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1 Introduction 
This Annual Information Form (“AIF” or “Annual Information Form”) for the year ended December 31, 2019, 
provides important information about our business and the risks we face, among other things.   

This document should be read in its entirety and in conjunction with ISC’s audited consolidated financial 
statements (“Financial Statements”) for the years ended December 31, 2019, and 2018 and management’s 
discussion and analysis for the fourth quarter and year ended December 31, 2019, available on the Company’s 
website at www.company.isc.ca and in the Company’s profile on SEDAR at www.sedar.com. 

This AIF contains information from our Financial Statements for the years ended December 31, 2019, 2018 and 
2017, prepared in accordance with International Financial Reporting Standards (‘‘IFRS’’), as issued by the 
International Accounting Standards Board.  The financial information that appears throughout our AIF is consistent 
with the Financial Statements. 

Unless otherwise noted, or unless the context indicates otherwise, ‘‘ISC’’, the ‘‘Company’’, ‘‘we’’, ‘‘us’’ and ‘‘our’’ 
refer to Information Services Corporation and, as applicable, its subsidiaries and its predecessors.  Any statements 
in this AIF made by, or on behalf of, management are made in such persons’ capacities as officers of ISC and not 
in their personal capacities. 

ISC presents its Financial Statements in Canadian dollars (“CAD”). In this AIF, all references to ‘‘$’’ or ‘‘dollars’’ are 
to Canadian dollars and amounts are stated in Canadian dollars unless otherwise indicated. 

This AIF contains forward-looking information and should be read in conjunction with the “Caution Regarding 
Forward-Looking Information” section below. 

Information contained herein is as at December 31, 2019, unless otherwise indicated. 

 

Caution Regarding Forward-Looking Information 

Certain statements in this AIF and certain information incorporated by reference herein contain forward-looking 
information within the meaning of applicable Canadian securities legislation. The purpose of the forward-looking 
information is to provide a description of management’s expectations regarding future events or developments 
and may not be appropriate for other purposes. 

Forward-looking information which may be found in this AIF includes, without limitation, management’s 
expectations, intentions and beliefs concerning the industries in which we operate, business strategy and strategic 
direction, growth opportunities, integration, contingent consideration, development and completion of projects, 
the competitive landscape, seasonality, our future financial position and results, capital and operating 
expectations, projected costs, the impact of certain payments to the Government of Saskatchewan, access to 
financing, debt levels, free cash flow, expectations for meeting future cash requirements, the economy and the 
real estate market, reporting currency and currency fluctuations, dividend expectations, and other plans and 
objectives of or involving ISC.  The words “may”, “will”, “would”, “should”, “could”, “expect”, “plan”, “intend”, 
“trend”, “indicate”, “anticipate”, “believe”, “estimate”, “predict”, “project”, “targets”, “strive”, “strategy”, 

http://www.company.isc.ca/
http://www.sedar.com/
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“continue”, “likely”, “potential” or the negative or other variations of these words or other comparable words or 
phrases are intended to identify forward-looking information. 

Forward-looking information is based on estimates and assumptions made by us in light of ISC’s experience and 
perception of historical trends, current conditions and expected future developments as well as other factors that 
ISC believes are appropriate and reasonable in the circumstances.  There can be no assurance that such estimates 
and assumptions will prove to be correct.  Certain assumptions with respect to our ability to implement our 
business strategy, compete for business (other than our exclusive service offerings to the Government of 
Saskatchewan), market our technology assets and capabilities as well as business and economic conditions, 
availability of financing, the value of the Canadian dollar, consumer confidence, interest rates, level of 
unemployment, inflation, the real estate market, liabilities, income taxes, our ability to attract and retain skilled 
staff, the extent of any labour, equipment or other disruptions, goodwill and intangibles are material factors in 
preparing forward-looking information. 

Forward-looking information involves known and unknown risks, uncertainties and other factors that may cause 
actual results or events to differ materially from those expressed or implied by such forward-looking information.  
Factors that could cause our actual results or events to differ materially from those expressed or implied by such 
forward-looking information include, without limitation, the following: reliance on information technology 
systems; reliance on key customers and licences; dependence on key projects and clients, securing new business 
and fixed-price contracts; changes to or loss of the MSA (as that term is defined herein); limitations on our ability 
to increase fees under the MSA; changes in the condition of the economy, including those arising from public 
health concerns; ability to realize growth opportunities, including the ability to complete and integrate new 
acquisitions and to secure contracts to provide new service offerings; ability to manage our foreign operations; 
competition for service offerings (other than our exclusive service offerings to the Government of Saskatchewan); 
ability to attract and retain qualified personnel; undisclosed liabilities acquired pursuant to past or future 
acquisitions; ability to obtain future financing; failure to protect our intellectual property rights; legislative 
changes; changes in anticipated tax liabilities; risk of litigation; adequacy of our insurance coverage; reliance on 
third-party suppliers or other contractors; adverse changes in labour relations; liability to the Government of 
Saskatchewan; any compromise to the integrity or security of our information assets; any failure in our financial 
reporting safeguards or internal controls; ownership restrictions and director appointment rights and restrictions 
under the ISC Act (as defined herein); and our ability to continue to pay dividends.  You should consider these 
factors carefully. We caution that the foregoing list is not exhaustive. Other events or circumstances could cause 
actual results to differ materially from those estimated or projected and expressed in, or implied by, this forward-
looking information. See section 16 “Risk Factors”. 

Furthermore, unless otherwise stated, the forward-looking information contained in this AIF is made as of the 
date of this AIF. We have no intention and undertake no obligation to update or revise any forward-looking 
information, whether as a result of new information, future events or otherwise, except as required by law. The 
forward-looking information contained in this AIF is expressly qualified by this cautionary statement. 

You should not place undue reliance on forward-looking information contained herein.  
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2 Corporate Structure 
Name, Address and Incorporation 

ISC was created by Order in Council as Saskatchewan Land Information Services Corporation, a Saskatchewan 
provincial Crown corporation, on January 1, 2000, pursuant to The Crown Corporations Act, 1993 (Saskatchewan). 
On November 1, 2000, the Company’s name was changed by Order in Council to Information Services Corporation 
of Saskatchewan. 

The proclamation of The Information Services Corporation Act (Saskatchewan) (the “ISC Act”) on May 30, 2013, 
resulted in The Crown Corporations Act, 1993 (Saskatchewan) ceasing to apply to the Company.  On May 30, 2013, 
the Company continued under The Business Corporations Act (Saskatchewan), as Information Services 
Corporation, a corporation with share capital, in accordance with, and subject to, the ISC Act. 

ISC’s head office and registered office is located at 300 - 10 Research Drive, Regina, Saskatchewan, S4S 7J7. 
 

Intercorporate Relationships 

The structure of the Company and its principal subsidiaries is set out below: 

  

ISC Saskatchewan Inc. (“ISC Sask”) is incorporated under The Business Corporations Act (Saskatchewan) and holds 
certain assets which are dedicated to the operation of the Saskatchewan Registries (as defined herein).   

ISC Enterprises Inc. (“ISC Enterprises”) is incorporated under the Canada Business Corporations Act. ISC Enterprises 
holds all of the issued and outstanding shares of ESC Corporate Services Ltd. (“ESC”). ESC is amalgamated under 
the Business Corporations Act (Ontario) and provides services under our Services segment.  

Enterprise Registry Solutions Limited (“ERS”) is incorporated under the laws of Ireland. 

All subsidiaries of ISC are, directly or indirectly, 100 per cent wholly owned by ISC. 
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3 General Development of the Business 
Three-Year History 

In accordance with our strategy, we have completed a number of transactions as well as operations and business 
development initiatives in the past three years, as summarized in the table below: 

Transaction Year Event Key Characteristics 
Irish Aviation 
Authority 

2019 Contract Signed an agreement to deliver a new aviation safety regulation system.  ERS 
will utilize its RegSys product (“RegSys”) to provide the platform upon which 
this innovative system will be built.  The total value of the implementation 
contract is approximately $7.0 million, with a subsequent agreement expected 
for system support and maintenance. 

Securefact 
Transaction 
Services, Inc. 

2019 Acquisition Acquisition by ESC of Securefact Transaction Services, Inc., strengthening ESC’s 
identity and beneficial ownership attestation program.  Purchase price of $6.8 
million. 

Province of Nova 
Scotia (Canada) 

2018 Contract Signed an agreement to replace the current technology supporting the Nova 
Scotia Registry of Joint Stock Companies with the Company’s RegSys 
platform. The total value of the contract is approximately $7.1 million and is for 
a period of 10 years.  

Companies 
Registration 
Office (Ireland) 

2018 Contract Signed an agreement with the Companies Registration Office in Ireland to 
replace and support all of its registry systems with the Company’s RegSys 
platform.  Details of the contract are confidential and have not been publicly 
disclosed. 

Government of 
Yukon 

2018 Contract Selected as the technology provider to transition Yukon’s paper-based land title 
registration processes to an electronic land titles registry system. The total 
value of the contract is approximately $5.6 million and is for a period of 20 
years.  

Missouri 
Secretary of State 

2018 Contract Entered into an agreement with the Secretary of State of Missouri to replace 
the current technology supporting the business services division of the Office of 
the Missouri Secretary of State’s system with the Company’s RegSys 
platform. The total value of the contract is approximately USD$2.1 million and 
is for a period of two years.  

Credit Facility 2018 Contract Entered into an amended and restated credit facility.  The aggregate amount 
available under the credit facility was amended to $80.0 million.  For current 
information, please refer to Note 18 “Debt” in the Company’s Financial 
Statements for the year ended December 31, 2019. 

Enterprise 
Registry Solutions 
Limited 

2017 Acquisition Acquisition of ERS, adding leading registry technology solutions and 
consultancy services. Purchase price of $14.3 million paid on closing of the 
transaction through a combination of cash and debt. Contingent consideration 
of $2.9 million was paid on July 30, 2019. 

Alliance Online 
Ltd. 

2017 Acquisition Acquisition by ESC of Alliance Online Ltd., strengthening ESC’s personal 
property, corporate and land registry search and submission client base. 
Purchase price of $1.0 million plus working capital of $100 thousand. 
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Transaction Year Event Key Characteristics 
Dye & Durham 
Corporation 
(formerly 
OneMove 
Technologies Inc.) 

2015- 
2017  

Divestiture Strategic investment of approximately $7.0 million over a two-year period. Sold 
for $25.0 million in October 2017. 

AVS Systems Inc. 2017 Acquisition Acquisition by ESC of AVS Systems Inc. (“AVS”). AVS provided automation 
software technology services to serve lending, leasing, and credit issuing 
businesses and institutions in Canada. We paid $25.0 million in cash on closing 
and $11.0 million in contingent consideration on November 15, 2018.  On 
March 5, 2018, we filed a Business Acquisition Report in Form 51-102F4 in 
respect of this acquisition. A copy of that report is available in the Company’s 
profile on SEDAR at www.sedar.com. 

  

http://www.sedar.com/
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4 Description of the Business 
Business of ISC 

Headquartered in Canada, ISC is the leading provider of registry and information management services for public 
data and records. Throughout our history, we have delivered value to our clients by providing solutions to manage, 
secure and administer information.   

ISC operates three reportable segments, defined by their primary type of service offerings, namely Registry 
Operations, Services and Technology Solutions. The Registry Operations segment delivers registry services on 
behalf of governments and private sector organizations. Currently, through this segment, ISC provides registry 
and information services on behalf of the Province of Saskatchewan under a 20-year Master Service Agreement 
(the “MSA”), in effect until 2033. Our Services segment delivers products and services that utilize public records 
and data to provide value to customers in the financial and legal sectors through ESC. The Technology Solutions 
segment provides the development, delivery and support of registry (and related) technology solutions. The 
balance of our corporate activities and shared services functions are reported as Corporate.  

We continue to examine and pursue growth initiatives in Canada and internationally, including other potential 
strategic acquisitions and opportunities to provide registry and other services in additional jurisdictions. 
 

General and Segment Information 

The following table shows total revenue from each of our operating segments for the years 2019 and 2018: 
 

Revenue from operating segments ($ millions) 2019 2018 

Registries 

Land Registry $48.9 $50.0 

Personal Property Registry $10.2 $10.2 

Corporate Registry $10.2 $10.0 

Services $51.2 $42.4 

Technology Solutions $24.2 $21.2 

Corporate and other $(12.9) $(14.7) 

 

Registry Operations Segment 

Our Registry Operations segment delivers registry services on behalf of governments and private sector 
organizations. Through this segment, ISC provides registry and information services on behalf of the Province of 
Saskatchewan under a 20-year MSA and is the exclusive full-service solution provider of the Saskatchewan Land 
Registry, the Saskatchewan Personal Property Registry, the Saskatchewan Corporate Registry, the Common 
Business Identifier Program and the Business Registration Saskatchewan Program in Saskatchewan (collectively, 
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the “Saskatchewan Registries”). A summary of the principal terms of the MSA is set out in section 5 “Material 
Contracts”. 

For services in this segment, competitors include infrastructure funds and private equity firms as well as 
information services companies, registry software providers and other such information-based companies that 
develop and provide software platforms to manage registry and related information services. These types of 
companies may compete with ISC by acting as, or partnering with, businesses that can provide other required 
processes, such as customer service and delivery, in conjunction with software platforms to provide full-service 
solutions.   

Our Registry Operations segment experiences moderate seasonality, primarily because land titles revenue 
fluctuates in line with real estate transaction activity in Saskatchewan. Typically, our second and third quarters 
generate higher revenue during the fiscal year when real estate activity is traditionally highest. 

As a significant portion of our revenue is derived from Registry Operations, the loss of or materially adverse 
changes to the MSA, the Registry Operating Agreements (as defined herein) or the Program Operating Agreement 
(as defined herein) could have a material adverse effect on our business, results of operations and financial 
condition as well as our reputation and growth strategy.  See section 16 “Risk Factors”. 

 

Saskatchewan Land Registry  

The Saskatchewan Land Registry (“Land Registry”) includes the Saskatchewan Land Titles Registry (“Land Titles 
Registry”), Saskatchewan Land Surveys Directory (“Land Surveys”) and Saskatchewan Geomatics services 
(“Geomatics”). 

 

Saskatchewan Land Titles Registry 

The Land Titles Registry issues titles to land and registers transactions affecting titles, including changes of 
ownership and the registration of interests in land, in the Province of Saskatchewan. The Land Titles Registry 
provides access to timely and reliable land ownership information to support new and used home sales, land and 
home development transfers and other value-added transactions. Its primary users include law firms, financial 
institutions, developers and resource companies. 

Because the Land Titles Registry revenue is comprised of both residential and non-residential activity, mortgage 
rates and business lending rates may affect revenue. Changes in land values, provincial population and mortgage 
qualifying requirements also affect the housing market which, in turn, influences changes of ownership and 
revenue. 

Revenue for the Land Titles Registry is earned through registration, search and maintenance fees. Registration 
fees are either a flat fee or value-based, calculated as a percentage of the value of the land and/or property being 
registered. We typically charge a flat fee per transaction for search and maintenance transactions. However, in 
certain instances, we may charge a negotiated fee for a customized search or maintenance transaction such as 
certain mineral certification or bulk data requests.  
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Approximately 80.4 per cent of all Land Titles Registry registration transactions were submitted online in 2019. 

 
Saskatchewan Land Surveys and Geomatics  

Land Surveys registers land survey plans and creates a representation of Saskatchewan land parcels in the 
cadastral parcel mapping system. Land survey plans define the geographic boundaries of land parcels throughout 
Saskatchewan, while the cadastral parcel mapping system depicts the land survey system with surface and mineral 
ownership parcel boundaries.  

Our customers include surveyors, developers, resource companies and other businesses that require our mapping 
systems and survey plans to support their development plans.  

Land Surveys services include registrations, searches and related survey services. Revenue related to all services 
is earned as a flat fee per transaction.   

Geomatics manages geographic data related to the cadastral parcel mapping system, which is integrated with the 
Land Titles Registry and Land Surveys. Geomatics data is searchable by the public and provides the cadastral and 
derived data used to produce the Saskatchewan provincial base map for land-related activities within the 
province. The services provided vary considerably. 

Geomatics customers include government departments (provincial and municipal), resource companies, land 
developers, utility, pipeline and transportation companies, and the public. 

Unlike the other services offered within the Land Registry, Geomatics generates revenue mainly through value-
added services. Fees for Geomatics services are typically negotiated per transaction based on the type and nature 
of services required.  

We also provide Geomatics services for land-related data and applications. For example, ISC developed the 
Mineral Administration Registry Saskatchewan (“MARS”) for the Saskatchewan Ministry of Energy and Resources, 
which provides an online system for issuing and administering Crown land mineral dispositions throughout 
Saskatchewan and eliminates the need to physically stake Crown mineral claims. We have been hosting and 
supporting MARS since 2015 in exchange for a service fee.   

 

Saskatchewan Personal Property Registry 

The Saskatchewan Personal Property Registry (“Personal Property Registry”) is a notice-based public registry in 
which security interests and certain other interests in personal property (property other than land, buildings and 
other property affixed to land) may be registered. The Personal Property Registry enables lenders as well as buyers 
of personal property, such as motor vehicles, to search for information such as security interests registered against 
an individual, business or personal property used as collateral. Buyers and lenders search the Personal Property 
Registry to verify there are no outstanding notices of third-party interests in personal property.  

General provincial economic drivers, including automotive sales, interest rates and the strength of commercial 
activity across the province, influence the revenue in the Personal Property Registry. 
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Our customers include third-party providers to the financial industry, financial institutions, insurance companies, 
law firms, equipment and auto dealers, and auctioneers.  

Customers are charged flat fees per transaction and the automated web-based system enables real-time 
completion of search and registration services as well as minimizes operational effort to deliver services.  

Customers complete almost all searches in the registry online. The high online usage is stable with minimal 
numbers of end-use consumers needing staff assistance to complete their transactions. 

 

Saskatchewan Corporate Registry 

The Saskatchewan Corporate Registry (“Corporate Registry”) is a province-wide system for registering business 
corporations, non-profit corporations, co-operatives, sole proprietorships, partnerships and business names. 
Every corporation must be registered in the Corporate Registry to maintain its legal status and carry on business 
within Saskatchewan. Records on all Saskatchewan businesses are maintained and made available to the public 
through the Corporate Registry. 

Our customers include law firms, financial institutions, accountants, non-profit and co-operative associations, and 
entrepreneurs.  

Services are billed as flat fees for each transaction. Unlike other registries, the Company earns most of its fees in 
the Corporate Registry in relation to maintenance services provided to business entities that file annual returns 
or wish to make changes to their structure or profile. 

In July 2016, the Corporate Registry began using the Company’s RegSys platform, thereby providing customers 
with a more convenient service to search, register and maintain corporate entities in Saskatchewan. In addition, 
RegSys also offers customers access to digitally verified registry documents and options to self-manage staff 
access. Approximately 90.8 per cent of all registrations in the Corporate Registry were submitted online in 2019. 
A number of permanent changes to the services and fee structure were implemented with the launch of the 
system.  

 

Services Segment 

Our Services segment delivers solutions uniting public record data, customer authentication, corporate legal 
services and collateral management services to support lending practices of clients with business across Canada. 
These solutions are provided through our wholly owned subsidiary, ESC.  

This segment currently has two revenue components: transactional fees and per unit charges. We earn revenue 
through transaction fees for search and registration services, as well as Know-Your-Customer (“KYC”) services. All 
government fees associated with the service are either embedded in the search fee or charged in addition to the 
service transaction fee. Corporate supplies are charged at a per unit fee in the same manner as a product in a 
retail transaction. 
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We report revenue for our Services segment in two categories, namely Legal Support Services and Financial 
Support Services. This allows us to better reflect the business by the industries and customers we serve. Legal 
Support Services revenue consists of revenue from the corporate supplies business, as well as search and 
registration services provided to our legal customers. Financial Support Services consists of search and 
registration, KYC and other services ESC provides to non-legal customers, such as financial institutions, and auto 
and equipment finance companies. 

In our Services segment, our core legal and financial services revenue has little seasonality; rather, it fluctuates in 
line with the general economic drivers. Our collateral management services revenue experiences seasonality 
aligned to vehicle and equipment financing cycles, which are generally stronger in the second and fourth quarters. 
Some smaller categories of products or services can have some seasonal variation, increasing slightly during the 
second and fourth quarters. 

 

Legal Support Services 

This category captures revenue from nationwide search and registration services to legal professionals directly or 
indirectly. We provide search services, including corporate, business name, personal property, real property, 
corporate name search reports (also known as NUANS reports), trademark and the Bank Act (Canada) searches. 
We also provide registration and filing services, such as personal property, trademark, business incorporations, 
amendments and amalgamations, to legal professionals. 

The Company has an online workflow platform to service legal customers through a team of experienced law 
clerks in both Ontario and Quebec. We hold an official service licence under the Ontario Business Information 
System from the Government of Ontario’s Ministry of Government and Consumer Services, which is currently 
renewed until January 2021. ESC also holds licences from the Government of Ontario to distribute and register 
Personal Property Security Act searches and registrations, as well as the Government of Quebec’s Corporate 
Registry and Corporations Canada for registering corporations from directly within each of these two registry 
systems. 

Our corporate supplies business helps companies to organize and maintain their corporate legal documents and 
provides customized corporate minute books, corporate seals, share certificates, legal supplies and related 
ancillary accessories for businesses and corporations. We also service the consumer market through direct supply 
relationships with office products providers. 

Our competitors vary by market and geography. They primarily include other intermediaries and suppliers to legal 
professionals that provide value through convenience and intermediation of various public registries. There is a 
small number of competitors supplying the legal market with customized products, while the consumer market is 
typically serviced by big box office supply retailers. 
 

Financial Support Services 

We support financial and credit institutions’ due diligence activities for compliance purposes and credit service 
solutions through the verification, storage and retrieval of corporate and business information compiled and 
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obtained from public registry sources such as corporate registry, personal property registry, land registry, 
litigation, bankruptcy and Bank Act (Canada) searches. 

We use our proprietary platform for financial institutions and companies in the financial services sector to on-
board new commercial accounts while remaining compliant with Canadian KYC and Anti-Money Laundering 
regulations captured under the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada). The 
customer on-boarding verification reports we generate leverage our search service to provide our clients with a 
process and system to verify, retrieve and store information about corporate clients to meet these regulatory 
requirements. 

In addition, through our collateral management services, we provide automation software technology services to 
serve lending, leasing, and credit issuing businesses and institutions in Canada. We now serve the full credit 
lending cycle and deliver proven credit due diligence, protection and default solutions to the Canadian financing 
industry. 

In the financial support services marketplace, we compete against a small number of distinctly different service 
providers, all of whom offer additional services beyond our KYC programs. 
 

Technology Solutions 

Our Technology Solutions segment provides the development, delivery and support of registry (and related) 
technology solutions. We generate revenue through the following: 

• Sale of software licences related to the technology platform; 
• Provision of technology solution definition and implementation services; and 
• Provision of monthly hosting, support and maintenance services. 

Through our wholly owned subsidiary ERS, we offer RegSys — a complete registry solution that provides a readily 
transferable technology platform capable of serving a wide range of registry needs. RegSys is a multi-register 
platform that delivers the flexibility, scalability and features that enable public sector organizations to deliver 
enhanced services to businesses and citizens.  

With a full suite of integrated modules which provide core functionality for submission, enforcement and enquiry 
processing, RegSys delivers solutions enabling the provision of core services to citizens in a user-friendly, efficient 
manner across multiple access points. The RegSys solution has also been used to manage other legal registers 
such as intellectual property, securities, licences, charities, Uniform Commercial Code and pension schemes. 
 

Our customers include governments and regulatory organizations, such as chambers of commerce, that have 
responsibility to authorize, license, maintain and revoke the function of a registry.  
 

Competitors include other registry software providers that develop and provide software platforms to manage 
registries. On the technology services side, our competitors include all technology services organizations that 
provide application development, systems integration and/or application management services. This includes 
large multinationals or local niche players, both of which we partner with to complement our offering depending 
on the clients’ needs. 



ISC® Annual Information Form 
For the year ended December 31, 2019 

 

        13 

 

Locations 

In addition to its online platforms, ISC has four regional customer service centres in Saskatchewan and has offices 
in Regina, Saskatchewan. The offices of ESC are located in Ontario, Quebec and British Columbia, while ERS is 
based in Dublin, Ireland. 

 

Foreign Operations  

We have operations in Canada and Ireland and our reporting currency is the Canadian dollar. Through our foreign 
operations, we have exposure to foreign currency risk as we may receive payment in the local currency of 
wherever we are operating. See section 16 “Risk Factors”.   

 

Information Technology 

Information is core to our business. As such, we invest appropriately in the technology, people and partnerships 
to support and make the most of this strategic resource. We continuously invest in our technology and information 
systems to ensure we are able to meet our evolving business needs. 

ISC’s information technology platforms for the Saskatchewan Registries are delivered in partnership with a third-
party provider, namely Information Systems Management Canada Corporation (“ISM”), a wholly owned subsidiary 
of IBM. We continue to maintain a multi-year strategic partnership with ISM and have signed an agreement 
through 2023.  Consistent with our purchase of ERS in January 2017, we consolidated support and development 
functions internally to realize future cost savings and retain our crucial registry technology knowledge in-house.  

The information we hold is protected and secured using industry best practices and tools. We protect the privacy 
of the information with role-based security to ensure access to data is appropriate and, through regular audits, 
we strive to ensure our processes and tools are effective.  

ISC believes its technology and information systems are appropriately capable of supporting the existing needs, 
including delivery of the registry services, and that the infrastructure and architecture is scalable to support the 
future service offerings of the Company. Continuous improvement of these systems, as a result of requirements 
for new functions and features or a planned update, is part of our business.  
 

Specialized Skills and Knowledge 

ISC has highly qualified personnel with the expertise to support each of our respective reporting segments which 
all maintain a comprehensive recruitment and training program to attract and retain specialized skills and 
knowledge in the organization.  
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Intellectual Property  

We rely on a combination of copyright, trade secret and trademark laws, licence, non-disclosure and other 
contractual provisions and similar measures to establish, maintain and protect our trade names, proprietary 
information and technology. 

For instance, we have developed and own the core software modules used in conjunction with the operation of 
both the Land Titles Registry and Personal Property Registry in Saskatchewan. We operate Land Surveys and 
Geomatics through a combination of both proprietary and licensed software. We operate the Corporate Registry 
on our proprietary RegSys software solution. The Common Business Identifier Program is also operated on 
proprietary software. 

Under the MSA, the Government of Saskatchewan has agreed that all such intellectual property and all other 
intellectual property owned by ISC prior to the effective date of the MSA, as well as all future modifications, 
improvements and changes to that intellectual property, will continue to be owned by ISC. Except for the exclusive 
licence rights provided under the MSA to use the registry data, we do not own the intellectual property rights in 
or to the registry data, all of which intellectual property is owned by the Government of Saskatchewan. 

ESC's intellectual property is primarily contained within its three online service delivery platforms: “eService”; its 
Quebec-based technology platform “Incoweb”; and the Company’s automated collateral management technology 
platform. These platforms perform the integration with public registries, handle online customer inquiries and 
order entry and fulfilment/billing as well as all document assembly required to fulfil customer requirements.  

Except for the licence rights provided under the official service licences with the Government of Ontario’s Ministry 
of Government Services, the Government of Quebec and Corporations Canada, ESC does not own the intellectual 
property rights in or to the registry data, all of which intellectual property is owned by the respective government 
agencies. 

Our Technology Solutions group utilizes our proprietary RegSys software solution. 
 

Employees 

At the end of 2019, we employed approximately 370 employees.  The majority of these employees were based in 
Saskatchewan with the balance working out of our offices in Ontario, Quebec, British Columbia and Ireland.  

Approximately 33.0 per cent of our employees are unionized under the Saskatchewan Government and General 
Employees’ Union, Local 2214 (“SGEU”).  The current four-year collective agreement expired on September 30, 
2019.  Negotiations for a new agreement are ongoing.  In the event of a labour disruption, such as a strike or 
lockout, materially adverse changes to our collective agreement or other adverse changes in labour relations, our 
ability to carry on operations could be impaired significantly, which could have a material adverse effect on our 
business, results of operations and financial condition. See section 16 “Risk Factors”. The provisions of the existing 
agreement will remain in effect until a new agreement is ratified.  
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ISC has not experienced any labour disruptions or work stoppages since its creation and believes its relations with 
its employees and SGEU are good. 

 

Corporate Social Responsibility  

We are committed to following sustainable and responsible business practices. ISC takes pride in giving back to 
the communities where our employees live, work and play. We passionately support programs, causes and 
initiatives that make a difference to the people and places we serve. More information about corporate social 
responsibility at ISC can be found on our website at www.company.isc.ca. 
  

https://company.isc.ca/social-responsibility/default.aspx
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5 Material Contracts 

The following is a list of the material contracts and amendments thereto, other than those contracts entered into 
in the ordinary course of business of the Company, required to be filed on SEDAR under National Instrument 51-
102 – Continuous Disclosure Obligations of the Canadian Securities Administrators, and that were entered into 
within the most recently completed financial year or prior to the most recently completed financial year and that 
are still in effect: 

• MSA dated May 30, 2013; 

• Corporate Registry Operating Agreement, Land Registry Operating Agreement, Personal Property Registry 
Operating Agreement and Land Surveys Directory Operating Agreement, each dated May 30, 2013 
(collectively, the “Registry Operating Agreements”); 

• Shared Resources License and Support Agreement (the “Shared Resources License Agreement”) dated 
May 30, 2013; 

• Secured Debenture (the “Debenture”) dated May 30, 2013, granted by ISC Sask in favour of the 
Government of Saskatchewan; 

• Agreement to Amend the Master Service Agreement (Saskatchewan Registries), the Corporate Registry 
Operating Agreement and the Shared Resources License and Support Agreement dated August 27, 2015; 

• Second Amendment Agreement to Master Service Agreement (Saskatchewan Registries) dated March 6, 
2016, effective as of December 1, 2015; 

• Common Business Identifier and Business Registration Saskatchewan Programs Operating Agreement 
dated March 6, 2016, effective as of December 1, 2015 (the “Program Operating Agreement”); and 

• Amendment Agreement to the Shared Resources License and Support Agreement dated March 6, 2016, 
effective as of December 1, 2015. 

Below is a summary of the principal terms of these agreements.  Copies of the above agreements have been filed 
as material contracts and can be found in the Company’s profile on SEDAR at www.sedar.com. Reference should 
be made to the full text of these agreements for a complete description. Terms used but not defined herein have 
the meaning attributed to those terms in the MSA. 
 

Exclusive Agreement with the Government of Saskatchewan 

ISC and ISC Sask entered into the MSA and each amendment thereto with the Government of Saskatchewan. 
Under the MSA, we are responsible for the management and operation of each of the Saskatchewan Registries 
for a 20-year term expiring on May 30, 2033. See section 4 “Description of the Business” for details regarding the 
Saskatchewan Registries.  Details regarding principal terms of the MSA are set out below.   

http://www.sedar.com/
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Registry Operating Agreements 

We have also entered into the Registry Operating Agreements with the Government of Saskatchewan for each of 
the Saskatchewan Registries. Each Registry Operating Agreement contains registry-specific terms and conditions 
respecting the operation of the applicable Registry, including, but not limited to, the fees (“Registry Fees”) we 
may charge for core Saskatchewan registry services (the “Core Registry Services”) applicable to each Registry and 
the allowable increases to those Registry Fees, minimum service levels applicable to each Registry, and specific 
allocation of risk and liability associated with the operation of each Registry. The Registry Operating Agreements 
operate in combination with the MSA and terminate upon the expiration or termination of the MSA. 

 

Program Operating Agreement 

We have also entered into a Program Operating Agreement with the Government of Saskatchewan for ISC to 
continue to manage the Common Business Identifier Program and Business Registration Saskatchewan Program 
(collectively, the “Programs”) on behalf of the Government of Saskatchewan.  The Program Operating Agreement 
contains program-specific terms and conditions respecting the operation of the applicable Programs, including, 
but not limited to, the annual operating fees, minimum service levels applicable to each Program, and specific 
allocation of risk and liability associated with the operation of each Program. The Program Operating Agreement 
operates in combination with the MSA and terminates upon the expiration or termination of the MSA. 

Collectively, the MSA, the Registry Operating Agreements and Program Operating Agreement set out the 
framework pursuant to which ISC provides services to the Government of Saskatchewan and users of the 
Saskatchewan Registries and Programs. 

 

Other Agreements 

• Under the Shared Resources License Agreement, as amended, between ISC, ISC Sask and the Government of 
Saskatchewan, a right to access and use ISC resources and intellectual property used in the operation of the 
Saskatchewan Registries and Programs was granted to ISC Sask and the Government of Saskatchewan. 

• The Debenture granted by ISC Sask creates a first-ranking charge over all real and personal property of ISC 
Sask to secure performance of ISC’s obligations under the MSA. The collateral under the Debenture consists 
primarily of the Dedicated Assets and the interests of ISC Sask under the Shared Resources License Agreement. 

 

Amounts Payable to the Government of Saskatchewan 

Under the terms of the MSA, ISC is required to pay to the Government of Saskatchewan an annual fee of $500 
thousand on or before March 1 of each year.  
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Saskatchewan Registry Fees 

ISC is entitled to collect and retain the Registry Fees from customers using Core Registry Services. The amount of 
the Registry Fees which we are authorized to charge for the Core Registry Services is capped at specified 
maximums, which can be adjusted annually, as discussed below.  In addition, in certain circumstances, due to the 
actions of the Government of Saskatchewan or increases to historical volumes of certain included services 
provided to the Government of Saskatchewan, there may be changes to the maximum Registry Fees we can 
charge, to be determined by agreement or through a dispute resolution process if there is no agreement. Except 
with respect to the Registry Fees, the MSA provides that ISC will not otherwise charge to the Government of 
Saskatchewan any fees for services required to manage and operate the Saskatchewan Registries.  

 

Adjustment to Saskatchewan Registry Fees — Consumer Price Index Increases 

Each Registry Operating Agreement contains a schedule of the maximum Registry Fees allowed to be charged to 
the public for particular Core Registry Services. The maximum fees are adjustable on a yearly basis and are based 
on a formula tied to inflation as measured by the Saskatchewan Consumer Price Index published by Statistics 
Canada. Any disputes in the calculation of revised maximum Registry Fees are to be resolved through a dispute 
resolution process. These adjustment provisions do not apply to any value-based fees. 

 

Adjustment to Saskatchewan Registry Fees — Scope Changes 

The MSA contemplates ongoing changes to the way in which the Saskatchewan Registries are operated and to the 
services ISC provides. These may be initiated by the Government of Saskatchewan, a Registry Officer (as that term 
is defined in The Operation of Public Registry Statutes Act (Saskatchewan) (the “OPRSA”)), or, in some cases, ISC. 
Changes to the services that we request can be implemented through agreement (change request), while changes 
required by the Government of Saskatchewan can be made through voluntary agreement with us or may be 
mandatory. In any of these cases, the changes may lead to a change to the maximum Registry Fees that we may 
charge. 

 

Program Fees 

Pursuant to the Program Operating Agreement, the Province of Saskatchewan agreed to pay ISC an annual 
operating fee, plus a one-time amount of $275 thousand which was paid on signing such Agreement. The annual 
operating fee is adjusted yearly, based on a formula tied to inflation as measured by the Saskatchewan Consumer 
Price Index published by Statistics Canada. For the year ended December 31, 2019, the annual operating fee paid 
by the Government of Saskatchewan to ISC was $857 thousand. ISC may become entitled to additional 
compensation for certain changes in the scope of Program services pursuant to the change order process under 
the MSA. Further, ISC is permitted to determine the amount of compensation it receives from Program 
participants for the addition or customization of Program services for Program participants. 
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Termination 

Upon the occurrence of an ISC Material Breach that is not cured during the applicable cure period, the 
Government of Saskatchewan has the right to terminate the MSA. Subject to certain limitations, we have the right 
to dispute the Government of Saskatchewan’s decision to terminate the MSA on grounds which include that 
termination of the MSA would, on an objective basis, be an unreasonable remedy considering all the 
circumstances of the ISC Material Breach. 

In the MSA, each of the following events is considered to be an ISC Material Breach: certain bankruptcy or 
insolvency-related events affecting ISC or ISC Sask; non-permitted material assignment of the MSA; certain non-
permitted corporate reorganizations; certain criminal offences or material non-compliance with applicable law; 
certain material performance failures or non-compliance with the statutes governing the Saskatchewan Registries; 
failure to make any required payment to the Government of Saskatchewan when due, or default in the 
performance of any material obligations contained in our agreements with the Government of Saskatchewan; if 
any representation or warranty we have made in our agreements with the Government of Saskatchewan is found 
to be false or inaccurate in any material respect and such breach has a material adverse effect on the operation 
of the Saskatchewan Registries or the delivery of the Registry or Program services; and if the Government of 
Saskatchewan acting reasonably concludes in good faith that we have repudiated our material future obligations 
under the MSA, have evidenced an intention by clear acts, declarations or omissions that we will not continue to 
operate any or all of the Saskatchewan Registries, or we have ceased or threatened to cease to carry on business. 

The MSA provides for a 60-day period during which we are permitted an opportunity to cure certain ISC Material 
Breaches. The cure period may be extended by an additional 60 days in prescribed circumstances.  

 

Service Level Performance Failure and Administrative Compensation Payment 

Under the terms of the Registry Operating Agreements and Program Operating Agreement (as it relates to the 
Business Registration Saskatchewan Program), if certain defined service level performance failures are not 
adequately remedied within a prescribed period of time in accordance with the remedial plan requirements set 
out in such agreements, an administrative compensation payment of $5 thousand per day (for the Common 
Business Identifier Program) or $10 thousand per day (for the Saskatchewan Registries or the Business Registration 
Saskatchewan Program) will be imposed on ISC. If the performance failure is not remedied within a further 
prescribed period of time, the administrative compensation payment increases to $10 thousand per day (for the 
Common Business Identifier Program) or $50 thousand per day (for the Saskatchewan Registries or the Business 
Registration Saskatchewan Program). 

 

Other Remedies 

In addition to the right to terminate the MSA, the Registry Operating Agreements and the Program Operating 
Agreement, the Government of Saskatchewan is afforded certain additional rights on the occurrence of an ISC 
Material Breach, including the right to: (i) claim an indemnity; (ii) claim administrative compensation payments 
under the Registry Operating Agreements and Program Operating Agreement; (iii) seek injunctive relief; (iv) 
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appoint an administrator for ISC Sask under the OPRSA; (v) enforce its security over the assets of ISC Sask; and (vi) 
seek other common law remedies. 

 

Statutory Compensation Claims Indemnity 

Under the public registry statutes governing the Saskatchewan Registries, the Government of Saskatchewan is 
primarily liable to make payment to persons relying on the Land Titles Registry for all assurance claims under The 
Land Titles Act, 2000 (Saskatchewan) as well as compensation claims in connection with the Personal Property 
Registry and the Corporate Registry (“Statutory Compensation Claims”). Further, the Government of 
Saskatchewan is responsible for all Statutory Compensation Claims arising prior to the coming into force of the 
OPRSA. For Statutory Compensation Claims arising after the coming into force of the OPRSA, the Government of 
Saskatchewan and ISC have agreed to a “no-fault” allocation of risk, which is given effect to under the Registry 
Operating Agreements, but limits the maximum liability of ISC for claims in each year ($750 thousand in respect 
of the Land Titles Registry, $50 thousand in respect of the Personal Property Registry and $50 thousand in respect 
of the Corporate Registry). The indemnity limits under each of the Registry Operating Agreements are adjustable 
on an annual basis based on a Saskatchewan Consumer Price Index-based formula. 

 
Third-Party Claims 

To the extent not extinguished by the statutory immunity provisions, those third-party claims inherent to the 
operation of the registry systems as they were at the date of transfer are borne by the Government of 
Saskatchewan. The Government of Saskatchewan has also agreed to indemnify us against any damages and 
expenses we incur in respect of any claim with respect to any period of time prior to the effective time of the MSA 
that is based upon a judgment or order of a court that the intellectual property of ISC in existence at such time, 
or any confidential information provided by the Government of Saskatchewan in operating the Saskatchewan 
Registries, infringes or breaches any intellectual property rights of a third party. 

Pursuant to the MSA, the Government of Saskatchewan has agreed to indemnify us in respect of all claims made 
by third parties against us which are primarily based on any of or a combination of: (i) claims based on breaches 
by the Government of Saskatchewan of its obligations under the MSA; (ii) claims for which the Government of 
Saskatchewan is liable under the OPRSA; and (iii) actions in tort or statutory actions (including actions based on 
the provisions of the Copyright Act (Canada) and the Patent Act (Canada)) for recovery of damages by third parties 
based on our acts or omissions taken or made in compliance with applicable laws and the terms of the MSA and 
instruments delegating powers or responsibilities to us under the Acts governing the Saskatchewan Registries. 
The MSA further provides that we will indemnify the Government of Saskatchewan in respect of all claims made 
by third parties against the Government of Saskatchewan which are primarily based on any of or a combination 
of: (i) claims based on breaches by us or our obligations under the MSA, (ii) claims for which we are liable under 
the ISC Act; and (iii) actions in tort or statutory actions (including actions based on the provisions of the Copyright 
Act (Canada) and the Patent Act (Canada)) for recovery of damages by third parties based on our acts or omissions 
taken or made in violation of applicable laws. 
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The OPRSA entitles the Government of Saskatchewan to indemnification from ISC for any liability that is incurred 
because of the actions of ISC, its employees or agents if those actions occur on or after the coming into force of 
the OPRSA. The ISC Act provides that ISC continues to be liable for all obligations, expenditures, costs and liabilities 
incurred by it in its own right and not as agent of the Crown in right of Saskatchewan. In general, these costs would 
include things such as payroll commitments, amounts owing under or in respect of contracts with third parties, 
liabilities for tax withholdings, and other operational liabilities and expenses incurred by ISC prior to the coming 
into force of the ISC Act, but not liabilities arising under the statutes governing the Saskatchewan Registries. 

In addition, we have also agreed to indemnify the Government of Saskatchewan against any damages and 
expenses in respect of any claim with respect to any period of time after the effective time of the MSA that is 
based upon a judgment or order of a court that intellectual property owned or used by us arising after such time 
or any confidential information provided by us in operating the Saskatchewan Registries or delivering services 
infringes or breaches any intellectual property rights of a third party. 

 

Indemnity Limits 

Our total liability to the Government of Saskatchewan for indemnity claims: (i) made under the intellectual 
property indemnity; (ii) which relate to our failure to implement the transition plan and provide transition 
assistance as required by the MSA; and (iii) made in respect of direct default costs is limited to a maximum $40.0 
million per year. This limit does not apply to Statutory Compensation Claims and administrative compensation 
payments arising under the Registry Operating Agreements and Program Operating Agreement. 

 

Resolution of Disputes 

The MSA provides for a dispute resolution process that ultimately leads to arbitration for many specified disputes, 
including, but not limited to, disputes over the calculation of fee changes as a result of the change order process 
and disputes over the occurrence of an ISC Material Breach. Disputes under the MSA that are not specifically 
referred to as being subject to the dispute resolution process are subject to determination by a Saskatchewan 
court. 

 

6 Audit Committee Matters  
Audit Committee Charter and Responsibilities of the Audit Committee 

The specific responsibilities of the ISC Audit Committee are set out in the Charter for the Audit Committee, a copy 
of which is attached to this Annual Information Form as Appendix A and is also available on the Company’s 
website at www.company.isc.ca.   

The Audit Committee’s primary role is to assist the ISC Board of Directors (“Board”) in fulfilling its oversight 
responsibilities regarding the Company’s financial and corporate performance, financial disclosure and 
accounting practices, risk management and internal controls, and internal and external audit processes. The Audit 

http://www.company.isc.ca/
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Committee Charter was amended in 2016, giving the Audit Committee direct responsibility regarding the 
Company’s quarterly financial and corporate performance and financial disclosure. 

The Audit Committee is directly responsible for overseeing the work of the external auditor engaged to prepare 
or issue an auditor report or to perform other audit, review or attest services, including the resolution of 
disagreements between the external auditor and management. The external auditor reports directly to the Audit 
Committee. The Audit Committee is also responsible for reviewing and approving the Company’s hiring policies 
regarding current and former partners and employees of the external auditor. In addition, the Audit Committee 
pre-approves all non-audit services undertaken by the external auditor, subject to any delegation of such 
authority to one or more Audit Committee members or adoption of specific policies for engagement of non-audit 
services. The Audit Committee is responsible for overseeing the internal audit process. 

The Audit Committee is responsible for establishing and maintaining satisfactory procedures for the receipt, 
retention and treatment of complaints and for the confidential, anonymous submission by employees of the 
Company regarding any questionable accounting or auditing matters. The Audit Committee is accountable to the 
Board and provides a report to the Board at each regularly scheduled Board meeting outlining the results of the 
Audit Committee’s activities and any reviews it has undertaken. 

 

Composition of the Audit Committee 
Each of the current members of the Audit Committee is independent and financially literate within the meaning 
of National Instrument 52-110 – Audit Committees of the Canadian Securities Administrators.   
 

The current members of the Audit Committee and their relevant education and experience are set out in the 
following table: 
 

Name Relevant Education and Experience 

Tony 
Guglielmin, 
Chair 

• Chartered Financial Analyst designation 
• Bachelor of Arts in Economics and Political Science and Master of Business Administration from McGill 

University  
• Currently serves as Vice-President and Chief Financial Officer of Ballard Power Systems Inc., a position 

he has held since 2010 
• Previously served as Senior Vice-President and Chief Financial Officer of the public-private partnership 

Canada Line Rapid Transit Inc. 
• Held senior management roles in treasury, investor relations, corporate development and strategic 

planning at Finning International Inc. in Vancouver, was Corporate Treasurer of BC Hydro and held 
various management positions with The Bank of Nova Scotia in Toronto 

• Currently belongs to Financial Executives International (Canada) and the Association of Investment 
Management and Research  

• Serves on the board of a number of private and not-for-profit boards 
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Name Relevant Education and Experience 

Karyn 
Brooks, 
Member 

• FCPA, FCA designation 
• Bachelor of Commerce with Honours from Queen’s University 
• Previously served as Senior Vice-President and Controller of BCE Inc. and Bell Canada until 2014 
• Participated in the accounting standard-setting process as a member of various committees and 

councils that either developed accounting standards or provided oversight and advice to standard-
setting bodies 

• Currently serves as Director, Audit & Human Resources, Safety and Governance member, Bird 
Construction Inc. 

• Currently serves as Trustee and Finance and Legal Chair, Calgary Zoological Society 
• Currently serves as Director and Audit Chair, Aspenleaf Energy Limited 
• Served on the Queen’s University board of trustees as vice chair and audit chair as well as a board 

member and past chair for Financial Executives International (Canada)  
• Elected fellow of CPA Ontario and recipient of Financial Executives International (Canada) 

Distinguished Service Award 

Scott 
Musgrave, 
Member 

• Master of Business Administration from the University of Saskatchewan 
• Bachelor of Management and Bachelor of Education from the University of Lethbridge 
• Accounting diploma from Lakeland College 
• Currently serves as an executive and shareholder within the Musgrave Associated Group of 

Companies, primarily a real estate and development company 
• Served on the board of the Saskatchewan Real Estate Commission 
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External Audit Services – Fees 

The table below describes the Deloitte LLP audit fees, audit-related fees, tax fees and other fees billed to ISC in 
2019 and 2018: 

 
 2019 2018 

Audit fees   

Includes the audit of our annual consolidated financial statements as well as 
the stand-alone audit of our subsidiaries, audits of statutory filings, report on 
internal controls, reviews of quarterly reports and regulatory filings 

$518,003 $692,130  

Audit-related fees   

Includes consultation concerning financial accounting and reporting standards 
not classified as audit, due diligence in connection with proposed or 
consummated transactions and assurance services to report on internal 
controls for third parties 

$48,666                $37,488  

Tax fees   
Includes tax planning and tax compliance matters, including the review of 
income tax returns and other tax filings nil nil 

All other fees   

Includes other advisory services nil nil 

Total fees $566,669 $729,618  
 

7 Dividends and Distributions  
The Company has a practice of paying an annual dividend of $0.80 per Class A Limited Voting Share (“Class A 
Share”) to be payable on a quarterly basis.  Our objective is to achieve dividend growth over time while balancing 
our strategic business priorities. 
 
The payment of dividends is not guaranteed and the amount and timing of any dividends payable by the Company 
will be at the discretion of the Board and will be established based on our cash available for distribution, our 
financial requirements, any restrictions imposed by our credit facilities, the requirements of any future financings 
and other factors existing at the time.  The table below shows annual dividends per Class A Share that have been 
declared by the Board subsequent to the initial public offering in 2013: 
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Year Type Amount 
2013 Cash  *$0.38 
2014 Cash $0.80 
2015 Cash $0.80 
2016 Cash $0.80 
2017 Cash $0.80 
2018 Cash $0.80 
2019 Cash $0.80 

 

*The first quarterly dividend was declared on August 12, 2013, in the amount of $0.18 per share, representing a partial dividend for the 
period July 9, 2013, (the closing date of the Company’s initial public offering) to September 30, 2013.  

The covenants in the credit facilities (described in section 8 “Credit Facilities”) permit ISC to pay dividends, 
provided no event of default has occurred or could reasonably be expected to occur.   

 

8 Credit Facilities  
For the most current information on our credit facilities, please refer to the Company’s Financial Statements and 
management’s discussion and analysis available on the Company’s website at www.company.isc.ca and in the 
Company’s profile on SEDAR at www.sedar.com. 
 

The table below sets out the amounts outstanding on our credit facilities for the years ended December 31, 2019, 
and 2018: 
 

 

(thousands of CAD dollars) December 31, 2019 December 31, 2018 

Term loans   

Revolving facility    $                   -    $                   - 

Term loan facility   

Current portion 2,000                 2,000 

Long-term portion 16,000              18,000 

Total long-term debt $ $18,000    $        20,000 

http://www.company.isc.ca/
http://www.sedar.com/
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9 Description of Share Capital Structure 
Class A Limited Voting Shares 

Subject to the restrictions described below, the holders of the Class A Shares are entitled to one vote per Class A 
Share on all matters to be voted on by the shareholders at any meeting of shareholders, other than meetings at 
which only the holders of another class or series of shares are entitled to vote separately as a class or series. The 
holders of the Class A Shares are entitled to receive any dividends declared by the Company in respect of the Class 
A Shares, subject to the rights of the holders of other classes of shares. The holders of the Class A Shares will be 
entitled to receive, subject to the rights of the holders of other classes of shares, the remaining property and 
assets of the Company available for distribution, after payment of liabilities, upon the liquidation, dissolution or 
winding up of the Company, whether voluntary or involuntary. 

 

The Golden Share 

As the holder of the Golden Share, Crown Investment Corporation of Saskatchewan (“CIC”), an agent of the Crown 
in Right of Saskatchewan and a wholly owned provincial Crown corporation, is entitled to receive notice of and to 
attend all meetings of shareholders, including meetings of any class or series thereof, but does not have the right 
to vote at any such meeting other than a meeting of the holder of the Golden Share as a class. The holder of the 
Golden Share does not have the right to vote separately as a class, except: (i) to veto a transfer of the Company’s 
registered office outside of Saskatchewan; (ii) to veto a transfer of all or any part of the Company’s head office 
operations, or all or any part of the functions constituting the Company’s head office operations, outside of 
Saskatchewan; (iii) to veto the sale, lease or exchange of all or substantially all of the Company’s property; (iv) on 
any proposal to apply for a continuance in a jurisdiction outside of Saskatchewan; (v) on any proposal to amend 
the Company’s Articles; or (vi) as otherwise provided by law. The holder of the Golden Share does not have the 
right to receive any dividends declared by the Company or to participate in the distribution of the remaining 
property and assets of the Company available for distribution, after payment of liabilities, upon the liquidation, 
dissolution or winding up of the Company, whether voluntary or involuntary. The holder of the Golden Share has 
no pre-emptive, redemption, purchase or conversion rights in respect of such share. The Golden Share may be 
transferred to a Crown corporation existing under The Crown Corporations Act, 1993 (Saskatchewan), a 
department, ministry or agency of the Government of Saskatchewan or any other agent of the Crown in Right of 
the Province of Saskatchewan but is otherwise non-transferrable. 

 

Preferred Shares 

The Preferred Shares are issuable at any time from time to time in one or more series. The Board is authorized to 
fix, before issue, the number of, the consideration per share of, the designation of, and the provisions attaching 
to the Preferred Shares of each series, which may include voting rights and other provisions attaching to the 
Preferred Shares or shares of the series. Notwithstanding the foregoing, no series of Preferred Shares shall provide 
for the right to vote relating to any election of directors of the Company. The Preferred Shares of each series will 
rank on parity with the Preferred Shares of every other series and will be entitled to preference over the Class A 
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Shares, the Golden Share and any other share ranking junior to the Preferred Shares with respect to the 
distribution of any property or assets in the event of the Company’s liquidation, dissolution or winding up, whether 
voluntary or involuntary. 

 

Appointment of Directors by Government of Saskatchewan 

Both the Company’s Articles and the ISC Act provide that, in lieu of voting the Class A Shares held by the 
Government of Saskatchewan on any resolution electing directors to the Board, the Lieutenant Governor in 
Council of the Province of Saskatchewan has the right to appoint that number of members to the Board equal to 
the Government of Saskatchewan’s pro rata share of the issued and outstanding Class A Shares (rounded to the 
nearest whole number), but always subject to a minimum of two directors. 

 

Restrictions on Ownership 

The following is a summary of the principal terms of the Restrictions on Ownership in the Company’s Articles, the 
ISC Act and the ISC Regulations.  A copy of the Company’s Articles is available in the Company’s profile on SEDAR 
at www.sedar.com.  The ISC Act and the ISC Regulations are available from Publications Saskatchewan at 
www.publications.gov.sk.ca/freelaw.  Reference should be made to the full text of these documents for a 
complete description. For the purposes of the following summary, the terms “voting share”, “person”, “hold”, 
“shareholder” and “control” have the meanings set out in Interpretation below. 

 

Limit on amount of holdings 

Both the Company’s Articles and the ISC Act contain provisions imposing limits on ownership, including joint 
ownership of the Class A Shares and any other voting securities which might subsequently be issued. Specifically, 
except the Government of Saskatchewan or an agent of the Government of Saskatchewan, no person, alone or 
together with associates (associates being determined according to specific rules in the ISC Act), may hold, 
beneficially own or control, directly or indirectly, other than by way of security only or for purposes of distribution 
by an underwriter, voting securities to which are attached more than 15.0 per cent of the votes attached to the 
issued and outstanding voting shares (the “Ownership Restriction”). Preferred Shares, if any, will not qualify as 
voting shares for the purposes of the ISC Act by virtue of not being entitled to vote in connection with the election 
of directors of the Company. 

The Information Services Corporation Regulations (Saskatchewan) (the “ISC Regulations”) contain exceptions to 
the limit on voting security ownership. Specifically, such limit is not applicable, for a period of time set by the 
Board, to persons or groups of associated persons who acquire voting securities: (i) in connection with a merger, 
amalgamation, or reorganization of the Company or any subsidiary of the Company; (ii) in the course of an 
acquisition made by the Company or any subsidiary of the Company; (iii) as part of a financing arrangement in 
connection with an acquisition by the Company or any subsidiary of the Company; or (iv) through inadvertence or 
error of a technical nature, as determined by the opinion of the Company. In addition, the ISC Regulations provide 
that the limit on voting security ownership is not applicable where a person has submitted a statutory declaration 

http://www.sedar.com/
http://www.publications.gov.sk.ca/freelaw
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to the Company, containing information prescribed by the ISC Regulations, which attests to the beneficial 
ownership of voting securities of the Company by another person. 

 

Enforcement   

In order to give effect to the Ownership Restriction, the Company’s Articles, the ISC Act and the ISC Regulations 
thereunder contain provisions for the enforcement of the Ownership Restriction, including provisions for 
suspension of voting rights, forfeiture of rights to dividends and recovery of dividends paid to shareholders holding 
more than 15.0 per cent of the votes attached to the issued and outstanding voting shares. The provisions allow 
ISC to require shareholders to furnish shareholder declarations as to ownership of voting securities and certain 
other matters relative to the enforcement of the limitation on holdings. The ISC Regulations prescribe the 
particular information which can be sought by ISC. Specifically, such information includes: (i) a shareholder’s 
beneficial ownership of any voting shares of ISC; (ii) the identity of the beneficial owner of any or all voting shares 
of the Company which are held by a particular shareholder; (iii) whether a particular shareholder is associated 
with any other person; and (iv) any other matter that ISC considers relevant for the purposes of determining 
whether there is a contravention of the ISC Act. 

The ISC Regulations provide that declarations are to be submitted to ISC upon its written request. In the event 
that the request is not complied with in the time period set by ISC (not to be less than 60 days), ISC is empowered, 
from and after the expiration of the particular time period, to suspend payment of dividends to the particular 
shareholder, to recover any dividends paid to the particular shareholder and to suspend the voting rights of all 
securities held by the particular shareholder, until the request has been complied with. In addition, if ISC has made 
a written request for a statutory declaration to a particular shareholder, ISC will not register any transfer of voting 
securities of ISC to the particular shareholder until the statutory declaration has been received and reviewed by 
ISC. 

ISC monitors the ownership restrictions by receiving and reviewing monthly clearing and depository services 
reports for holdings over 10.0 per cent and monitors SEDAR for early warning reports.   

 

Other restrictions 

The Company’s Articles and the ISC Act place certain other restrictions on ISC, including a prohibition against 
transferring head office operations, or all or any part of the functions constituting its head office operations 
(generally all executive, corporate planning, senior administrative and general management functions of ISC and 
ISC Sask) outside of Saskatchewan and a prohibition against the Company’s Articles or bylaws containing 
provisions inconsistent with the provisions included in the ISC Act. Further, the offices at which substantially all 
our executive officers (and, in any event, the offices for the chief executive officer, chief operating officer, chief 
financial officer and president) and senior officers are based must remain in the Province of Saskatchewan. 
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Interpretation 

For the purposes of the Restrictions on Ownership: 

“voting share” means a share of ISC that, apart from the ISC Act, carries the right under all circumstances to vote 
at any meeting of shareholders, other than meetings at which only shareholders of a particular class are entitled 
to vote;   

“person” includes a trust and any government or agent of a government; 

A person is an associate of another person if: 
(i) one of them is a corporation of which the other is an officer or director; 

(ii) both are partners in the same partnership; 

(iii) one of them is a corporation that is controlled by the other person; 

(iv) both are corporations that are controlled by the same person; 

(v) both are parties to a voting trust that relates to voting shares; 

(vi) one of them is a government and the other is an agent of that government; 

(vii) both are agents of the same government; 

(viii) both are holders of the same voting shares whether as shareholders or as beneficial owners; or 

(ix) both are associated within the meaning of any of clauses (i) to (viii) with the same person; 

Provided that: 

(i) two corporations are deemed not to be associated with each other by virtue of clause (ix) above by 
reason only that each is associated with the same person pursuant to (i) above; and 

(ii)   two or more persons are associated for the purposes of the Ownership Restrictions if the Board is 
satisfied that: 

(a)   those persons are parties to an agreement or arrangement under which they act in concert with 
respect to their interests in ISC; or 

(b)    those persons have been acting and are continuing to act in concert with respect to their interests 
in ISC; 

“hold”, with respect to a share, means to hold as a shareholder, as a beneficial owner or partly as a shareholder 
and partly as a beneficial owner; 

“shareholder” means a person who, according to the securities register of ISC, is the holder of a voting share; 

“control” means control in any manner that results in control in fact, whether directly through ownership of 
securities or indirectly through a trust, an agreement, the ownership of any body corporate or otherwise; 

A person is deemed to beneficially own voting shares if: 
(i) the voting shares are beneficially owned by a corporation controlled by that person or by an affiliate 

of that corporation; or 
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(ii) the voting shares are beneficially owned by that person through a trustee, legal representative, agent 
or other intermediary; 

A corporation is deemed to beneficially own voting shares if those voting shares are beneficially owned by its 
affiliates. A corporation is affiliated with another corporation if: 

(i)     one is the subsidiary of the other; or 
(ii)    both of them are controlled by the same person. 

 

10 Market for Securities  
The Company's Class A Shares trade on the Toronto Stock Exchange (“TSX”) under the stock ticker symbol “ISV”. 
The following table outlines the trading activity of Class A Shares traded on the TSX by month in 2019: 

 

Month High ($) Low ($) Volume 

January 16.24 15.41 136,800 

February 18.10 15.62 127,400 

March 17.41 16.19 82,500 

April 17.31 16.00 129,600 

May 17.07 16.23 112,000 

June 16.97 15.85 121,700 

July 16.06 15.98 91,400 

August 16.57 15.75 84,800 

September 16.24 15.83 523,200 

October 16.50 15.50 155,200 

November 16.46 15.69 121,300 

December 15.95 15.26 390,700 

Note:  The Class A Shares also trade on a number of alternative trading platforms such as Aequitas – NEO and TSX Alpha. 
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11 Directors and Officers 
Board of Directors 

As of the date of this AIF, the following individuals are the directors of ISC: 
 

Name and Residence Principal Occupation(s) 
(Five Years Ended 2019) 

Director 
Since 

Board 
Committee(s) 

Joel Teal 

Saskatchewan, Canada 
Retired; previously President, Dundee 
Developments/Homes by Dundee 

2013 Board Chair 

Karyn Brooks 

Alberta, Canada 

Corporate Director; previously Senior Vice-
President and Controller, BCE Inc. and Bell 
Canada 

2016 Audit 

Tom Christiansen 

Saskatchewan, Canada 
Owner, Decor Complete Ltd. (flooring 
retailer) 

2009 Compensation 

Doug Emsley 

Saskatchewan, Canada 
President and Chief Executive Officer and 
Chairman, Input Capital Corp.  

2013 
Chair, 
Compensation 

Tony Guglielmin 

British Columbia, Canada 
Vice-President and Chief Financial Officer, 
Ballard Power Systems Inc.  

2013 Chair, Audit 

Scott Musgrave 

Alberta, Canada 

Manager, Executive Officer and Partner, 
Musgrave Associated Group of Companies 
(real estate development) 

2010 Audit 

Iraj Pourian 

British Columbia, Canada 

Owner and operator, Pourian Consulting 
Inc., management consultant, adjunct 
professor and corporate director 

2016 
Governance and 
Nominating 

Laurie Powers 

Saskatchewan, Canada 
President and Chief Executive Officer, 
Canterra Capital Corp. 

2018 Compensation 

Heather Ross 

Ontario, Canada 

Corporate Director; previously Senior Vice 
President, Personal Banking Operations, TD 
Bank Group 

2018 
Governance and 
Nominating 

Dion E. Tchorzewski 

Saskatchewan, Canada 
Partner, McDougall Gauley, LLP 2013 

Chair, Governance 
and Nominating 

 



ISC® Annual Information Form 
For the year ended December 31, 2019 

 

        32 

 

Directors appointed by the Government of Saskatchewan are appointed annually and cease to hold office, unless 
reappointed for a further term, at the time the directors elected at the next annual shareholders’ meeting assume 
office. Directors elected by the shareholders are elected yearly at our annual shareholders’ meeting and serve on 
the Board until the following annual shareholders’ meeting, at which time they either stand for re-election or 
leave the Board. 

 

Executive Officers 

As of the date of this AIF, the following individuals are the executive officers of ISC: 
 

Name Principal Occupation(s) (Five Years Ended 2019) Residence 
Jeff Stusek Current: 

President and Chief Executive Officer, ISC 
 

Saskatchewan, 
Canada 

Shawn B. Peters Current: 
Executive Vice-President and Chief Financial Officer, ISC 
Previous: 
Vice-President, Finance & Technology and Chief Financial Officer, ISC 

Saskatchewan, 
Canada 

Kathy E. Hillman-
Weir 

Current: 
Executive Vice-President, Chief Corporate Officer, General Counsel and 
Corporate Secretary, ISC 
Previous: 
Vice-President, Corporate Affairs and General Counsel, Chief Privacy 
Officer and Corporate Secretary, ISC 
 

Saskatchewan, 
Canada 

Ken Budzak Current: 
Executive Vice-President, Registry Operations, ISC 
Previous: 
Vice-President, Operations and Customer Experience, ISC 
Vice-President, Operations, ISC 

 

Saskatchewan, 
Canada 

Loren Cisyk Current: 
Executive Vice-President, Technology Solutions, ISC 
Previous: 
General Manager, Prairies, IBM Canada Ltd. 
 

Manitoba, 
Canada 

Laurel Garven Current: 
Vice-President, Business Strategy, ISC 
Previous: 
Director, Strategy and Stakeholder Relations, ISC 
 
 

Saskatchewan, 
Canada 
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Name Principal Occupation(s) (Five Years Ended 2019) Residence 
Catherine McLean Current: 

Vice-President, People and Culture, ISC 
Previous: 
Director, Human Resources, ISC 
 

Saskatchewan, 
Canada 

Dennis White Current: 
Vice-President, Marketing and Business Development, ISC 
Previous: 
Senior Director, Marketing and Business Development, ISC 
Director, Client Management, Hewlett Packard Enterprise 

 

Ontario, 
Canada 

Clare Colledge Current: 
President, ESC Corporate Services 
Previous: 
Chief Operations Officer & Vice-President Business Development, ESC 
Corporate Services   
Director, Business Development, Equifax Canada Co. 
  

Ontario, 
Canada 

 

Shareholdings 

To our knowledge, as at December 31, 2019, the total number of Class A Shares that the directors and executive 
officers as a group either: (i) beneficially owned; or (ii) exercised direction or control over, directly or indirectly, 
was 49,992. This represents less than 1.0 per cent of our issued and outstanding Class A Shares. 
 

12 Legal Proceedings and Regulatory Actions 
There are no legal proceedings that the Company is or was a party to, or that any of the Company’s property is or 
was the subject of, during 2019, that were or are material to the Company, and there are no such material legal 
proceedings that the Company knows to be contemplated. 

There were no: (i) penalties or sanctions imposed against the Company by a court relating to provincial and 
territorial securities legislation or by a securities regulatory authority during 2019; (ii) other penalties or sanctions 
imposed by a court or regulatory body against the Company that the Company believes would likely be considered 
important to a reasonable investor in making an investment decision; or (iii) settlement agreements the Company 
entered into before a court relating to provincial and territorial securities legislation or with a securities regulatory 
authority during 2019. 
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13 Interests Of Management and Others in Material Transactions  
General 

Except as otherwise set out herein, there were no material interests, direct or indirect, of any director or executive 
officer of the Company, any person or company that beneficially owns, or controls or directs, directly or indirectly, 
more than 10.0 per cent of the outstanding Class A Shares, or any associate or affiliate of any of such persons or 
companies, in any transaction within the three years before the date of this Annual Information Form, that has 
materially affected or is reasonably expected to materially affect the Company or its subsidiaries. 

 

Master Service Agreement   

The Company and ISC Sask have entered into the MSA, the Registry Operating Agreements, the Program Operating 
Agreement, the Shared Resources License Agreement and the Debenture with the Government of Saskatchewan. 
CIC owns 31.0 per cent of the issued and outstanding Class A Shares, is an agent of the Crown in Right of 
Saskatchewan and is a wholly owned provincial Crown corporation.  See section 5 “Material Contracts”. 

 

14 Interest Of Experts 
ISC's auditor is Deloitte LLP, who has issued an audit report dated March 17, 2020, in respect of ISC's Financial 
Statements as at and for the year ended December 31, 2019. 

Deloitte LLP confirmed at the time of such audit report that they were independent within the meaning of the 
Rules of Professional Conduct of the Institute of Chartered Professional Accountants of the Province of 
Saskatchewan.  

 

15 Transfer Agent and Registrar  
The transfer agent and registrar for the Class A Shares is AST Trust Company (Canada) at AST’s office in Calgary, 
Alberta. 

 

16 Risk Factors  
The following are certain risk factors relating to the business of ISC and the Class A Shares which prospective 
investors should carefully consider before deciding whether to purchase Class A Shares. The following information 
is a summary only of certain risk factors and is qualified in its entirety by reference to, and must be read in 
conjunction with, the detailed information appearing elsewhere in this Annual Information Form. These risks and 
uncertainties are not the only ones facing ISC. Additional risks and uncertainties not presently known to ISC, or 
that ISC currently believes to be immaterial, may impair our business operations. This Annual Information Form 
also contains forward-looking information that involves risks and uncertainties. If any such risks actually occur, 
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the business, results of operations and financial condition of ISC could be materially adversely affected and the 
ability of ISC to make distributions on the Class A Shares could be adversely affected. 

 

Risks Related to Our Business and Industry 
Information technology 

Our operations rely on information technology systems in order to provide products and services.  While renewal 
of these information technology systems is part of ISC’s regular business operations, there is a risk that ISC does 
not have the information technology systems in place to effectively facilitate current and future requirements to 
support its internal business needs and meet contract obligations. In addition, while ISC has technology security 
initiatives and disaster recovery plans in place, these systems may prove inadequate or ineffectual.  Our 
information technology systems may be vulnerable to cyberattack, unauthorized access, computer viruses, 
system failures, human error, natural disasters, fire, power loss, communications failure or acts of sabotage or 
terrorism. If a significant disruption or repeated failure was to occur or if the integrity of registry data was 
compromised as a result of any such disruption or failure, ISC’s revenue could be adversely affected. There can 
be no assurance that any such disruption or failure would not result in a prolonged outage or disruption to ISC's 
registry and other services or that it would not potentially affect the integrity of data maintained by ISC.  There 
may also be significant costs incurred as a result of such disruptions or failures which may adversely affect 
financial performance or capital expenditure levels. Such disruptions or failures could also adversely affect ISC’s 
ability to meet performance standards in the MSA, Registry Operating Agreements, Program Operating 
Agreement or other service contracts. The occurrence of any of the foregoing could have a material adverse 
effect on our customers and on our business, results of operations and financial condition. 

The markets in which we operate are also characterized by changing technology and evolving industry standards.  
The Company actively monitors the evolution of these markets to meet the evolving needs of its clients. Our ability 
to anticipate changes in technology, technical standards and customer demands will be a significant factor in our 
ability to compete or expand into new markets. 

 

Our Services business is reliant on key customers and licences 

While ESC has thousands of users of its solutions, it remains dependent upon certain key customer contracts with 
law firms, corporations, financial service institutions, as well as official service licences with certain government 
organizations. While many of the contracts and licences contain automatic renewal provisions, there can be no 
assurance that those contracts or licences will be renewed, that ESC's services will be utilized by its customers or 
that new third-party competitors will not be licenced to provide similar services. There could be material adverse 
effects on our business, results of operations and financial condition if ESC fails to renew key contracts or licences, 
if key contracts or licences are terminated or alternative service delivery options are pursued, if key customers 
merge or are acquired by other businesses that have established relationships with other service providers, or if 
key customers decide to perform the applicable service in-house. Further, there is no assurance that any new 
agreement or renewal entered into by ESC will have terms similar to those contained in current arrangements. 
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The failure to obtain those terms could have a material adverse effect on our business, results of operations and 
financial condition. 

 

Our Technology Solutions business is dependent on key projects and clients, continuously securing new 
business and fixed-price contracts 

Technology Solutions is dependent upon certain key projects and clients. There can be no assurance that those 
contracts will be extended or that ERS's services will continue to be utilized by those parties. There could be a 
material adverse effect on our business, results of operations and financial condition if Technology Solutions fails 
to extend its contracts with these parties or if these parties decide to perform the applicable service in-house. 
Further, there is no assurance that any renewal or extension of these contracts will have terms similar to those 
contained in current arrangements.  The failure to obtain those terms could have a material adverse effect on our 
business, results of operations and financial condition. 

Technology Solutions business is also reliant on entering into agreements for RegSys technology implementation 
with new clients and securing support and maintenance agreements following implementation. The failure to 
successfully source new clients for RegSys technology implementation could have a material adverse effect on our 
business, results of operations and financial condition. 

A large percentage of ERS’s contracts are based on a fixed price for the provision of a specified service or technology 
solution against an agreed delivery schedule. There is a risk in all fixed-price contracts that the Company will be 
unable to deliver the system within the time specified and at the expected cost. The Company employs design 
and testing processes and practices; however, non-performance could result in a customer being in a position to 
terminate the contract for default or to demand repayments or penalties. Project management methodologies 
have been implemented to manage each project and any customer change, and to identify and mitigate any 
potential technical risks and related cost overruns. In addition, the Company employs procedures to ensure 
accurate estimating of costs and performs regular detailed reviews of progress on each project. The failure to 
deliver the system within the time specified and at the expected cost could have a material adverse effect on our 
business, results of operations and financial condition. 

 

Changes to or loss of the MSA 

A significant percentage of our current consolidated revenue is currently derived from services we provide 
pursuant to the MSA, the Registry Operating Agreements and the Program Operating Agreement. We face the 
risk that our key service agreement could be impacted as a result of a disagreement with the Government of 
Saskatchewan, a breach of any of these agreements or termination of any of these agreements.  ISC may not be 
able to resolve any potential disagreements with the Government of Saskatchewan and, even if such 
disagreements are resolved, the resolution may be on terms and conditions less favourable to ISC.  If an ISC 
Material Breach (as defined in the MSA) occurs then, subject to applicable cure periods, if any, the Government of 
Saskatchewan has the right to terminate the MSA, the Registry Operating Agreements and the Program Operating 
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Agreement.  Any of these events could have a significant material adverse effect on our business, results of 
operations and financial condition as well as our reputation and growth strategy. 

There could also be material adverse effects on our business, results of operations and financial condition if ISC 
fails to renew the MSA upon its expiration in 2033.  Further, there is no assurance that any new agreement or 
renewal entered into by ISC will have terms similar to those contained in the current arrangement. The failure to 
obtain those terms could also have a material adverse effect on our business, results of operations and financial 
condition. 

Our exclusive licence to use registry data in the Province of Saskatchewan will also expire upon the termination or 
expiry of the term of the MSA.  If the licence is not renewed at that time, we will not be able to continue providing 
any services which rely on or use registry data, which could have a material adverse effect on our business, 
financial condition and results of operations. 

 

Limitations on our ability to increase fees under the MSA 

The MSA restricts our ability to increase the fees that we may charge our customers for substantially all of the Core 
Registry Services (as defined in the MSA) we provide. Increases to the fees we may charge for our Core Registry 
Services that are not determined as a percentage of transaction value are limited to the increase in the Consumer 
Price Index for the Province of Saskatchewan as compared to the December 31, 2012, base level. Fees for our 
Core Registry Services that are determined as a percentage of transaction value (for example, land transfer fees), 
will fluctuate based on the value of transactions processed. In addition, the fees we charge may change due to 
changes in scope or other changes which result in a change order. See section 5 “Material Contracts”. There can 
be no assurance that the combination of increases in the Consumer Price Index and the value of transactions 
processed by us and fee increases resulting from the change order process in our MSA will sufficiently offset 
increases in our operating costs or required capital investment, which could have a significant material adverse 
effect on our business, results of operations and financial condition. 

Further, the MSA provides for limited opportunity to increase fees where amendments to legislation, changes in 
practices or new laws are reasonably expected to result in material increases in our costs or a reduction in our 
revenue.  There can be no assurance that we will be able to increase fees or reduce our costs to fully offset any 
increase in costs or reduction in revenues that may result from such amendments, changes in practices or new 
laws, which could have a material adverse effect on our business, results of operations and financial condition. 

 

Changes in the condition of the economy 

The condition of the economy in Canada and the rest of the world, including conditions within the real estate 
market, inflation, interest rate levels, unemployment levels and consumer behaviour, as well as public health 
concerns including those related to emerging diseases such as COVID-19, may impact the different aspects of our 
business and our revenue drivers. There is a risk that ISC’s current revenue sources are not significantly diversified 
to withstand economic challenges or downturns connected to common revenue drivers. Any prolonged economic 
downturn could have an adverse effect on our business, results of operations and financial condition. 
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Changes in the condition of the economy, including those arising from public health concerns relating to emerging 
diseases such as COVID-19, could also adversely affect our employees and our operations, as well as our ability to 
implement our strategy to look for opportunities to grow revenue in other jurisdictions, which could have an 
adverse effect on our business, results of operations and financial condition.  
 

Implementation of our growth strategy 

ISC’s strategy focuses on delivering value to shareholders through the consistent performance of its existing 
business and the execution of appropriate growth opportunities.  The Company’s strategy is realized through 
three key functions: 

• operating registries on behalf of governments 
• implementing and supporting registry and regulatory technology solutions 
• delivering value-add services utilizing public data and records 

Through these functions, ISC’s strategy is executed with the intent to: 
• deliver leading registry and regulatory services and solutions to customers around the world through 

existing lines of business and potential extension into adjacent opportunities through innovation and/or 
acquisition 

• produce increasing revenue with continued emphasis on EBITDA growth 
• provide an enhanced customer experience for those interacting with ISC’s systems, people and 

information 

ISC’s strategy is influenced by a set of principles: 
• long-term orientation – strategic focus on the sustainability of the business and the services we deliver; 
• growth – active pursuit of attainable organic and inorganic growth; 
• innovation – emphasis on product and service innovation and exploration of new verticals; and 
• company values – prominent focus on quality of service delivery and the engagement of our customers 

and employees. 

There is a risk that we may not be able to achieve some or all of these objectives or they may not be profitable. 
Execution of our growth strategy could expose ISC to new risks, cause potential disruptions in our current business 
or be unsuccessful if integration and synergies are not achieved.  In addition, possible regulation or other oversight 
of ISC’s future business activities involving Ancillary Services (as defined in the MSA) may impact the Company’s 
growth strategy. 

There is no assurance that we will find suitable companies to acquire or be successful in completing such 
acquisitions. Acquisitions require substantial financial resources to complete and involve a number of risks, 
including: diversion of management’s attention from current operations; disruptions to ongoing business 
operations; the potential imposition of conditions and restrictions on our business by regulators, including the 
Competition Bureau, in order to complete an acquisition; difficulties in integrating and retaining all of the required 
business, its customers and its personnel; assumption of disclosed and undisclosed liabilities; and effectiveness 
of the acquired company’s internal controls and procedures. 
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There is a risk that our valuations, assumptions, expectations and our models for an acquired product or business, 
customer retention or service offerings may be erroneous or inappropriate due to foreseen or unforeseen 
circumstances and thereby causes us to overvalue such opportunity. There is also a risk that the contemplated 
benefits or synergies of an acquisition, merger or transaction may not materialize as planned or may not 
materialize within the time period or to the extent anticipated. To the extent that one or more of these risks arise 
in connection with the acquisition of a product or business or the expansion of service offerings into other 
jurisdictions, it could have a material adverse effect on our business, results of operation and financial condition. 

Acquisitions, investments and the expansion of our service offerings into other jurisdictions also increase the 
complexity of our business and place significant demand on our management, personnel, operations, financial 
resources, and internal financial control and reporting functions. In addition, we may incur significant costs in 
connection with evaluating and pursuing other strategic opportunities, regardless of whether any transaction is 
completed. There is no assurance that we would fully realize the potential benefit of any strategic alternative or 
transaction that we pursue. 

 

International expansion, foreign currency, and political and trade barriers 

Our operations are international. We support registries in Europe, North America and Asia and serve registry 
operators, such as governments and private businesses, worldwide. We are required to comply with the laws and 
regulations of each country where we carry on business and face certain risks inherent in doing business in 
international markets, including with respect to integrating operations across different cultures and languages, 
complying with foreign laws, customs and practices, enforcing agreements and collecting receivables through 
foreign legal systems, and staffing and managing foreign operations. International expansion could expose us to 
geographic regions that may be subject to greater political, economic and social uncertainties, including greater 
public health concerns relating to emerging diseases such as COVID-19, and any impact of those conditions. 

A substantial portion of our international business is denominated in foreign currencies and, therefore, the 
Company’s results of operations are affected by exchange rate fluctuations of these currencies relative to the 
Canadian dollar. 

Revenue on certain projects is derived from customers in foreign jurisdictions and are subject to trade and political 
barriers relating to the protection of national interests. These barriers could have an adverse effect on our ability 
to win repeat business and attract new customers. 

Any of these factors could have an adverse effect on the success of our growth plans and, consequently, on our 
business, results of operations and financial condition. 

 

Competition 

ISC cannot be certain that we will be able to compete successfully against current or future competitors. If ISC is 
unable to successfully compete, our ability to expand our business and revenue will be limited. 
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ISC is likely to experience vigorous competition through the implementation of our growth strategy to increase 
consolidated revenue. Some of our potential competitors will be larger, with greater geographic scope and greater 
financial, sales, marketing, technical, personnel and other resources than ISC. Some competitors may have 
specialized capabilities or may be able to provide competing services with greater economic efficiency. 
Competitors may also have operations in lower cost countries that can serve as a platform from which to provide 
services on terms that may be more favourable. Increased competition with respect to a product or service often 
results in corresponding pressure on prices. New competitors may also appear as new technologies, products and 
services are developed. Similar competitive risks would apply to any businesses ISC invests in or acquires. 

Increased competition, in connection with our services and products, could have a material adverse effect on our 
business, results of operations and financial condition. 

 

Ability to attract and retain qualified personnel 

Our future success will depend on, among other things, our ability to retain the services of our senior management 
team, including those employed by our subsidiaries, and to hire other highly qualified employees at all levels. Many 
of our senior management team members have extensive experience in our industry and with our business, 
products and customers.  Our future success will depend upon the abilities, experience and personal efforts of 
senior management, including their ability to attract and retain skilled employees. We compete with other 
potential employers for senior management talent and other employees and we may not be successful in hiring 
and keeping the services of our senior management team and other employees. The loss of the services of, or the 
inability to hire, senior management personnel or other key employees could have a material adverse effect on 
our business, results of operations and financial condition. 

 

Undisclosed liabilities related to acquired businesses 

Although we conduct what we believe to be a prudent and thorough level of investigation in connection with each 
of our acquisitions, a level of risk remains regarding any undisclosed or unknown liabilities of acquired businesses. 
Following any acquisition, we may discover that we have acquired undisclosed liabilities. In addition, we may be 
unable to retain the acquired businesses’ customers or employees, or third parties may attempt to infringe the 
acquired businesses’ intellectual property or claim that the acquired businesses’ products infringe such third party’s 
intellectual property. Only certainty of these events may entitle us to claim indemnification from the sellers of the 
acquired businesses and there may be limitations on the liabilities and expenses subject to indemnification and the 
time period for indemnification, under the relevant purchase agreement. In addition, even if indemnification is 
available, it may not offset such liabilities. The existence of undisclosed liabilities, our inability to retain customers 
or employees, our inability to enforce, protect and defend intellectual property, including proprietary trade secrets 
and know-how, or defend claims for infringement or misappropriation of trade secrets or know-how, or the inability 
to claim indemnification in full or in part from each of the sellers of the acquired businesses could adversely affect 
our business, results of operations and financial condition. 
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Ability to finance operations and capital needs 

ISC may require future financing through the issuance of equity or debt to fund its future operations or growth 
plans. There can be no assurance that additional financing will be available to ISC when needed or on terms 
acceptable to ISC. In addition, volatility in capital markets could limit ISC’s ability to obtain new financing when 
needed, even if ISC has positive business results. ISC’s inability to raise funding to support ongoing operations, 
growth plans or to fund capital expenditures may limit ISC’s growth or may have a material adverse effect upon 
ISC. ISC cannot predict the size of any future issuances of equity or debt, or the effect, if any, that future issuances 
and sales of ISC’s securities will have on the market price of the Class A Shares. 

Further, our credit facilities contain financial and other covenants which affect and, in some cases, limit or prohibit 
the manner in which we may structure or operate our business, including by reducing our liquidity, limiting our 
ability to incur indebtedness, create liens, sell assets, pay dividends, make capital expenditures, be subject to a 
change of control and engage in acquisitions, mergers or restructurings. Future financings and other major 
agreements may also be subject to similar covenants, which may limit our operating and financial flexibility, which 
could have a material adverse effect on our business, results of operations and financial condition. 

Pursuant to the MSA, all of the revenue we receive with respect to the operation and management of the 
Saskatchewan Registries must be collected by our subsidiary, ISC Sask. It is expected that all of the net revenue 
of ISC Sask will be paid to ISC on a regular basis and be available for the payment of dividends and our debts owed 
to third-party creditors. Pursuant to the Debenture, ISC Sask has pledged all of its assets, including its revenue, as 
collateral security for the obligations owed to the Government of Saskatchewan under or in connection with the 
MSA and the Registry Operating Agreements. Although the Debenture contains no restrictions on the ability of 
ISC Sask to pay its income to ISC, in the event the Government of Saskatchewan were to exercise its rights under 
the Debenture as a result of the occurrence of an ISC Material Breach, or if the Government of Saskatchewan 
appoints an administrator under the OPRSA, then our subsidiary’s ability to pay income to ISC will be limited to its 
net revenue after deducting expenses and the Government of Saskatchewan’s costs associated with the exercise 
of its rights under the Debenture.  Further, in such circumstances, the Government of Saskatchewan would be 
entitled to seize all assets of ISC Sask. There can be no assurance that the existence of the Debenture and its 
implications for our ability to flow income from ISC Sask to ISC will not be viewed negatively by future lenders or 
affect our ability to obtain future debt financing at attractive rates, which could have a material adverse effect on 
our business, results of operations and financial condition. 

 

Failure to protect our intellectual property rights 

Third parties may infringe or misappropriate our trademarks or other intellectual property rights or may challenge 
the validity of our trademarks or other intellectual property rights, which could have a material adverse effect on 
our business, results of operations and financial condition. The actions that ISC takes to protect its trademarks 
and other proprietary rights may not be adequate. Litigation may be necessary to enforce or protect our 
intellectual property rights and trade secrets or determine the validity and scope of the proprietary rights of 
others. ISC cannot ensure that it will be able to prevent infringement of its intellectual property rights or 
misappropriation of its proprietary information. Any infringement or misappropriation could harm any competitive 
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advantage ISC currently derives or may derive from its proprietary rights. Third parties may assert infringement 
claims against ISC. Any such claims and any resulting litigation could subject ISC to significant liability for damages. 
An adverse determination in any litigation of this type could require ISC to design around a third party’s patent or 
to license alternative technology from another party. In addition, litigation may be time consuming and expensive 
to defend and could result in the diversion of ISC’s management time and resources. Any claims from third parties 
may also result in limitations on ISC’s ability to use the intellectual property subject to these claims and could have 
a material adverse effect on our business, results of operations and financial condition. 

 

Legislative changes related to our business 

No assurances can be given that legislation (including regulations, policies, decisions or orders enacted 
thereunder), of either broad or specific application, which is currently in force and affecting the Company and its 
business, affairs or operations, will not be amended or enforced otherwise than in accordance with current 
practices or new laws enacted.  Any such changes could have a material and adverse effect on our business, results 
of operations and financial condition. 

 

Changes in anticipated tax liabilities 

We are subject to income and non-income taxes in various jurisdictions and our tax structure is subject to review 
by both domestic and foreign tax authorities. The determination of our worldwide provision for income taxes and 
other tax liabilities requires significant judgment.  In the ordinary course of business, there are many transactions 
and calculations where the ultimate tax outcome is uncertain.  Any audit of our tax filings could materially change 
the amount of current and deferred tax assets and liabilities.  We calculate our current and deferred tax provision 
based on estimates and assumptions that could differ from the actual results reflected in tax returns filed during 
subsequent years.  Adjustments based on filed returns are generally recorded in the period in which the tax 
returns are filed and the tax implications are known. There can be no assurance that these matters will not have 
a material adverse effect on our business, results of operations and financial condition. 

 

Litigation 

Our business is subject to the risk of litigation, including lawsuits based upon registration errors, any service 
disruptions relating to the operation of registries services by ISC or other ISC services, claims of copyright in 
documents registered and made publicly available and lost profits or other consequential damage claims resulting 
therefrom. The outcomes of litigation, regulatory investigations and arbitration disputes are inherently difficult to 
predict and, as a result, there is the risk that an unfavourable outcome from any of these types of matters could 
negatively affect our business, results of operations and financial condition. Regardless of the outcome, litigation 
may result in substantial costs and expenses and significantly divert the attention of ISC’s management. ISC may 
not be able to prevail in, or achieve a favourable settlement of, pending litigation. In addition to pending litigation, 
future litigation or government proceedings could lead to increased costs or interruption of ISC’s normal business 
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operations. There can be no assurance that these matters will not have a material adverse effect on our business, 
results of operations and financial condition. 

The Registry Operating Agreements provide for a sharing of the risk associated with statutory compensation 
claims related to Land Registry, Corporate Registry and Personal Property Registry. See section 5 “Material 
Contracts”. The thresholds were determined by negotiation between the Government of Saskatchewan and ISC 
and generally exceed the historical claim experience of ISC in respect of statutory compensation claims. If the 
level of statutory compensation claims rises due to an increase in the number of errors made in processing 
transactions, changes in registry practices, changes in laws or other factors beyond our control, our costs will rise, 
subject to the limit on exposure to statutory compensation claims set out in the Registry Operating Agreements. 

Under the MSA, the Government of Saskatchewan has agreed to indemnify us in respect of, among other things, 
direct costs incurred by us in connection with: (i) third-party claims made against us that are based on a material 
breach of the Government of Saskatchewan’s obligations under the MSA or on our acts or omissions in operating 
and managing the registries that were taken or made in compliance with applicable laws and the terms of the MSA; 
and (ii) third-party claims made against us that are based on determinations that the Government of 
Saskatchewan’s intellectual property infringes or breaches any third-party intellectual property rights. The 
Government of Saskatchewan’s liability in respect of such indemnities for third-party claims does not arise until the 
claim has been finally adjudicated by a court of law or settled with the consent of the Province of Saskatchewan. If 
we become subject to any such third-party claims, we may be required to expend significant resources in the 
defence of such claims, which could have a material and adverse effect on our business, results of operations and 
financial condition. 

 

Insurance may not provide adequate coverage 

We carry various forms of insurance to protect ourselves from a variety of insurable risks.  Our insurance may not 
provide sufficient coverage and insurance against certain risks may not be available to us, may be limited in 
amount or may not continue to be available at economically feasible premiums, or at all.  While we cannot 
reasonably insure ourselves for all events, we regularly review the availability, scope and amounts of coverage 
with our professional advisors and implement an approach balancing both cost and risk. 

 

Key third-party suppliers 

We depend on certain third-party suppliers, over which we have no operational or financial control, for certain 
products and services that are critical to our operations, including our registry services. In particular, ISC’s 
application development and maintenance, data centre and technology support services are maintained by an 
agreement with a third-party supplier, ISM. If, at any time, third-party suppliers cannot provide us with critical 
products or services, including, without limitation, the necessary information technology services, hardware, 
software and data centre access, this could result in interruptions to our business and ISC incurring additional 
costs to engage new service providers, which could have a material adverse effect on our customers and on our 
business, results of operations and financial condition. There can be no assurance that any such failure or 
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disruption would not result in a prolonged outage or disruption to ISC's registry and other services or that it would 
not potentially affect the integrity of registry data. 

 

Adverse changes in labour relations 

As of December 31, 2019, ISC and its subsidiaries employed approximately 370 employees, of whom 
approximately 33.0 per cent are members of the SGEU. The current four-year collective agreement expired on 
September 30, 2019.  Negotiations for a new agreement are ongoing. In the event of a labour disruption, such as 
a strike or lockout, materially adverse changes to our collective agreement or other adverse changes in labour 
relations, our ability to carry on operations could be impaired significantly, which could have a material adverse 
effect on our business, results of operations and financial condition. The provisions of the existing agreement will 
remain in effect until a new agreement is ratified. 

 

Liability to the Government of Saskatchewan under the MSA is unlimited, except in certain specified 
circumstances 

Pursuant to the MSA, we are required to indemnify the Government of Saskatchewan in respect of, among other 
things: (i) direct costs incurred by the Government of Saskatchewan in connection with a breach of our obligations 
under the MSA; (ii) third-party claims made against the Government of Saskatchewan that are based on a breach 
of our obligations under the MSA or our acts or omissions in operating and managing the registries in violation 
of applicable laws; (iii) third-party claims made against the Government of Saskatchewan that are based on 
determinations that our intellectual property infringes or breaches any third-party intellectual property rights; 
and (iv) costs incurred by the Government of Saskatchewan in connection with a breach of our obligations to 
implement the transition plan and provide the transition assistance required under the MSA. Our annual liability 
under the MSA is limited to $40.0 million in the case of certain specified matters (namely, our third-party claims 
indemnity, our intellectual property indemnity and our indemnity in respect of a breach of our transition plan 
obligations) and to the specific limits set out in the Registry Operating Agreements in respect of statutory claims 
liabilities, but is unlimited in the case of other obligations owing to the Government of Saskatchewan under the 
MSA. There can be no assurance that we will not, in the future, be subject to indemnification claims by the 
Government of Saskatchewan or that the nature and magnitude of such claims will not have a material adverse 
effect on our business, results of operations and financial condition. 

 

The Government of Saskatchewan’s rights pursuant to the OPRSA 

Pursuant to the OPRSA, if, in the opinion of a registry officer or the minister, the circumstances are such that it is 
not practical to provide one or more registry services or functions, a registry officer or the minister may, by order, 
suspend all or any registry services or functions for the period during which, in the opinion of the registry officer 
or the minister, those circumstances prevail. The suspension of registry services or functions under the OPRSA 
could have a material adverse effect on our business, results of operations and financial condition. 
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The Government of Saskatchewan’s rights to appoint an administrator over ISC Sask may also have material 
adverse consequences. The OPRSA provides the Government of Saskatchewan with broad oversight rights 
respecting the operation and management of the public registries. In particular, the OPRSA provides that the 
Lieutenant Governor in Council may appoint an administrator for a term specified by the Lieutenant Governor in 
Council to discharge the powers, duties and functions of the board of directors of a contractor (such as ISC) with 
respect to the management and operation of a registry or the provision of registry services and functions in 
accordance with such Act, a public registry statute or a service agreement if the minister is of the opinion that 
there is an immediate and direct threat that could significantly compromise the management and operation of 
the registry or the provision of the registry services or functions. The OPRSA further provides that, on the 
appointment of an administrator, the members of the board of directors of the contractor will cease to hold 
office unless otherwise ordered by the Lieutenant Governor in Council and, during the term of the administrator, 
the powers of any members of the board of the contractor who continue to hold office will be suspended unless 
otherwise provided by the Lieutenant Governor in Council. This right may be exercised irrespective of the 
occurrence of a default under the MSA. The Government of Saskatchewan has agreed in the MSA that it will not 
exercise the right to appoint an administrator for ISC and will limit its rights to appoint an administrator under 
such Act or a receiver or receiver-manager under the Debenture to ISC Sask. The appointment of an administrator 
in respect of ISC Sask under the OPRSA could have a material adverse effect on our business, results of operations 
and financial condition. 

 

Custodian of certain public registries for the Government of Saskatchewan 

As the custodian of certain public registries for the Government of Saskatchewan, ISC is required to protect 
physical and digital information assets of the Government of Saskatchewan. This includes protection from fraud, 
inappropriate access, privacy breaches and natural disasters. Failure to provide this protection could have an 
adverse effect on our reputation and could put us in breach of the terms of the MSA, Registry Operating 
Agreements and Program Operating Agreement. A compromise to the integrity and security of such information 
could have a material adverse effect on our business, results of operations and financial condition. 

 

Financial reporting 

We prepare our financial reports in accordance with accounting policies and methods prescribed by IFRS. In the 
preparation of financial reports, management may need to rely upon assumptions, make estimates or use its best 
judgment in determining the financial condition of the Company. Significant accounting policies are described in 
more detail in the notes to our annual Financial Statements for the year ended December 31, 2019.  In order to 
have a reasonable level of assurance that financial transactions are properly authorized, assets are safeguarded 
against unauthorized or improper use and transactions are properly recorded and reported, we have 
implemented and continue to analyze our internal control systems for financial reporting. Although we believe 
our financial reporting and Financial Statements are prepared with reasonable safeguards to ensure reliability, 
we cannot provide absolute assurance in that regard. 

 



ISC® Annual Information Form 
For the year ended December 31, 2019 

 

        46 

 

Internal controls over financial reporting and disclosure controls 

Inadequate disclosure controls or ineffective internal controls over financial reporting could result in an increased 
risk of material misstatements in the financial reporting and public disclosure record of ISC. Inadequate controls 
could also result in system downtime, giving rise to litigation or regulatory investigation.  ISC has designed and 
implemented a system of internal controls and a variety of policies and procedures to provide reasonable 
assurance that material misstatements in the financial reporting and public disclosures are prevented and 
detected on a timely basis and other business risks are mitigated.  An internal control system, no matter how well 
conceived and operated, can provide only reasonable, not absolute, assurance to management and the Board 
regarding achievement of intended results. ISC’s current system of internal and disclosure controls places reliance 
on key personnel across the Company to perform a variety of control functions, including key reviews, analysis, 
reconciliations and monitoring. The failure of individuals to perform such functions or properly implement the 
controls as designed could have a material adverse effect on our business, results of operations and financial 
condition. 

 

Risks Related to The Information Services Corporation Act 
Ownership restrictions  

The ownership restrictions under the ISC Act provide that, subject to certain limited exceptions, no person, alone 
or together with associates, may hold, beneficially own or control, directly or indirectly, other than by way of 
security only or for purposes of distribution by an underwriter, voting securities to which are attached more than 
15.0 per cent of the votes attached to the issued and outstanding Class A Shares.  The ISC Act and the ISC 
Regulations also contain provisions for the enforcement of the Ownership Restrictions. See section 9 “Description 
of Share Capital Structure”. These restrictions may limit the rights of certain persons to acquire Class A Shares, to 
exercise their rights as shareholders and to initiate and complete takeover bids in respect of the Class A Shares.  
As a result, the ownership restrictions may limit the demand for Class A Shares and adversely affect the liquidity 
and market value of the Class A Shares held by the public. 

 

Director appointment rights and restrictions  

The ISC Act provides that, in lieu of voting the Class A Shares held by the Government of Saskatchewan on any 
resolution electing directors to the Board, the Lieutenant Governor in Council of the Province of Saskatchewan 
has the right to appoint that number of members to the Board equal to the Government of Saskatchewan’s pro 
rata share of the issued and outstanding Class A Shares (rounded to the nearest whole number), but always 
subject to a minimum of two directors. See section 9 “Description of Share Capital Structure”. Market reaction to 
these provisions may limit demand for Class A Shares and adversely affect the liquidity and market value of the 
Class A Shares. 

Under the ISC Act, the holder of the Golden Share shall vote to veto, and thereby prohibit, the Company from 
undertaking certain actions, including: transferring ISC’s registered office to a jurisdiction outside Saskatchewan; 
transferring all or any part of ISC’s head office operations to a jurisdiction outside Saskatchewan; and the sale, 
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lease or exchange of all or substantially all of ISC’s property. The ISC Act further prohibits the Company from 
applying for a continuance in a jurisdiction outside Saskatchewan or amending ISC’s Articles without the approval 
of the holder of the Golden Share. See section 9 “Description of Share Capital Structure - The Golden Share”. The 
ISC Act also includes a separate restriction which provides that ISC shall not transfer all or part of its head office 
operations, or all or any part of the functions constituting its head office operations, to a jurisdiction outside of 
Saskatchewan.  Market reaction to these provisions may limit the demand for Class A Shares and adversely affect 
the liquidity and market value of the Class A Shares. 

 

Risks Related to an Investment in the Class A Shares 
Dividend payments are not guaranteed 

The payment of dividends under the Company’s dividend policy is not guaranteed and will fluctuate with the 
performance of the Company.  The Board has the discretion to determine the amount of dividends to be declared 
and paid to shareholders.  The Board may alter the Company’s dividend policy at any time and the payment of 
dividends will depend on, among other things, results of operations, financial condition, current and expected 
future levels of earnings, cash available for distribution, operating cash flow, liquidity requirements, market 
opportunities, income taxes, maintenance capital, growth capital expenditures, the requirements of future 
financings, debt repayments, legal, regulatory and contractual constraints, working capital requirements, tax laws 
and other relevant factors. The Company’s credit facilities also prohibit the Company from paying dividends at 
any time at which an event of default has occurred or could reasonably be expected to occur. 

Over time, the Company’s capital and other cash needs may change significantly from its current needs, which 
could affect whether the Company pays dividends and the amount of any dividends it may pay in the future. If 
the Company pays dividends at the level currently anticipated under the current dividend policy, it may not retain 
a sufficient amount of cash to finance growth opportunities, meet any large unanticipated liquidity requirements 
or fund its operations in the event of a significant business downturn. The Board may amend, revoke or suspend 
the Company’s dividend policy at any time. A decline in the market price or liquidity, or both, of the Class A Shares 
could result if the Board reduces the amount of quarterly dividends paid or eliminates dividend payments. 

 

The future issuance of Class A Shares may be dilutive to existing shareholders 

The Company’s Articles authorize the Company to issue an unlimited number of Class A Shares for such 
consideration and on such terms and conditions as shall be established by the Board without the approval of any 
shareholders.  The shareholders will have no pre-emptive rights in connection with such further issues. Subject to 
any applicable stock exchange rules requiring shareholder approval, we may make future acquisitions or enter into 
financings or other transactions involving the issuance of Class A Shares which may be dilutive to existing shareholders.  
Sales or issuances of a substantial number of Class A Shares, or the perception that such sales could occur, may 
adversely affect prevailing pricing for the Class A Shares. 
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17 Additional Information 
Additional information relating to ISC, including its annual and quarterly financial statements and management's 
discussion and analysis, news releases and other continuous disclosure documents, may be found on the 
Company’s website at www.company.isc.ca and in the Company’s profile on SEDAR at www.sedar.com. 

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders of our 
securities and securities authorized for purchase under equity compensation plans, where applicable, is contained 
in the management information circular for our most recent annual meeting of shareholders that involved the 
election of directors. Additional financial information is provided in our Financial Statements and management’s 
discussion and analysis for the year ended December 31, 2019.   

http://www.company.isc.ca/
http://www.sedar.com/


ISC® Annual Information Form 
For the year ended December 31, 2019 

 

        49 

 

18 Appendix A 
AUDIT COMMITTEE CHARTER 

 

A. OVERALL RESPONSIBILITIES OF THE COMMITTEE 

The Audit Committee (the “Committee”) shall assist the board of directors (the “Board”) of Information Services 
Corporation (the "Corporation") in fulfilling its obligations and oversight responsibility for: 

1. financial and corporate performance; 

2. financial disclosure and accounting practices; 

3. risk management and internal controls; and 

4. internal and external audit processes. 

B. RESPONSIBILITIES AND AUTHORITY OF THE COMMITTEE 

Subject to the Corporation's Articles and Bylaws, the Committee has authority over the following areas of 
responsibility:  

1. Financial and Corporate Performance: 

a) Review and recommend to the Board for approval: 

(i) key financial performance metrics and targets; and 

(ii)  declaration of dividends.  

2. Financial Disclosure and Accounting Practices: 

a) Review and recommend to the Board for approval policy for the Corporation addressing disclosure and 
confidentiality of material financial information and monitor compliance and report exceptions to the 
Board. 

b) Ensure adequate procedures are in place for the review of the Corporation's public disclosure of financial 
information extracted or derived from the Corporation's financial statements and periodically assess the 
adequacy of these procedures.   

c) Review and recommend to the Board for approval and public disclosure: 

(i) the Annual Financial Statements and notes thereto;  

(ii) the Annual Management Discussion and Analysis of financial results and operations; 
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(iii) the portions of the annual information form and management proxy circular containing significant 
information within the Committee's mandate;   

(iv) all financial statements including in prospectuses or other offering documents; and 

(v) significant financial information respecting the Corporation contained in a press release, material 
change report, or that provides estimates or information regarding the Corporation’s future 
financial performance or prospects, other than such significant financial information for which the 
Board has delegated approval authority to the Committee. 

d) Review and approve for public disclosure: 

(i) the Quarterly Financial Statements and notes thereto;  

(ii) the Quarterly Management Discussion and Analysis of financial results and operations; and 

(iii) the press release related to the Corporation’s release of Quarterly Financial Statements and 
Quarterly Management Discussion and Analysis.  

e) Review and recommend to the Board for approval significant financial policies, particularly policies that 
address financial and corporate commitments that require Board approval.   

f) Review and recommend to the Board for approval significant financial transactions or commitments that 
require Board approval as required by applicable laws or as may be established by corporate policy. 

g) Review and report to the Board for approval any financial transactions or commitments that impact the 
financial statements in a significant manner that do not require Board approval.  

h) Review and recommend to the Board for approval the Corporation's auditing and accounting principles, 
policies and practices as recommended by the external auditor, management or the internal auditor. 

3. Risk Management and Internal Controls: 

a) Review and report to the Board for approval the Corporation’s plan to identify, mitigate and manage risks. 

b) Establish procedures for and monitor: 

(i) the receipt, retention and treatment of complaints received by the Corporation regarding 
accounting, internal accounting controls, or auditing matters; and 

(ii) the confidential, anonymous submission by employees of concerns regarding questionable 
accounting or auditing matters.   

c) Monitor the status of outstanding litigation and assurance claims and report material instances quarterly 
to the Board. 
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d) Review disclosures by the Corporation's Chief Executive Officer (“CEO”) and Chief Financial Officer during 
their certification process about any significant deficiencies in the design or operation of internal controls 
or material weaknesses therein and any fraud involving management or other employees who have a 
significant role in the Corporation's internal controls. 

4. Internal and External Audit Process: 

Internal Audit 
a) Approve the appointment of the internal auditor or the individual or entity to deliver the functions and 

responsibilities of the internal auditor. 

b) Review and approve any internal audit charter and the internal audit scope and plan, including the costs 
of such plan.   

c) Direct, review, monitor, oversee and provide guidance to the internal audit function and review the 
performance of the internal auditor at least annually. 

d) Monitor the independence of the internal auditor through open communication and meeting in camera at 
the request of the Committee or the internal auditor at least annually without management present and 
report exceptions to the Board.   

External Audit 
a) On an annual basis, recommend to the Board for approval the external auditor to be nominated for 

approval by the Corporation’s shareholders at the annual shareholders’ meeting for the purpose of 
preparing or issuing an auditor's report or performing other audit, review or attest services for the 
Corporation.   

b) Establish and maintain a direct reporting relationship with the external auditor.   

c) Directly oversee the work of the external auditor engaged for the purpose of preparing or issuing an 
auditor's report or performing other audit, review or attest services for the Corporation and ensure 
that management implements appropriate recommendations of the external auditor, and report any 
exceptions to the Board. 

d) Monitor and review at least annually the external auditor's independence in accordance with 
guidelines for independence established by the Canadian Securities Administrators and report 
exceptions to the Board. 

e) Review and approve the Corporation's hiring policies regarding partners, employees and former 
partners and employees of the present and former external auditor of the Corporation. 

f) On an annual basis, review the performance of the external auditor and recommend to the Board for 
approval the fees to be paid to the external auditor for the audit services. 
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g) Review the audit scope and plan of the external auditor. 

h) On a regular basis, meet with the external auditor without the presence of management, to discuss the 
accuracy and quality of the Corporation’s financial statements, financial reporting, internal controls, 
and the quality, consistency and appropriateness of the accounting policies and standards used and 
accounting estimates made. 

i) Inquire regularly of management and the external auditor whether there have been any significant 
issues between them regarding financial reporting or other matters and directly oversee the resolution 
of any disagreements.   

Non-Audit Services 
j) Pre-approve, in accordance with applicable law, permitted non-audit services that are to be provided 

to the Corporation or its subsidiary entities by the Corporation’s external auditor, subject to: 

(i) delegation by the Committee to one or more independent members to provide the pre-approval 
and inform the Committee at its next scheduled meeting of any pre-approvals; and 

(ii) adoption by the Committee of specific policies and procedures for the engagement of non-audit 
services.   

k) Monitor the Corporation’s expenditures for non-audit services greater than $100,000 performed by 
any accounting firm other than the external auditor.  

5. General Responsibilities: 

a) The Committee, through the Chair, will provide a report to the Board at each regularly scheduled Board 
meeting outlining the results of the Committee’s activities and any reviews it has undertaken. 

b) Approve the CEO’s expenses, through the Chair, and review, at least annually, director and executive 
officer expenses and report exceptions to the Board. 

c) The Committee may perform any other activities consistent with this Charter, the Corporation's Bylaws 
and applicable law, as the Committee or the Board deems necessary or appropriate.  

d) The Committee may engage independent counsel and other advisors the Committee determines 
necessary to carry out its duties and the Committee may set and pay the compensation for any advisors 
employed by the Committee. 

e) The Committee will assist the Governance and Nominating Committee in the evaluation of this 
Committee’s performance and this Charter on a regular basis. 

C. MEETINGS 

The Committee shall meet at least four times per year.  
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D. DELEGATION 

The Committee may delegate any of its responsibilities and authority to a subcommittee comprised of one or 
more Committee members. The Committee remains accountable for the work and decisions of any subcommittee 
to which the Committee has delegated decision-making authority.     

 
E. COMMITTEE COMPOSITION CRITERIA 

1. The Committee shall be comprised of a minimum of three and maximum of five directors, each of whom 
shall be “independent” according to the independence standards established by all applicable corporate 
and securities laws. 

2. A quorum for the transaction of business at any Committee meeting shall consist of a majority of 
currently appointed members of the Committee. 

3. The Governance and Nominating Committee will recommend, for approval of the Board, directors for 
appointment to the Committee and the Chair of the Committee. 

4. Every Committee member must be considered "financially literate" according to the definition 
established by the Canadian Securities Administrators, as amended from time to time. A Committee 
member who is not "financially literate" may be appointed to the Committee provided that the member 
becomes "financially literate" within a reasonable period of time following his/her appointment.   

5. The Board Chair may attend any Committee meeting as may be appropriate but can only vote at such 
Committee meetings if the Board Chair is a member of the Committee. 

6. The Committee Chair may invite other directors of the Board or management to attend any Committee 
meeting as may be appropriate as a non-voting participant. 

F. GENERAL 

The Committee shall be bound by the terms of the National Instrument 52-110 - Audit Committees.   
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