparable financial measure of an additional subtotal such as
“cash flow from operating activities before working capital changes” is “cash flow from operating
activities” and we expect that the discussion of “cash flow from operating activities before working

capital changes” to not be more prominent than the discussion of “cash flow from operating
activities”.

In rare cases, an additional subtotal may not have an obvious most directly comparable financial
measure. In those cases, the issuer must use its judgement to determine the most directly
comparable financial measure. Determining the relative prominence of an additional subtotal is a

matter of judgment, involving consideration of the overall disclosure and the facts and
circumstances in which the disclosure is made.
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Appendix A

General Overview of Non-GAAP and Other Financial Measures Disclosure [
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ratio, fraction
. . )
Yes e 22 one or more Yes percentage or similar No
of its companents¥ represantation? | |

No No

Does the composition exclude an
amwunt that is included in,
or include an amount d'mt

Is the financial measure

disclosed [or intended N = excluced from, the of
Mo tobe disclosedjon a © the most directly comparsbia financisl )
periodic basis? measure disclosed in the primary Lishe francisl megaucs
financial statements of the entity? i.mininsmsm:dsﬁn:a} No-
- sarfarmance mesouel
Yes
Yes
Forward- N Lz the financial meazure
looiing : A Yes  aTatigsrescdsfoac
Information astarminee ngag. el
No
m ||. — 1 feeer® e
111 This is & simplified iew. To ansure fance, users should refer to the Instrument itseff and its Policy.
12] An issuer should assess each component of a financial measure presanted in the form of a ratia, fraction, similar i ine whatherit is & AAP financial measurs.
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Annex D
Amendments to Multilateral Instrument 11-102 Passport System
1.  Multilateral Instrument 11-102 Passport System is amended by this Instrument.

2. Appendix D is amended in the table by adding the following row after the row entitled “Audit committees”, as indicated:

Provision British Alberta | Saskatchewan | Manitoba | Québec | Nova New Prince Newfoundland | Yukon | Northwest | Nunavut | Ontario
Columbia Scotia | Brunswick Edward and Labrador Territories
Island
Non-GAAP and NI 52-112
other financial
measures
disclosure

3. (1) This Instrument comes into force on December 29, 2026.

(2) In Saskatchewan, despite subsection (1), if these regulations are filed with the Registrar of Regulations after December 29, 2026, these regulations come into force on the
day on which they are filed with the Registrar of Regulations.
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Annex E

Local Matters

There are no local matters to consider at this time.
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