
Nova Scotia Securities Commission 
 

Rule 54-101(Amendment) 
Amendments to National Instrument 54-101 

Communication with Beneficial Owners of Securities 
of a Reporting Issuer 

 
 

-And- 
 

Amendments to National Instrument 54-101 
Communication with Beneficial Owners of Securities 

of a Reporting Issuer 
 
 

-And- 
 

Amendments to Companion Policy 54-101CP 
Communication with Beneficial Owners of Securities 

of a Reporting Issuer 
 
                                                                                           
 

WHEREAS:

1. Pursuant to section 150 of the Securities Act,
R.S.N.S. 1989, chapter 418, as amended (the “Act”), the Nova
Scotia Securities Commission (the “Commission”) has power to
make rules subject to compliance with the requirements of the
Act;

2. Pursuant to section 19 of the Act, the Commission has
power to issue and publish policy statements;

3. Amendments to National Instrument 54-101 Communication
with Beneficial Owners of Securities of a Reporting Issuer, and
Amendments to Companion Policy 54-101CP Communication with
Beneficial Owners of Securities of a Reporting Issuer , copies
of which are attached hereto and are hereinafter called the
“Rule” and “Companion Policy” respectively, have been adopted as
a rule by one or more of the Canadian securities regulatory
authorities; and

4. The Commission is of the opinion that the attainment
of the purpose of the Act is advanced by this Instrument.

NOW THEREFORE the Commission hereby:



(a) pursuant to the authority contained in section 150 of
the Act and subject to compliance with the requirements of
section 150A of the Act, approves the Rule and makes the
same a rule of the Commission except insofar as the Rule
contains coming into force or effective date provisions;

(b) pursuant to the authority contained in section 19 of
the Act and subject to publication in the Royal Gazette,
issues the Companion Policy as a policy statement of the
Commission except insofar as the Companion Policy contains
coming into force or effective date provisions; and

(c) declares that the rule approved and made pursuant to
clause (a) and the policy statement issued pursuant to
clause (b) shall both take effect on April 25, 2005, unless
the Governor-in-Council disapproves the rule or returns it
to the Commission in accordance with subsection 150A(3) of
the Act in which event the rule and the policy statement
shall not be effective until the rule is approved by the
Governor-in-Council.

IN WITNESS WHEREOF this Instrument has been signed by
the Chair and Vice-Chair of the Commission, being the members of
the Commission prescribed by the Chair pursuant to subsection
15(3) of the Act to attend the hearing of this matter and the
quorum with respect to this matter, on the 9th day of February,
2005.

“H. Leslie O’Brien”
H. Leslie O’Brien

“R. Daren Baxter”
R. Daren Baxter

Attachments



AMENDMENTS TO  
NATIONAL INSTRUMENT 54-101 

COMMUNICATION WITH BENEFICIAL OWNERS  
OF SECURITIES OF A REPORTING ISSUER 

 
 

PART ONE – AMENDMENTS 
 
1.1(a) The definition of “legal proxy” in section 1.1 of National Instrument 54-101 

Communication with Beneficial Owners of Securities of a Reporting Issuer 
(the National Instrument) is repealed and the following substituted: 

 
“legal proxy” means a voting power of attorney, in the form of Form 54-101F8, granted 
to a beneficial owner or to a person designated by the beneficial owner, by either an 
intermediary or a reporting issuer under a written request of the beneficial owner; 

 
(b) The definition of “routine business” in section 1.1 of the National Instrument is 

repealed; 
 

(c) Section 1.1 of the National Instrument is amended by adding the following 
definitions: 

 
“special resolution” for a meeting, 
 
(a)  has the same meaning given to the term “special resolution” under corporate law, 

or 
 
(b) if no such term exists under corporate law, means a resolution that is required to 

be passed by at least two-thirds of the votes cast; 
 

 “special meeting” means a meeting at which a special resolution is being submitted to 
the securityholders of a reporting issuer; 

 
1.2(a) Paragraph 2.2(2)(h) of the National Instrument is repealed and the following 

substituted: 
 

(h) whether the meeting is a special meeting. 
 

(b) Section 2.20 of the National Instrument is amended by inserting “2.1(b),” in between 
the words “subsections” and “2.2(1)”. 

 
1.3(a) Paragraph 3.2(b)(iii) of the National Instrument is amended by inserting the words 

“if applicable,” before the word “enquire” at the beginning of the paragraph. 
 

(b) Section 3.3 of the National Instrument is repealed and the following substituted: 
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3.3  Transitional – Instructions from Existing Clients – An intermediary that holds 
securities on behalf of a client in an account that was opened before the coming 
into force of this Instrument 

 
(a) may seek new instructions from its client in relation to the matters to 

which the client response form pertains; and 
 

(b)  in the absence of new instructions from the client, shall rely on the 
instructions previously given or deemed to have been given by the client 
under NP41 in respect of that account, on the following basis: 

 
(i)  If the client chose to permit the intermediary to disclose the 

client’s name and security holdings to the issuer of the security or 
other sender of material, the client is a NOBO under this 
Instrument; 

 
(ii)  If the client was deemed to have permitted the intermediary to 

disclose the client’s name and security holdings to the issuer of the 
security or other sender of material, the intermediary may choose 
to treat the client as a NOBO under this Instrument; 

 
(iii)  If the client chose not to permit the intermediary to disclose the 

client’s name and security holdings to the issuer of the security or 
other sender of material, the client is an OBO under this 
Instrument; 

 
(iv)  If the client chose not to receive material relating to annual or 

special meetings of securityholders or audited financial statements, 
the client is considered to have declined under this Instrument to 
receive: 

 
(A)  proxy-related materials that are sent in connection with a 

securityholder meeting; 
 

(B)  financial statements and annual reports that are not part of 
proxy-related materials; and 

 
(C)  materials sent to securityholders that are not required by 

corporate or securities law to be sent to registered 
securityholders; 

 
(v) If the intermediary was permitted not to provide material relating 

to annual meetings of securityholders or audited financial 
statements, the client is considered to have declined under this 
Instrument to receive: 

 
(A)  proxy-related materials that are sent in connection with a 

securityholder meeting that is not a special meeting; 
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(B)  financial statements and annual reports that are not part of 

proxy-related materials; and 
 

(C)  materials sent to securityholders that are not required by 
corporate or securities law to be sent to registered 
securityholders; 

 
(vi)  If the client chose to receive material relating to annual or special 

meetings of securityholders and audited financial statements, the 
client is considered to have chosen under this Instrument to receive 
all securityholder materials sent to beneficial owners of securities; 

 
(vii)  The client is considered to have chosen under this Instrument as 

the client’s preferred language of communication the language that 
has been customarily used by the intermediary to communicate 
with the client. 

 
1.4 Part 4 of the National Instrument is amended by adding the following section 4.8: 
 

4.8  Fees from Persons or Companies other than Reporting Issuers 
A proximate intermediary that receives securityholder materials from a person or 
company that is not a reporting issuer for sending to beneficial owners is not 
required to send the securityholder materials to any beneficial owners or 
intermediaries that are clients of the proximate intermediary unless the proximate 
intermediary receives reasonable assurance of payment for the delivery of the 
securityholder materials. 

 
1.5(a) Subsection 6.2(1) of the National Instrument is repealed and the following 

substituted: 
 

(1)  A person or company may take any action permitted under this Instrument to be 
taken by a reporting issuer and, in so doing, has all the rights, and is subject to all 
of the obligations, of a reporting issuer in connection with that action, unless this 
Instrument specifies a different right or obligation. 

 
(b) Subsection 6.2(3) of the National Instrument is amended by deleting the words 

“section 2.18” and substituting the words “paragraphs 2.12(1)(a) and (b), sections 
2.14 and 2.18”.   

 
(c) Section 6.2 of the National Instrument is amended by adding the following 

subsection 6.2(6): 
 

(6) A person or company, other than a reporting issuer to which the request relates, 
that sends materials indirectly to beneficial owners shall pay to the proximate 
intermediary a fee for sending the securityholder materials to the beneficial 
owners. 
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1.6 Part 7 of the National Instrument is repealed and the following substituted: 
 

Part 7 USE OF NOBO LIST AND INDIRECT SENDING OF MATERIALS 
 

7.1  Use of NOBO List – No reporting issuer or other person or company shall use a 
NOBO list or a report prepared under section 5.3 relating to the reporting issuer 
and obtained under this Instrument, except in connection with: 

 
(a)  sending securityholder materials to NOBOs in accordance with this 

Instrument; 
 

(b)  an effort to influence the voting of securityholders of the reporting issuer;  
 

(c)  an offer to acquire securities of the reporting issuer; or 
 

(d)  any other matter relating to the affairs of the reporting issuer. 
 

7.2  Indirect Sending of Materials – No person or company other than the reporting 
issuer shall send any materials indirectly to beneficial owners of a reporting issuer 
under section 2.12 of this Instrument except in connection with: 

 
(a)  an effort to influence the voting of securityholders of the reporting issuer;  

 
(b)  an offer to acquire securities of the reporting issuer; or 

 
(c)  any other matter relating to the affairs of the reporting issuer. 

 
1.7(a) The “Explanation to Clients” portion of Form 54-101F1 is amended by 
 deleting the second and third paragraphs under the heading “Disclosure of 
 Beneficial Ownership Information” and substituting the following: 

 
 If you DO NOT OBJECT to the disclosure of your beneficial ownership information, 

please mark the first box in Part 1 of the form.  In those circumstances, you will not be 
charged with any costs associated with sending securityholder materials to you. 

 
 If you OBJECT to the disclosure of your beneficial ownership information by us, please 

mark the second box in Part 1 of the form.  If you do this, all materials to be delivered to 
you as a beneficial owner of securities will be delivered by us.  [Instruction: Disclose 
particulars of any fees or charges that the intermediary may require an objecting 
beneficial owner to pay in connection with the sending of securityholder materials.] 
  

(b) The “Explanation to Clients” portion of Form 54-101F1 is amended by deleting the 
third paragraph under the heading “Receiving Securityholder Materials” and 
substituting the following: 

 
Securities law permits you to decline to receive securityholder materials.  The three types 
of materials that you may decline to receive are: 
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(a)  proxy-related materials, including annual reports and financial statements, 
that are sent in connection with a securityholder meeting; 

 
(b)   annual reports and financial statements that are not part of proxy-related 

materials; and 
 

(c)  materials that a reporting issuer or other person or company sends to 
securityholders that are not required by corporate or securities law to be 
sent to registered holders. 

 
(c) The “Explanation to Clients” portion of Form 54-101F1 is amended by deleting the 

Instruction in the first paragraph under the heading “Electronic Delivery of 
Documents” and substituting the following: 

 
[Instruction: If applicable, either state (1) if the client wishes to receive documents by 
electronic delivery from the intermediary, the client should complete, sign and return an 
enclosed consent form with the client response form or (2) inform the client that 
electronic delivery of documents by the intermediary may be available upon his or her 
consent, and provide information as to how the client may provide that consent.] 

 
 
(d) The “Client Response Form” portion of Form 54-101F1 is amended by deleting the 

text under the heading “Part 2 – Receiving Securityholder Materials” and 
substituting the following: 

 
 Please mark the corresponding box to show what materials you want to receive.  

Securityholder materials sent to beneficial owners of securities consist of the following 
materials: (a) proxy-related materials for annual and special meetings; (b) annual 
reports and financial statements that are not part of proxy-related materials; and (c) 
materials sent to securityholders that are not required by corporate or securities law to 
be sent. 

 
Υ I WANT to receive ALL securityholder materials sent to beneficial 

owners  of securities. 
 

Υ I DECLINE to receive ALL securityholder materials sent to beneficial 
owners of securities.  (Even if I decline to receive these types of 
materials, I understand that a reporting issuer or other person or 
company is entitled to send these materials to me at its expense.) 

 
Υ I WANT to receive ONLY proxy-related materials that are sent in 

connection with a special meeting. 
  

(Important note:  These instructions do not apply to any specific request you give or may 
have given to a reporting issuer concerning the sending of interim financial statements of 
the reporting issuer.  In addition, in some circumstances, the instructions you give in this 
client response form will not apply to annual reports or financial statements of an 



 6

investment fund that are not part of proxy-related materials.  An investment fund is also 
entitled to obtain specific instructions from you on whether you wish to receive its annual 
report or financial statements, and where you provide specific instructions, the 
instructions in this form with respect to financial statements will not apply.) 
 

1.8(a) Item 7.5(a) of Part 1 of Form 54-101F2 is deleted and the following substituted: 
 

(a)  the type of meeting (annual, special or annual and special); 
 

(b) Item 9.3(a) of Part 1 of Form 54-101F2 is deleted and the following substituted: 
 

(a)  the type of meeting (annual, special or annual and special); 
 
1.9 Form 54-101F8 is amended by deleting the fourth paragraph beginning “By 

voting…” and the following substituted: 
 

By voting the securities represented by this legal proxy, you will be acknowledging that 
you are the beneficial owner of those securities or a person designated by the beneficial 
owner to vote such securities, and that you are entitled to vote such securities. 

 
PART TWO – EFFECTIVE DATE AND TRANSITION 
 
2.1 Effective date of instrument - These amendments come into effect on February 9, 2005.  
 
2.2 Transition – A reporting issuer that has filed a notice of a meeting and record date with 

the securities regulatory authority in accordance with the provisions of the National 
Instrument before the coming into force of these amendments is, with respect to that 
meeting, exempt from these amendments if the reporting issuer complies with the 
provisions of the National Instrument in force on February 8, 2005. 
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AMENDMENTS TO  
COMPANION POLICY 54-101CP 

COMMUNICATION WITH BENEFICIAL OWNERS 
OF SECURITIES OF A REPORTING ISSUER  

 
 
PART ONE – AMENDMENTS 
 
1.1(a) Subsection 2.1(1) of the Companion Policy 54-101CP (the Companion Policy) is 

amended by deleting from the final sentence the words “; an example of these types 
of materials would be corporate communications containing product information.” 

 
(b) Subsection 2.2(1) of the Companion Policy is amended by adding the following 

sentence to the end of the subsection: 
 

Subsection 2.12(3) does not require a reporting issuer to send proxy-related materials to 
all beneficial owners outside Canada.  A reporting issuer need only send proxy-related 
materials to beneficial owners who hold through proximate intermediaries that are either 
participants in a recognized depository, or intermediaries on the depository’s 
intermediary master list. 

 
(c) Subsection 2.4(2) of the Companion Policy is repealed and the following substituted: 

 
(2)  For the purposes of the Instrument, if an intermediary that holds securities has 

discretionary voting authority over the securities, it will be the beneficial owner of 
those securities for purposes of providing instructions in a client response form, 
and would not also be an “intermediary” with respect to those securities. 

 

1.2 (a) Subsection 3.2(3) of the Companion Policy is repealed and the following substituted: 
 

(3)  New intermediary searches may have to be conducted if the nature of the business 
to be transacted at the meeting is materially changed.  If the nature of the business 
is changed to add business that results in the meeting becoming a special meeting, 
it may be necessary to conduct new intermediary searches in order to ensure that 
beneficial owners that had elected to receive only proxy-related materials that are 
sent in connection with a special meeting receive proxy-related materials for the 
meeting. 

 
1.3  (a) Section 4.1 of the Companion Policy is amended by adding the following sentence to 

the end of the section: 
 

Section 4.6 of National Instrument 51-102 Continuous Disclosure Obligations requires 
reporting issuers to send annually a request form to the registered holders and beneficial 
holders of its securities that the holders may use to request a copy of the reporting 
issuer’s financial statements and MD&A.  Failing to return the request form or otherwise 
specifically request a copy of the financial statements or MD&A from the reporting 



 2

issuer will override the beneficial owner’s standing instructions under this Instrument in 
respect of the financial statements. 

 
(b) Part 4 of the Companion Policy is amended by adding the following section 4.8: 

 
4.8  Instructions from Existing Clients – A client deemed to be a NOBO under 

NP41 can continue to be treated as a NOBO under paragraph 3.3(b)(ii) of this 
Instrument.  However, intermediaries are responsible for ensuring that they 
comply with their obligations under privacy legislation with respect to their 
clients’ personal information.  Intermediaries may find that, notwithstanding 
paragraph 3.3(b)(ii), privacy legislation requires that they take measures to obtain 
their clients’ consent before they disclose their clients’ names and security 
holdings to a reporting issuer or other sender of material.  

 
1.4 Subsection 5.4(4) of the Companion Policy is amended by deleting the first sentence 

of that subsection and substituting the following: 
 

Section  3.2 of the Instrument requires intermediaries that hold securities on behalf of a 
client in an account to obtain the electronic mail address of the client, if available, and if 
applicable, to enquire whether the client wishes to consent to electronic delivery of 
documents by the intermediary to the client. 
 

1.5 Appendix A of the Companion Policy is deleted in its entirety and the following 
substituted: 
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Appendix A 
Proxy Solicitation under NI 54-101 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

RI will send 
to NOBOs? 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
   
 
 
 
 
 
 
 
 
 
 
Notes: 1. Subject to abridgement under section 2.20. 

 
 
 

Legend: RI - Reporting Issuer
 Int. - Intermediary 
 Dep. - Depositary (CDS) 
Number beside boxes refer to  
sections in NI 54-101 

RI sets meeting date  
& record date 

RI sends request for 
beneficial ownership 

information to Dep. & Int. 

Notification of dates & 
Intermediary search sent 

by RI to Dep.  

Dep. sends to RI 
# shares, participants  

& nominee list CDS publishes 
meeting list 

2.1

2.2, 2.3

5.3

2.5

 No 
Yes 

At least 25 days before record date1 

Within 2 business days of receipt 

At least 20 days before record date1 

Record Date 

Int. sends to RI 
search response 

with est. no. of sets 
4.1(1)(a)

Int. sends to RI
search response 

with est. no. of sets
4.1(1)(a)

Within 3 
business days 
of receipt 

Dep. sends to RI 
Form 54-101F3 

proxy 

Dep. sends to RI
Form 54-101F3 

proxy 

Within 2 
business days 
after record 
date 

Dep. sends 
confirmation to 
each Int. named 

in proxy 

5.4

Int. sends to RI search 
response, Form 54-101F4 

proxy & NOBO list 
4.1(1)(b)(c)

Dep. sends
confirmation to
each Int. named

in proxy 

5.4

Within 3 
business days 
after record 
date 

RI sends to Int. proxy 
mtl for OBOs &  

NOBOs 

Int. sends proxy 
mtl to NOBOs  &  

OBOs 

RI sends to Int. 
proxy mtl for  

OBOs  

Int. sends proxy 
mtl to OBOs 

2.12

4.2RI sends proxy
mtl to NOBOs2.9

Minimum 21 days 
before meeting 

Minimum 21 days 
+3 business days 
before meeting 

Meeting Date 

Time 
scale 

5.2 
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 PART TWO – EFFECTIVE DATE 
 
2.1 These amendments come into effect on February 9, 2005.  
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