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CHANGING REGULATIONS: CHANGING REQUIREMENTSCHANGING REGULATIONS: CHANGING REQUIREMENTS

““What is New in Shareholder CommunicationsWhat is New in Shareholder Communications””

Facts and Perspectives on
Shareholder Communications
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& other Market Intermediaries
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Delivery of 
Proxy 

Materials

Delivery of 
Proxy 
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Instructions

National Instrument 51-102 – Reporting Issuer Disclosure Obligations

National Instrument 54-101 – Communication with Beneficial Owners of 
Securities of a Reporting Issuer



National Instrument 51-102
Reporting Issuer Disclosure Obligations

What is New

Public companies (other than venture issuers) to send annual financial statements within 
90 days of year end thereby requiring two mailings (one for financials, one for proxy 
materials) unless annual meeting date moved forward

1.
Informal 
Relief

CSA implemented informal relief allowing issuers to send the financials with their annual 
reports and proxy related materials, if sent to all securityholders

Result

Latest version of CSA FAQ’s indicates that the informal relief will continue until the CSA
amends the Instrument

CSA has confirmed that it is currently drafting amendments but changes will not be final 
by the coming proxy season

In the interim, anticipate informal relief on mailing financials will continue  

Impact
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National Instrument 51-102
Decreased Material Requirements

‘Investor Choice’ model
Decreased cost for issuer
Improved environmental approach
Data processing capabilities permit convergence of 2 instruments

National Instrument 54-101 Amendment 
Client Instructions and Choices

IDA members granted relief to be allowed to use the ‘unamended’ form 54-101 F1 
when obtaining instructions from clients until January 1, 2006 

Clients treated as choosing “no materials” before amendments treated as opting for 
materials for special meetings until new instructions given

Issuers continue to have the right to mail to “ALL” shareholders regardless of their 
selection

Implementation of new coding has commenced and will be up and running with all the 
major back offices by end of September

Result

Choose to receive ALL securityholder 
materials

Choose to receive only proxy related 
materials for special meeting

Decline to receive ALL materials

Choose to receive ALL securityholder 
materials

Choose to receive NO securityholder 
materials other than for meetings where 
non-routine business is to take place

2.
Delivery Choices 
- Securityholder 
Responses

Reduces volume of material issuers must send to securityholders 

Intermediaries are updating their forms to include amended choices and ADP is 
working with 70 proximate intermediaries to make necessary programming changes 

Unless investors choose to receive ALL material, they may not receive non-proxy 
related materials (e.g. Capital Events)

Impact

NI 54-101 – After February 9, 2005NI 54-101 – Before February 9, 2005Change



Request for Beneficial Ownership Information (RBOI)

Effects of NI 54-101 Regulatory Changes –
NOBOs and OBOs 

Impact on Distribution, Voting and Meeting Processes
NI 54-101 has resulted in different treatment of beneficial owners
The majority of smaller issuers indicate that they refuse to pay for OBOs
Many large issuers reverse their decision to “not pay” for mailing to OBOs after discussions with brokers 
that address that beneficial owners are being disenfranchised

Majority of smaller issuers that have requested NOBO lists for proxy distribution have less than 1,000 
beneficial shareholders
Very few larger issuers have chosen another service provider as they understand the importance of 
corporate governance 
New processes such as Omnibus Proxies have been built and implemented to support new requirements

Issuer Range 
Based on Holders

Percentage of Issuers Not 
Paying for OBOs

1 - 499 60%

500 - 999 22%

1,000 - 4,999 16%

5,000 - 38,700 2%

38,700 - + 0%

Totals 100%



OMNIBUS PROXY

National Instrument 54-101 Amendment
Meeting Definitions

Meeting definitions have been amended and are similar to National Policy 41 selectionsResult

Annual Meeting

Annual and Special Meeting

Special Meeting

Meeting with routine business only

Meeting with routine and non-routine 
business

Non-routine Meeting

3.
Meeting
Definitions

Issuers could potentially mail fewer proxy packages based on new definitions and 
elimination of requirement to mail to all shareholders

Securityholders may not get information on important proposals even when it entails 
special meetings (e.g. Plan of Arrangement)

Impact

NI 54-101 – After February 9, 2005NI 54-101 – Before February 9, 2005Change



NI 54-101
Change in Proxy Voting Trends

Shares returned using electronic voting platforms in Canada have increased 
from 25% in 2002 to 77% in 2005

73%

5%

22%

2004

Electronic (Internet & ProxyEdge® )

Telephone

Paper

Proxy Vote Returns –
Total Shares Voted by Channel

77%25%

2%12%

21%63%

20052002

Increased choice for retail and institutional investors

Increased shareholder participation

Increased speed of delivery of vote

Decreased costs for issuers

ProxyEdgeProxyEdge®® is online proprietary software that manages electronic delivery, voting, tracking and reporting 
for Institutional Investors.

National Instrument NI 54-101 Amendment
Legal Proxy

What is New

Beneficial owner may request Legal Proxy (form 54-101F8) from whoever sent materials 4. 
Legal Proxy

CSA intent:  holder of executed Legal Proxy entitled to attend meeting in person and 
vote;  process slow and expensive; some have questioned validity of process

NI 54-101 language does not expressly eliminate the appointee process under 
Corporate and Securities Legislation therefore the two processes must be available

At ADP, new system has been built and forms have been modified to add Legal Proxy 
option

Result

More questions at meeting door:  another ‘gray’ area

Agreement was reached to recognize both processes during proxy season 2005

Chairmen’s decision to accept or reject - “best practices” would give all securityholders 
who followed either process access to meeting, regardless of who mailed material

Impact





LEGAL PROXY

National Instrument NI 54-101 
Reconciliation Initiative

What is New

Best practices and standards regarding vote entitlement must be defined for loaned 
positions, short sales, margin, failed sales, etc.

Timely notification to transfer agents of inter-depository security movements between 
CDS and DTC must be established

Transfer agents to combine all positions (i.e. CDS, DTC, nominee registered) for an 
intermediary when reconciling votes reported by ADP

Intermediaries to identify omnibus positions in record date file for ADP to code accounts 
and produce omnibus proxies

CDS evaluating the development requirements to transmit a feed of depository positions 
to ADP

ADP to introduce an “Over-Reporting Prevention Service” to provide intermediaries notice 
of potential over or under reported share issues during the tabulation period

Progress / 
Issues 
Identified

CSA asked ADP to facilitate working group sessions with interested parties to identify 
and address an old problem concerning issues associated with reconciliation of votes 
with record date positions

5. Over 
Reporting
Initiative



National Instrument 54-101 
Reconciliation Initiative Con’t

The problems associated with loaned shares will continue to be an issue until a 
binding decision is reached on which party gets the voting rights.  This issue has 
been escalated to the IDA for further work

The OSC participant is reviewing the standard lending agreements that are being 
used by IDA and CBA members [e.g. Global Master Securities Lending Agreement (ISLA)

vs. IDA Standard Form (2 versions)]

Areas for 
Further 
Work

ABC Securities Broker
Address

Issuer c/o Tabulation 
Agent

ABC Broker



Revised Proxy Protocol Guidelines

What is New

On September 2, 2005 the Securities Transfer Association of Canada (STAC) 
released a revised version of Proxy Protocol guidelines. The original Protocol was 
issued in 1991 as a reference document for tabulation agents, issuers, lawyers and 
other industry participants to deal with common proxy validation issues

6. 
Proxy 
Protocol

These are guidelines that STAC members follow in the absence of direction to the 
contrary from an issuer.  Issuers have the responsibility to review the Protocol to 
ensure that it agrees with their requirements for their meeting

STAC members intend to apply the Protocol for all meetings, however issuers may 
want to reassess the Protocol if they are dealing with a contentious meeting

Result

Expansion of section on omnibus proxies and legal proxies

Addition of a section on reconciliation of intermediary positions

Addition of section on electronic voting 

Recognition of NI 54-101 issues such as voting instruction forms

Expansion of application to cover all security holder meetings

Methods of enabling a beneficial securityholder to attend and vote at meetings, 
which are not contemplated by NI 54-101 

Key 
Changes

Changing Regulations: Changing Requirements

Numerous regulatory and practical changes occurred during proxy 
season 2005

Anticipate that regulations will continue to be in flux and additional 
amendments will occur in the near future

We are all working our way through the new regulatory 
environment to implement best practices and technology to meet 
the needs of all stakeholders 

Important for all constituents to work together to meet needs of
investors




