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Over the past year, Canadian boards moved with intent. Across the TSX Composite, the TSX Boards saw

faster refresh, fuller self-assessment disclosure, shifting diversity reporting, and clearer skills matrices.

Boards are getting sharper about fit-for-purpose skills, more candid about performance, and more explicit

about how they evolve. The result: governance that reads less like a checklist and more like a strategy.

Board renewal accelerates across Canadian issuers

In 2025, Board turnover increased moderately, up 4% from 2024 levels. Among the TSX Composite, 10

Boards experienced turnover exceeding 30%, signalling an elevated pace of renewal across Canadian

issuers.

TSX Composite: Average Turnover per Board
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Routine Turnover

Many Directors reached
established tenure or
retirement limits, triggering
planned renewal mechanisms.
In 2025, age and term limits
were relatively consistent
among the TSX Composite: 33%
of Boards have Age Limits, and
36% have Term Limits (48% of

Boards have neither in place]/

.
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Key drivers of turnover include:

Investor & Activist
Pressure

In some cases, turnover
followed investor scrutiny or
activism campaigns. For
issuers that experienced
high-profile events or
performance challenges in
2024, Board changes may have
aimed to serve as a signal of
accountability.
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Strategic & Planned
Succession

Some Boards pursued
deliberate renewal to align with
evolving strategic priorities
and long-term succession
plans, adding Directors with
relevant expertise while
balancing continuity with fresh
perspectives.
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According to Spencer Stuart, the majority of newly appointed Directors in 2024 had specific experience in
the company’s industry / sector compared to prior years." Many Boards appear to be moving from
compliance-driven refreshment to skills- and strategy-driven renewal, aligning Board capabilities with
long-term company direction

Dialogue-driven assessments are redefining effectiveness

Nearly all (99%) of the TSX Composite conduct full
Board assessments, and the vast majority (90%)
perform them annually. Two notable trends
emerged in 2025:
1. Greater transparency of the assessment
process; and
2. More dialogue-driven assessments,
incorporating peer feedback and facilitated
discussions

Out of the 214 Boards in the TSX Composite, 198
offered detailed insights of their Board
Effectiveness review process, up from 183 in 2024,
signaling a steady move toward more robust

disclosure. A year-over-year breakdown of
assessment methods are as follows:

TSX Composite: Board Assessment Methods
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i Boards are shifting to a more dialogue-based approach, with more !
| using interviews alone or in combination with surveys. !

To learn more on how we can support your business needs, please visit www.hugessen.com
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Board assessments are evolving from Use of Third Party, cumulative from 2023 - 2025
check-the-box exercises to strategic
governance tools. Increased disclosure
suggests companies are more comfortable 42%

demonstrating rigour, and that investors value of the TSX 58%
evidence of self-evaluation and follow-through. Composite of the TSX 60

uses 3™ party

The rise in dialogue-based assessments [i.e., uses 3™ party
interviews) signals a maturing governance
culture, where candid reflection is becoming
an embedded expectation rather than an
exception. In many cases, Boards will engage a

i The TSX60 leads the trend of using an external
i party as a facilitator in the Board Assessment
\ process. )

third party to facilitate interviews.

Diversity disclosure reflects shifting priorities and pressures

Disclosure of board diversity policies and gender diversity targets declined in 2025, reversing several
years of steady growth. The decrease was more pronounced among TSXé0 issuers, many of which
operate cross-border and are navigating shifting dynamics in context of the U.S. regulatory and political
environment. Among the S&P500 from 2024 to 2025, disclosure of Board gender and racial diversity fell
by 28% and 31% respectively.?

Disclosure of Gender Diversity Target
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Conversely, disclosure of racial and ethnic diversity targets increased 6% year-over-year. This changes
aligns with Glass Lewis” 2024 policy, which states that companies must disclose, or commit to setting,
diversity targets or risk an “Against” recommendation for the Nominating Committee Chair.

Disclosure of Ethnic / Racial Diversity Target

25%
20%
15% 18% W 22%
170/ (o] (]
1 1 0/0 1 50/0 1 20/0 l
10%  — ]
FY2022 FY2023 FY2024
B TSX Composite W 75X60
// ___________________________________________ \\

| Note: targets for racial / ethnic minority representation often translate |
: to appointing at least one Director for an underrepresented group, :
[ while gender targets tend to set a higher proportion goal - typically :
| 30% Board representation of women. I

The directional shifts in diversity disclosure
highlights the dynamic intersection of
regulation, politics, and investor
expectations. Issuers are expanding their

diversity focus beyond gender to include
racial, ethnic, and broader diversity
dimensions, signaling a shift from
single-metric diversity compliance to a
more holistic view of Board composition.
Looking forward, the political changes
across the border and potential shifts in
proxy advisor frameworks may once again
influence disclosure trends in Canada.

To learn more on how we can support your business needs, please visit www.hugessen.com
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Skills matrices -
linking Board
composition more
directly to strategy?

Among public companies, it
is common to see issuers
disclose a Director skills
matrix, though the extent
and granularity of disclosed
competencies may vary. To
the right is a snapshot of our
findings within the TSX
Composite:

In skills matrix or Director biographies

To learn more on how we can support your business needs, please visit www.hugessen.com

68% 64%
disclose a Include
Director Skills non-functional

matrix capabilities

e.g., C-Suite / Board experience,
geographical / sector experience

ny

19% 1%

identify categorize
Directors’ top skills by level

skills of proficiency

e.g., ratings system

In 2024, 68% of newly appointed non-executive
Directors had experience in the Company’s

industry or allied sector, an increase from prior
years and a reflection of growing focus on Board

and strategy alignment.” Detailed skills matrices

reinforce the emphasis on industry experience by
providing a structured view of Director’s
expertise, benefiting both investors and Boards.
For investors, they enhance transparency by
clearly demonstrating alignment between Board
expertise and company strategy. For Boards, they
act as a succession planning tool, revealing skill
gaps and supporting proactive recruitment. As
disclosure practices mature, we anticipate a
greater linkage between disclosed skills and
stated strategic priorities.
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Conclusion

2025 underscored that effective governance is an active process, not a static framework. Boards are
increasing the rigour around self-evaluations and increasing the detail of disclosure around
self-governance. The direction of travel is clear: governance practices in Canada are moving beyond
“ticking the box” toward genuine performance alignment. As Boards continue to evolve, the emphasis is
shifting from what is disclosed to why it matters - how composition, assessment, and diversity together
strengthen oversight and long-term value creation.

Methodology

e Alldatais based on publicly disclosed information obtained through Company Proxy Circulars.

o Data was collected from the Proxy Circulars for all the 2025 constituents of the TSX Composite;
e At the time of data collection, there were 214 companies included in the TSX Composite

e Datarepresents the disclosure of Board Evaluation processes, DE&I policies and Board Renewal
mechanisms

e Fordata summary purposes, all “No” indicates that Board practices were not disclosed

e Special thank you to Samara Slavens and Lauren Rozenberg for support in the data analysis

Footnotes

' 2024 Canada Spencer Stuart Board Index Snapshot
? Conference Board 2024 Report



