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Bill 85

BILL 85

1980
THE BUSINESS CORPORATIONS ACT

(Assented to , 1980)

HER MAIJESTY, by and with the advice and consent of the
Legislative Assembly of Alberta, enacts as follows:

1

PART 1
INTERPRETATION AND APPLICATION

In this Act,

(a) ‘‘affairs’” means the relationships among a corporation, its
affiliates and the shareholders. directors and officers of those
bodies corporate but does not include the business carried on by
those bodies corporate;

(a.1) ‘‘affiliate’’ means an aftiliated body corporate within the
meaning of section 2(1);

(b) **Alberta company’ means a body corporate incorporated
and registered under The Companies Act or any of its predeces-
SOrS;

(b.1) *‘articles’” means the original or restated articles of in-
corporation, articles of amendment. articles of amalgamation,
articles of continuance. articles of reorganization, articles of ar-
rangement, articles of dissolution and articles of revival and in-
cludes an amendment to any of them:

(c) ‘‘associate’’, when used to indicate a relationship with any
person, means

(i) a body corporate of which that person beneficially owns
or controls, directly or indirectly. shares or securities cur-
rently convertible into shares carrying more than 10% of the
voting rights under all circumstances or under any circum-

1 Definitions



stances that have occurred and are continuing, or a currently
exercisable option or right to purchase those shares or those
convertible securities,

(ii) a partner of that person acting on behalf of the partnership
of which they are partners,

(iii) a trust or estate in which that person has a substantial
interest or in respect of which he serves as a trustee or in a
similar capacity,

(iv) a spouse of that person. or

(v) a relative of that person or of his spouse if that relative
has the same residence as that person;

(c.1) ‘‘auditor’ includes a partnership of auditors:

(d) ‘‘beneficial interest”’ means an interest arising out of the
beneficial ownership of securities;

(d.1) *'beneficial ownership™ includes ownership through a
trustee, legal representative, agent or other intermediary;

(¢) “‘body corporate’ includes a company or other body cor-
porate wherever or however incorporated;

(e.1) **Canada corporation’” means a body corporate incorpor-
ated by or under an Act of the Parliament of Canada;

.

() *Commission”’ means the Alberta Securitiecs Commission;

(f.1) ‘‘corporation’’ means a body corporate incorporated or
continued under this Act and not discontinued under this Act;

(g) “*Court’ means the Court of Queen’s Bench of Alberta:

(g.1) **debt obligation’” means a bond, debenture. note or other
evidence of indebtedness or guarantee of a corporation, whether
secured or unsecured:

(h) *'Director’” means the Director or any Deputy Director of
the Commission;

(h.1) “‘director’” means a person occupying the position of di-
rector by whatever name called and "*directors’* and ““board of
directors’” includes a single director:

(i) “‘distributing corporation’’ means a corporation
(i) any of whose issued shares, or securitics which may of

might be exchanged for or converted into shares, were part
of a distribution to the public, and



(1) which has more than 15 sharcholders;
(i. 1) rextra-provincial corporation™ means a body corporate

(i) incorporated otherwise than by or under an Act of the
Legislature or an Ordinance of the Northwest Territories, of

(i) incorporated by or under an Ordinance of the Northwegy
Territories and not subject 1o the legiskatne authority of the
Province by section 16 of The Alberta Act:

() ““mcorporator’ means a person who signs articles of incor-
pol'utlun:

. D tindividual™ means a natural person;

(k) “hability™ includes a debt of o corporation arising under
section 38, 184H19) or 234 3)e) or (h):

(1 “*Minister™ means the Mimister of Consumer and Corporate
Attairs:

(m) “ordinary resolution”™ means o resolution

(1) passed by aomajority of the votes cast by the sharcholders
who voted in respect of that resolution, or

(1) signed by all the sharcholders entitled 1o vote on thag
resolution;

(n) “person”includes an individual, partnership. association,
body corporate, trustee, exceutor, administrator or legal repre-
sentative:;

(0) “prescribed™ means prescribed by the regulations;

(p) “professional corporation™™ means a corporation that has the
words “Professional Corporation™ as the Tast words ol its name;
() “redeemable share™ means a share issued by i corporation
that the corporation, by its articles

(1) is required to purchase or redeen at specified time or on
the happening of o certan event,

(it) 1s required to purchase or redeem on the demand of
sharcholder. or

(ili) may purchase or redeem on demand of the corporation,



and includes a share issued by a corporation that is purchased
or redeemed by a combination of any of the methods referred to
in subclauses (i) to (ii);

() “'Registrar’’ means the Registrar of Corporations or a Deputy
Registrar of Corporations appointed under section 253;

(s) “‘Registrar’s periodical’” means the periodical referred to in
section 253.1;

(t) ‘‘resident Albertan™ means an individual who is ordinarily
resident in Alberta or, if not ordinarily resident in Alberta, is a
member of a prescribed class of persons and. in any case,

(i) is a Canadian citizen, or

(1) has been lawfully admitted to Canada for permanent
residence:
(u) “'security,’” except in Part 6. means a share of any class or
series of shares or a debt obligation of a corporation and includes
a certificate evidencing such a share or debt obligation:
(v) ‘'security interest’ means an interest in or charge on property
of a corporation to secure payment of a debt or performance of
any other obligation of the corporation:
(w) “"send’’ includes deliver:

(x) “series’’ means, in relation to shares. a division of a class
of shares;
(y) ‘special resolution”” means a resolution passed by a majority
of not less than 2/3 of the votes cast by the shareholders who
voted in respect of that resolution or signed by all the shareholders
entitled to vote on that resolution:
(z) “‘unanimous shareholder agreement™ means
(i) a written agreement to which all the shareholders of a
corporation are or are deemed to be parties. whether or not

any other person is aiso a party, or

(ii) a written declaration by a person who is the beneficial
owner of all the issued shares of a corporation,

that provides for any of the matters enumerated in section 140(1).

2(1) For the purposes of this Act,

(a)- one body corporate.is affiliated with another body corporate
if one of them is the subsidiary of the other or both are subsidiaries

2 Relationship of corporations



of the same body corporate or each of them is controlled by the
same person, and

(b) if 2 bodies corporate are affiliated with the same body cor-
porate at the same time, they are deemed to be affiliated with
each other.

(2) For the purposes of this Act, a body corporate is controlled by
a person if

(a) securities of the body corporate to which are attached more
than 50% of the votes that may be cast to elect directors of the
body corporate are held. other than by way of security only, by
or for the benefit of that person, and

(b) the votes attached to those securities -are sufticient, if ex-
ercised, to elect a majority of the directors of the body corporate.

(3) For the purposes of this Act. a body corporate is the holding
body corporate of another if that other body corporate is its subsid-
lary.

(4) For the purposes of this Act. a body corporate is a subsidiary
of another body corporate if

(a) it is controlled by
(1) that other,

(ii) that other and one or more bodies corporate. each of
which is controlled by that other. or

(iii) 2 or more bodies corporate, each of which is controlled
by that other,

or
(b) it is a subsidiary of a body corporate that is that other’s
subsidiary.

3(1) For the purposes of this Act. securities of a corporation
(a) issued on a conversion of other securities. or
(b) issued in exchange for other securities

are deemed to be securities that are part of a distribution to the p_ublic
if those other securities were part of a distribution to the public.

(2) Subject to subsection (3), for the purposes of this Act, a security
of a body corporate

3 Distribution to the public



(a) is part of a distribution to the public if, in respect of the
security, there has been a filing of a prospectus, statement of
material facts, registration statement, securities exchange take-
over bid circular or similar document under the laws of Canada,
a province or territory of Canada or a jurisdiction outside Canada,
or

(b) 1s deemed to be part of a distribution to the public if the
security has been issued and a filing referred to in clause (a)
would be required if the security were being issued currently.

(3) On the application of a corporation. the Director may determine
that a security of the corporation is not or was not part of a distribution
to the public if he is satisfied that his determination would not pre-
judice any security holder of the corporation.

4 A document or writing required or permitted by this Act may be
signed or executed in separate counterparts and the signing or exe-
cution of a counterpart shall have the same effect as the signing or
execution of the original.

4 Execution in counterpart

PART 2
INCORPORATION

5 One or more persons may incorporate a corporation by signing
articles of incorporation and complying with section 7.

5> Incorporation . _
6(1) Articles of incorporation shall be in the prescribed form and

shall set out, in respect of the proposed corporation,
(a) the name of the corporation,

{b) the classes and any maximum number of shuares that the
corporation is authorized to issue. and

(i) if there are 2 or more classes of shares. the special rights,
privileges. restrictions and conditions attaching to each class
of shares, and

(i) if a class of shares may be issued in series. the authority
given to the directors to fix the number of shares in, and to
determine the designation of each series. and the rights, priv-
ileges, restrictions and conditions attaching to the shares of
each series,

(c) if the right to transfer shares of the corporation is to be
restricted. a statement that the right to transter shares is restricted

6 Articles of incorporation
6



and the nature of the restrictions,

(d) the number of directors or, subject to section lOZ(a), the
minimum and maximum number of directors of the corporation,
and

(e) any restrictions on the businesses that the corporation may
carry on.

(2) The articles may set out any provision permitted by this Act or
by-law to be set out in the by-laws of the corporation.

(3) Subject to subsection (4), if the articles or a unanimous share-
holder agreement require a greater number of votes of directors or
shareholders than that required by the Act to effect any action, the
provisions of the articles or of the unanimous sharcholder agreement
prevail.

(4) The articles may not require a greater number of votes of share-
holders to remove a director than the number required by section
104,

Fh An incorporator shall send to the Registrar
(a) articles of incorporation, and
(b) the documents required by sections 19 and 101.

(2) If the name of the corporation set out in the articles of incor-

poration contains the words **Protessional Corporation™”, the incor-
porator shall also send to the Registrar evidence satisfactory to him
of the approval of the articles by or on behalt of

(a) the Institute of Chartered Accountants of Alberta,
(b) the Alberta Dental Association,

(c) the College of Physicians and Surgeons of the Province of
Alberta. or

(d) the Law Society of Alberta,
as the case may be.
7 Delivery of articles of incorporation

8 On receipt of the documents and evidence required under section
7 and the prescribed fees, the Registrar shall issue a certificate of
incorporation in accordance with section 255.

8 Certificate of incorporation

9(1) A corporation comes into existence on the date shown in the
certificate of incorporation.

9 Effect of certificate of incorporation

7



2y A certificate of incorporation is conclusive proot for the purposes
of this Act and for all other purposes

(a) that the provisions of this Act in respect of incorporation and
all requirements precedent and incidental to incorporation have
been complied with, and

(b) that the corporation has been incorporated under this Act as
of the date shown in the certificate of incorporation.

10(1) The word “*Limited’’, *‘*Limitee’". **Incorporated’”, **Incor-
poree’” or ‘*Corporation’’ or the abbreviation “"Ltd."", ""Ltee"",
“Inc.”” or "Corp."’ shall be the last word of the name of every
corporation but a corporation may use and may be legally designated
by either the full or the abbreviated form.

(2) Notwithstanding subsection (1). the words " Protessional Cor-
poration”" shall be the last words of the name of every corporation
whose incorporation is approved in accordance with section 7(2).

{3) No person other than a body corporate shall carry on business
within Alberta under any name or title that contains the word " Lim-
ated”’, “"Limitee”", ““Incorporated™’. “‘Incorporee’” or “"Corpora-
tion’" or the abbreviation "*Ltd.”". “"Ltee’". “"Inc.”” or Corp.”" or
the words “"Professional Corporation™”.

{(4) A person carrying on business in contravention of subsection
(3) 1s guilty of an offence and liable on summary conviction to a
fine of not more than $5000.

{5) A corporation may file a notice in prescribed form with the
Registrar designating an additional form or forms of its name in
accordance with subsection (6).

(6) Subject to section 12(1), the name of the corporation or an
additional form of its name in a notice filed under subsection (5) may
be in an English form or a French form or in a combined English
and French form and the corporation may use and may be legally
designated by any of those forms.

(7) Subject to section 12(1), a corporation may, outside Canada,
use and may be legally designated by a name in any language form.

(8) A corporation shall set out its name in legible characters in or
on all contracts, invoices, negotiable instruments. and orders for
goods or services, issued or made by or on behalt of the corporation.

(9) Subject to subsection (8) and section 12(1) and section 85 of
The Partnership Act, a corporation may carry on business under or
identify itself by a name other than its corporate name.

10 Corporate name
8



11(1) The Registrar may, on request, reserve for 90 days a name
for

(a) an intended corporation,
(b) a corporation about to change its name, or

(c) an extra-provincial corporation about to continue as a cor-
poration pursuant to section 181.

(2) 1f requested to do so by the incorporators, a corporation or an
extra-provincial corporation referred to in subsection (1)(c), the Re-
gistrar shall assign to the corporation as its nume a designated number
determined by him.

11 Reservation of name

12(1) A corporation shall not be incorporated with. have, carry on
business under, identify itself by or change its name to & name that
is

(a) prohibited by the regulations.

(b) 1dentical to the name of a body corporate incorporated under
the laws of Alberta,

(¢) reserved for an intended corporation or a corporation under
section 11(1)(b) or (¢), or

{d) disapproved by the Registrar pursuant to subsection (2).

(2) The Registrar may disapprove the name or the proposed name
of a corporation if, in his opinion, the name

(a) is objectionable,
{b) is likely to mislead or confuse, or

{c) is similar to the name of any other body corporate or to the
name of any association, partnership or firm known to the Re-
gistrar, it the use of that name would be likely to confuse or
mislead, unless the body corporate, association, partnership or
firm consents in writing to the use of that name in whole or in
part, and, if required by the Registrar, undertakes to dissolve or
change its name to a dissimilar name within 6 months after the
filing of articles by which the corporation’s name was acquired.

(3) Notwithstanding anything in this section, a corporation may be
incorporated with a name similar to that of a corporation or an Alberta
company which has been struck from the register if

(a) the corporation or Alberta company was struck from the

register more than 3 years before such incorporation and has not
12 Prohibited names
9



since been restored to the register,
(b) the Registrar approves the use of the name, and

(c) the name of the new corporation includes the year in which
it is incorporated.

(4) If, through inadvertence or otherwise.

(a) a corporation come- into existence with or acquires a name
that contravenes subsection (1), or

(b) the Registrar disapproves a corporation’s name after it is
acquired by the corporation,

the Registrar may, by notice in writing. giving his reasons. direct
the corporation to change its name to one that he approves within
60 days of the date of the notice.

(5) The Registrar may give a notice under subsection (4) on his own
initiative or at the request of a person who feels aggrieved by the
name that contravenes subsection (1).

(6) If a corporation
(a) is directed to change its name under subsection (4), and

(b) does not appeal the request of the Registrar within 60 days
of the date of the notice,

the Registrar may revoke the name of the corporation and assign to
it a designated number, and until changed in accordance with section
167 the name of the corporation is the designated number so assigned.

(7) 1If 2 or more corporations amalgamate, the amalgamated cor-
poration may have the name of one of the amalgamating corporations,
or, with the prior approval in writing ot the Registrar,

(a) a distinctive combination. that is not confusing, of the names
of the amalgamating corporations, or

(b) a distinctive new name that complies with subsection (1).

(8) The amalgamating corporations shall be deemed to be bodies
corporate for the purposes of this section.

(9) If an application is made to revive a corporation under this Act
and, between the date of dissolution of the corporation and the date
of its revival, another corporation has come into existence with or
has acquired a name that is likely to be confused with the name of
the corporation to be revived, the Registrar may require, as a con-
dition of the revival, that the revived corporation does not carry on
business or, if it seeks to carry on business, that it change its name

10



to a designated number immediately after it is revived.

(10) 1f the Registrar is satisfied that a professional corporation has
ceased to be the holder of a subsisting permit as a professional
corporation issued under The Chartered Accountants Act, The Dental
Association Act, The Legal Profession Act or The Medical Profession
Act, 1975, he may, on giving notice to the professional corporation
of his intention to do so. change the name of the corporation to
exclude the words **Professional Corporation”” and replace them with
the word *'Limited’” or the abbreviation *Ltd."".

13(1) When a corporation has had its name revoked and a name
assigned to it under scction 12(6). the Registrar shall issue a certi-
ficate of amendment showing the new name of the corporation.

(2) The articles of the corporation arec amended accordingly on the
date shown in the certificate of amendment.
13 Ceritficate of amendment

14(1) This section applies unless the person referred to in subsection
(2) and all parties to the contract referred to in that subscction

(a) believe that the body corporate exists and 18 incorporated
under, or

{b) intend that the body corporate is to be incorporated under
the laws of a jurisdiction other than Alberta.

(2) Except as provided in this section. if a person enters into a
written contract in the name of or on behalt of a body corporate
before it comes into existence.

(a) that person is deemed to warrant to the other party to the
contract

(i) that the body corporate will come into existence within
a reasonable time, and

(ii) that the contract will be adopted within a reasonable time
after the body corporate comes Into existence,

{b) that person is liable to the other party to the contract for
damages for a breach of that warranty, and

(c) the measure of damages for that breach of warranty shall be
the same as if the body corporate existed when the contract was
made, the person who made the contract on behalt of the body
corporate had no authority to do so and the body corporate refused
to ratify the contract.

(3) A corporation may, within a reasonable time after it comes into
existence, by any act or conduct signifying its intention to be bound

14 Pre-incorporation contracts
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thereby, adopt a written contract made before it came into existence
in its name or on its behalf, and on the adoption

(a) the corporation is bound by the contract and is entitled to
the benefits of the contract as if the corporation had been in
existence at the date of the contract and had been a party to it,
and

(b) a person who purported to act in the name of or on behalf
of the corporation ceases. except as provided in subsection (5),
to be liable under subsection (2) in respect of the contract.

(4) If a person enters into a contract in the name of or on behalf of
a corporation before it comes into existence and the contract is not
adopted by the corporation within a reasonable time after it comes
into existence, that person or the other party to the contract may
apply to the Court for an order directing the corporation to restore
to the applicant. in specie or otherwise, any benefit received by the
corporation under the contract.

(5) Except as provided in subsection (6). whether or not a written
contract made before the coming into existence of a corporation is
adopted by the corporation. a party to the contract may apply to the
Court for an order

(a) fixing obligations under the contract as joint or joint and
several, or

(b) apportioning liability between or among the corporation and
a person who purported to act in the name of or on behalt of the
corporation,
and on the application the Court may make any order it thinks fit.
{6) A person who enters into a written contract in the name of or
on behalf of a body corporate before it comes into existence is not

in any event liable for damages under subsection (2) if the contract
expressly provides that he is not to be so liable.

PART 3
CAPACITY AND POWERS

15(1) A corporation has the capacity and, subject to this Act, the
rights, powers and privileges of a natural person.

(2) A corporation has the capacity to carry on its business. conduct
its affairs and exercise its powers in any jurisdiction outside Alberta
to the extent that the laws of that jurisdiction permut.

15 Capacity of a corporation



16(1) It is not necessary for a by-law to be passed in order to confer
any particular power on the corporation or its directors.

(2) A corporation shall not carry on any business or exercise any
power that it is restricted by its articles from carrying on or exercising,
nor shall the corporation exercise any of its powers in a manner
contrary to its articles.

(3) No act of a corporation. including any transfer of property to
or by a corporation. 1s invalid by reason only that the act or transfer
is contrary to its articles or this Act.

Restriction on powers

17 No person is affected by or is deemed to have notice or know-
ledge of the contents of a document concerning a corporation by
reason only that the document has been filed by the Registrar or is
available for inspection at an office of the corporation.

17 No constructive notice

18 A corporation, a guarantor of an obligation of the corporation
or a person claiming through the corporation may not assert against
a person dealing with the corporation or dealing with any person
who has acquired rights from the corporation

(a) that the articles. by-laws or any unanimous shareholder
agreement have not been complied with,

(b) that the persons named in the most recent notice filed by the
Registrar under section 101 or 108 are not the directors of the
corporation,

(c) that the place named as the registered office in the most
recent notice filed by the Registrar under section 19 is not the
registered office of the corporation,

{c.1) that the post office box designated as the address for service
by mail in the most recent notice filed by the Registrar under
section 19 is not the address for service by mail of the corporation,

(d) that a person held out by the corporation as a director, an
officer or an agent of the corporation

(1) has not been duly appointed, or

(i) has no authority to exercise a power or perform a duty
which the director, officer or agent might reasonably be ex-
pected to exercise or perform,

(e) that a document issued by any director, officer or agent of
the corporation with actual or usual authority to issue the doc-
ument is not valid or not genuine, or

Authority of directors, officers and agents

13



(D that financial assistance referred to in section 42 or a sale,
lease or exchange of property referred to in section 183 was not
authorized,

unless the person has, or by virtue of his position with or relationship
to the corporation ought to have, knowledge to the contrary.

PART 4
REGISTERED OFFICE, RECORDS AND SEAL

19(1) A corporation shall at all times have a registered office within
Alberta.

(2) A notice of
(a) the registered office,
(b) a separate records office, it any, and
{c) the post office box designated as the address for service by
mail, if any,

shall be sent to the Registrar in the prescribed tform: together with
the articles of incorporation.

(3) Subject to subsection (4). the directors of the corporation may
at any time

{a) change the address of the registered office within Alberta,

(b) designate, or revoke or change a designation of, a records
office within Alberta, or

(c) designate, or revoke or change a designation of. a post office
box within Alberta as the address for service by mail of the
corporation.

(4) If the directors of a corporation designate a post oftice box as
the corporation’s address for service by mail, they shall by the same
resolution revoke any designation of a records office filed with the
Registrar.

(5) A corporation shall send to the Registrar, within 15 days of any
change under subsection (3) or (4), a notice of that change in the
prescribed form and the Registrar shall file it.

(6) The corporation shall ensure that its registered office and its
records office, if any, are
(a) accessible to the public during normal business hours. and

19 Registered office, records office, address
for service by mail 44



(b) readily identifiable from the address or other description
given in the notice referred to in subsection (2).

(7) Unless the directors designate a separate records office, the
registered office of a corporation is also its records office.

20(1) A corporation shall prepare and maintain at its records office
records containing

(a) the articles and the by-laws, all amendments to the articles
and by-laws, a copy of any unanimous shareholder agreement
and any amendment to a unanimous shareholder agreement,

(b) minutes of meetings and resolutions ot shareholders.
(c) copies of all notices required by section 101 or 108.
(d) a securities register complying with section 46,

(e) copies of the financial statements, reports and information
referred to in section 149(1). and

(f) a register of disclosures made pursuant to section 115.

(2) Notwithstanding subsection (1), a central securities register may
be maintained at an office in Alberta of a corporation’s agent referred
to in section 46(2)(a). and a branch securities register may be kept
at any place in or out of Alberta designated by the directors.

(3) If a central securities register is maintained under subsection
(2) at a place other than the records office. the corporation shall
maintain at its records office a record containing the names and
addresses of all agents and offices at which those registers are main-
tained and descriptions of all those registers.

(4) A corporation which
(a) complies with section 22(2), and

(b) maintains in Canada a register or record referred to in section
20(3)

complies with subsection (1).

(5) In addition to the records described in subsection (1), a cor-
poration shall prepare and maintain adequate accounting records and
records containing minutes of meetings and resolutions of the direc-
tors and any committee of the directors.

(6) For the purposes of subsections (1)(b) and (2), it a body corporate
is continued under this Act. “‘records’” includes similar records re-

20 Corporate records
15



quired by law to be maintained by the body corporate before it was
so continued.

(7) The records described in subsection (5) shall be kept at the
registered office or records office of the corporation or at any other
place the directors think fit and shall at all reasonable times be open
to examination by the directors.

(8) If accounting records of a corporation are kept at a place outside
Alberta, there shall be kept at the registered office or records office
or at any other place in Alberta the directors think fit, accounting
records adequate to enable the directors to ascertain the financial
position of the corporation with reasonable accuracy on a guarterly
basis, and those records shall at all reasonable times be open to
examination by the directors.

(9) A corporation that. without reasonable cause. contravenes this
section 1s guilty of an offence and liable on summary conviction to
a fine not exceeding S$5000.

21(1) The directors and shareholders of a corporation. their agents
and legal representatives may examine the records referred to in
section 2001) during the usual business hours of the corporation free
of charge. )

(2) A shareholder of a corporation is entitled on request and without
charge to one copy of the articles and by-laws and of any unanimous
sharcholder agreement. and amendments to them.

(3) Creditors of a corporation and their agents und legal represent-
atives may examine the records reterred to in section 20(1)(a), (¢)
and (d). other than a unanimous shareholder agreement or an amend-
ment to a unanimous shareholder agreement, during the usual busi-
ness hours of the corporation on payment of a reasonable tee and
may make copies of those records.

(4) Any person may examine the records referred to in section
20tDic) and (d) during the usual business hours of the corporation
on payment of a reasonable fee and may make copies of those records.

(S) If the corporation is a distributing corporation. any person, on
payment of a reasonable fee and on sending to the corporation or its
agent the statutory declaration referred to in subsection (9). may on
application require the corporation or its agent to furnish within 10
days from the receipt of the statutory declaration a list (in this section
referred to as the *“basic list’") made up to a date not more than 10
days before the date of receipt of the statutory declaration setting out

{a) the names of the shareholders of the corporation.
{b) the number of shares owned by eich sharcholder, and

21 Accessto corporate records
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(c) the address of each shareholder,
as shown on the records of the corporation.

(6) A person requiring a corporation to supply a basic list may, if
he states in the statutory declaration reterred to in subsection (5) that
he requires supplemental hsts. require the corporation or its agent
on payment of a reasonable fee to furnish supplemental lists setting
out any changes trom the basic list in the information provided in
it for each business day following the date the basic list is made up
to.

(7) The corporation or its agent shall furnish a supplemental list
required under subscction (6)

(a) on the date the basic list 1s turnished. if the information
relates to changes that took place prior to that date, and

{b) on the business day tollowing the day to which the supple-
mental list relates. it the information relates to changes that take
place on or atter the date the basvic st 1s turnished.

(8) A person requiring a corporation to supply a basic list or a
supplemental list may also require the corporation to include in that
list the name and address of any known holder of an option or right
to acquire shares in the corporation.

(9) The statutory declaration required under subsection (3) shall
state

(a) the name and address of the upplicant,

{b) the name and address for service of the body corporate if
the applicant is a body corporate, and

(c) that the basic list and any supplemental lists obtained pur-
suant to subsection (6) will not be used except as permitted under
subsection (11).

(1 If the applicant is a body corporate, the statutory declaration
shall be made by a director or otficer of the body corporate.

(11) A list of shareholders obtained under this section shall not be
used by any person except in connection with

(a) an eftort to intfluence the voting of shareholders of the cor-
poration,

(b)Y an offer to acquire shares of the corporation. or
(c) any other matter relating to the atfairs of the corporation.

(12

) A person who, without reasonable cause, contravenes this sec-



tion is guilty of an offence and liable on summary conviction to a
fine of not more than $5000 or to imprisonment for a term of not
more than 6 months or to both.

22(1) All registers and other records required by this Act to be
prepared and maintained may be in a bound or loose-leaf form or
in a photographic film form. or may be entered or recorded by any
system of mechanical or electronic data processing or any other
information storage device that is capable of reproducing any required
information in legible written form within a reasonable time.

(2) If a person is entitled to examine any register or record that is

maintatned by a corporation in a form other than a written form and
makes a request of the corporation to do so. the corporation shall

(a) make available to that person within a reasonable time a
reproduction of the text of the register or record in legible written
form. or

{b)y provide facilities to enable that person to examine the text
of the register or record in an legible written form otherwise than
by providing a reproduction of that text,

and shall allow that person to make copies of that register or record.

(3) A corporation and its agents shall take reasonable precautions
to

(a) prevent loss or destruction of,
(b) prevent falsification of entries in, and
(c) facilitate detection and correction of naccuracies in.

the registers and other records required by this Act to be prepared
and maintained.

(4) A person who, without reasonable cause. contruvenes this sec-
tion is guilty of an offence and liable on summary conviction to a
fine of not more than $5000 or to imprisonment for a term of not
more than 6 months or both.

22 Form of records
23(1) A corporation mayv adopt and change a corporate seal that
shall contain the name of the corporation.

(2) A document executed on behalf of a corporation by a director,
an officer or an agent of the corporation, is not invalid only because
the corporate seal is not aftixed to the document.

(3) Share certificates of a corporation may be issued under its cor-
porate seal or a facsimile of that corporate seal.
23 Corporate seal



(4) A document requiring authentication by a corporation may be
signed by a director or the secretary or other authorized officer of
the corporation and need not be under its corporate seal.

(5) A corporation may adopt a facsimile of its corporate scal for use
in any other jurisdiction outside Alberta that complies with the laws
of that jurisdiction.

PART 5
CORPORATE FINANCE

24¢1) Shares of a corporation shall be in registered form and shall
be without nominal or par value.

(2) If a body corporate is continued under this Act. a share with
nominal or par value issued by the body corporate before it was so
continued is. for the purpose of subscection (1), deemed to be a share
without nominal or par value.

(3) If a corporation has only one cluss of shares. the rights of the
holders ot those shares are equal in all respects and include the rights

(a) to vote at any meeting of sharcholders of the corporation,
{b) to recetve any dividend declared by the corporation. and

(c) to receive the remaining property of the corporation on dis-
solution.

(4) The articles may provide for more than one class of shares and,
if they so provide.

(a) the rights. privileges, restrictions and conditions attaching
to the shares of each class shall be set out in the articles, and

tb) the rights set out in subsection (3) shall be attached to at
least one class of shares but all of those rights are not required
to be attached to one class.

(5) Subject to section 27, if a corporation has more than one class
of shares. the rights of the holders of the shares of any class are
equal in all respects.

24 Shares and classes of shares

25(1) Subject to the articles. the by-laws and any unanimous share-
holder agreement and to section 28. shares may be issued at the times
and to the persons and tor the consideration that the directors de-

25 1Issue of shares
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termine.

(2) Shares issued by a corporation are non-assessable and the holders
are not liable to the corporation or to its creditors in respect of those
shares.

(3) A share shall not be issued until the consideration for the share
is fully paid in money or in property or past service that is not less
in value than the fair equivalent of the money that the corporation
would have received if the share had been issued for money.

(4) In determining whether property or past service is the fair equi-
valent of a money consideration, the directors may take into account
reasonable charges and expenses of organization and reorganization
and payments for property and past services reasonably expected to
benetit the corporation.

(5) For the purposes of this section, ““property’” does not include
4 promissory note or promise to pay.

26(1) A corporation shall maintain a separate stated capital account
for cach class and series of shares it issues.

(2) A corporation shall add to the appropriate stated capital account
the full amount of anyv consideration it receives for any shares it
issues.

(3) Notwithstanding section 25(3) and subsection (2) of this section,
if a corporation 1ssues shares

(a) in exchange for

(i) property, other than a promissory note or promise to pay,
or

(ii) issued shares of the corporation of a different class or
series,
and all the shares issued by the corporation in the exchange are
redeemable shares created tor that purpose, or shares which the
corporation is required to issue pursuant to conversion rights or
privileges attached to the shares to be exchanged at the time that
they were issued, or

(b) pursuant to

(i) an amalgamation agreement referred to in section 176 or
180.1, or

(il) an arrangement referred to in section [186(1)(b) or (¢)

to sharcholders of an amalgamating body corporate who receive
the shares in addition to or instead of securities of the amalgam-

26 Stated capital accounts
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ated body corporate,

the corporation may add to the stated capital accounts maintained
for the shares of the classes or series issued the whole or any part
of the amount of the consideration it received in the exchange.

(4) On the issue of a share a corporation shall not add to a stated
capital account in respect of the share it issues an amount greater
than the amount of the consideration it received for the share.

(5) If a corporation proposes to add any amount to a stated capital
account it maintains in respect of a class or series of shares and

(a) the amount to be added was not received by the corporation
as consideration for the issue of shares. and

(b) the corporation has issued uny outstanding shares of more
than one class or series,

the addition to the stated capital account must be approved by special
resolution unless all the issued and outstanding shares are shares of
not more than 2 classes of convertible shares reterred to in section
37(5).

(6) When a body corporate is continued under this Act, it may add
to a stated capital account any consideration received by it for a share
it issued.

(7) A corporation at any time may, subject to subsection (5), add
to a stated capital account any amount it credited to a retained earn-
ings or other surplus account.

{8) When a body corporate is continued under this Act. subsection
(2) does not apply to the consideration received by it before it was
so continued unless the share in respect of which the consideration
is received is issued after the corporation is so continued.

(9) When a body corporate is continued under this Act. any amount
unpaid in respect of a share issued by the body corporate betore it
was so continued and paid after it was so continued shall be added
10 the stated capital account maintained for the shares of that class
or series.

(10) For the purposes of sections 32(2). 36(3). 40, 42(1) and
179(2)(a), when a body corporate is continued under this Act, its
stated capital is deemed to include the amount that would have been
included in the stated capital of the body corporate if it had been
incorporated under this Act.

(1) A corporation shall not reduce its stated capital or any stated
capital account except in the manner provided in this Act.

(12) Subsections (1) to (11) and any other provisions of this Act
relating to stated capital do not apply to an open-end mutual fund.



(13) In subsection (12), **open-end mutual fund™* means a corpor-
ation that makes a distribution to the public or its shares and that
carries on only the busingss of investing the consideration it receives
for the shares it issues, and all or substantially all of those shares
are redeemable on the demand of a shareholder.

27(1) The articles may authorize the issue of any class of shares
in one or more series and may authorize the directors to fix the
number of shares in each series and to determine the designation,
rights, privileges. restrictions and conditions attaching to the shares
of each series. subject to the limitations set out in the articles.

(2) It any cumulative dividends or amounts pavable on return of
capital in respect of a series of shares are not paid in full. the shares
ot all scries of the same class participate rateably in respect of ac-
cumulated dividends and return of capital.

(3) No rights. privileges, restrictions or conditions attached to a
series of shares authorized under this section shall confer on a series
a priority in respect of voting. dividends or return of capital over
any other series of shares of the sume class that are then outstanding.

(4) Subsection (3) does not apply to a right or privilege to exchunge
a share or shares for. or to convert a share or shares into. a share
or shares of another class.

(5) Before the issue of shares of a series authorized under this
section. the directors shall send to the Registrar articles of amendment
in the prescribed form to designate a series of shares.

(6) On receipt of articles of amendment designating a series of
shares. the Registrar shall issue a certificate of amendment in ac-
cordance with section 255.

(71 The articles of the corporation are amended accordingly on the
date shown in the certificate of amendment.

27 Shares in series

28(1) {f the article or a unanimous shareholder agreement so pro-
vides. no shares of a class shall be issued unless the shares have first
been offered to the sharcholders holding shares of that class. and
those shareholders have a pre-emptive right to acquire the offered
shares in proportion to their holdings of the shares of that class. at
the same price and on the sume terms as those shares are to be oftered
to others.

(2) Notwithstanding that the articles provide the pre-emptive right
referred to in subsection (1), shareholders have no pre-emptive right
in respect of shares to be issued

28 Shareholder's pre-emptive right
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(a) for a consideration other than money.
{b) as a share dividend. or

{¢) pursuant to the exercise of conversion privileges. options or
rights previously granted by the corporation.

29(1) A corporation may issue certificates. warrants or other evi-
dences of conversion privileges, options or rights to acquire securitics
of the corporation, and shall set out their conditions

(a) in the certificates, warrants or other evidences, or

{b) in certiticates cvidencing the sceurities to which the con-
version privileges, options or rights are attached.

(2) Conversion privileges. options and rights to purchase sccurities
of a corporation may be made transferable or non-transterable. and
eptions and rights to purchase may be made separable or insepurable
from any sccurities to which they are attached.

{3) It a corporation has granted privileges to convert any sceurities
issued by the corporation into shures, or into shures of another class
or series, or has issued or granted options or rights to acquire shares.
the corporation shall reserve and continue to reserve sufticient au-
thorized shares to meet the exercise of those conversion privileges,
options and rights.

29 Options and other rights to acquire securities
3G: 1) Except as provided in subsection (2) and sections 31 to 34,
a corporation

(a) shall not hold shares in itself or in its holding body corporate.,
and

(b) shall not permit any of its subsidiary bodies corporate to
acquire shares of the corporation.

(2) Not more than 1% of the issued shares of cach class of shares
of a holding body corporate may be held by all the subsidiaries ot
the holding body corporate.
(3) Subject to subsections (2) and (4), a corporation shall cause a
subsidiary body corporate of the corporation that holds shares of the
corporation to sell or otherwise dispose of those shares within 3 years
from the date
(a) the body corporate became a subsidiary of the corporation,
or

(b) the corporation was continued under this Act.

(4) Subsection (3) does not apply to shares acquired by the subsid-
30 Prohibited share holdings
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iary body corporate before the commencement of this Act.

31(1) A corporation may in the capacity of a legal representative
hold shares in itself or in its holding body corporate unless it or the
holding body corporate or a subsidiary of either of them has a ben-
eficial interest in the shares.

(2) A corporation may hold shares in itselt or in its holding body
corporate by way of sccurity for the purposes of a transaction entered
into by it in the ordinary course of a business that includes the lending
of money.

(3) A corporation holding shares in itself or in its holding body
corporate shall not vote or permit those shares to be voted unless the
corporation

i) holds the shares in the capacity of a legal representative. and

ib) has complied with section 147,
31 Exception

32(1) Subject to subsection (2) and to its articles, a corporation may
purchase or otherwise acquire shares issued by it.

(2) A corporation shall not make any payment to purchase or oth-
erwise acquire shares issued by it if there are reasonable grounds for
belicving that

() the corporation is, or would after the payment be. unable to
pay its liabilities as they become due. or

{b) the realizable vaiue of the corporation’s assets would after
the payment be less than the aggregate of its liabilities and stated
capital of all classes.
{3) Subject to uny unanimous shareholder agreement. a corporation
that is not a distributing corporation shall. within 30 days of the
purchase of any of its issued shares. notity its sharcholders in ac-
cordance with section 246
(a) of the number of shares it has purchased.

{(b) of the names of the shareholders from whom it has purchased
the shares.

(c) of the price paid for the shares.

(d) if the consideration was other than cash. of the nature of the
consideration given and the value attributed to it. and

(¢) of the balance. if any. remaining due to shareholders or
shareholders from whom it purchased the shares.

32 Acquisitdion by corporation of its own shares



(4) Subject to any unanimous shareholder agreement, a shareholder
of a corporation other than a distributing corporation is entitied on
request and without charge to a copy of the agreement between the
corporation and any of its other shareholders under which the cor-
poration has agreed to purchase. or has purchased. any of its own
shares.

33(1) Notwithstanding section 32(2). a corporation may. subject to
subsection (3) and to its articles. purchase or otherwise acquire shares
issued by it to

(a) settle or compromise a debt or claim asserted by or against
the corporation.

tb) chminate fractional shares. or

(¢) fulfil the terms of & non-assignable agreement under which
the corporation has an option or is obliged to purchase shares
owned by a director. an ofticer or an emplovee of the corporation.

(21 Notwithstanding section 32¢2). a corporation may purchase or
otherwise acquire shares issued by it to

() satisfy the claim of a sharcholder who dissents under section
184, or

(by comply with an order under section 234,

(3) A corporation shall not make any payment to purchase or acquire
under subsection (1) shares issued by it if there are reasonable grounds
for believing that

(a) the corporation is, or would after the puyment be, unable to
pay its liabilities as they become duce. or

(b) the realizable value of the corporation’s assets would after
the payment be less than the aggregate of its liabilities and the
amounts required for payment on a redemption or in a liguidation
of all shares the holders of which have the right to be paid prior
to the holders of the shares to be purchased or acquired.

33 Alternative acquisition by corporation of its
34dunNehgtherinding section 32(2) or 33(3). a corporation may.
subject to subsection (2) and to its articles. purchase or redeem any
redeemable shares issued by it at prices not exceeding the redemption
price of those shares stated in the articles or calculated according to
a formula stated in the articles.

(2) A corporation shall not make any payment to purchasc or redeem
any redeemable shares issued by it if there are reasonable grounds
for believing that

34 Redemption of shares
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(a) the corporation is, or would after the payment be. unable to
pay its liabilities as they become duc. or

(b) the realizable value of the corporation’s assets would after
the payment be less than the aggregate of

(1) 1ts habilities, and

(i) the amount that would be required to pay the holders of
shares that have a right to be paid. on a redemption or in a
liquidation, rateably with or prior to the holders of the shares
to be purchased or redeemed.

35(1) A corporation may accept from any. sharcholder a share of
the corporation

(a) that is surrendered to it as a gift, or

(b) that has been held in escraw pursuant to an escrow agreement
required by the Commission and that is surrendered pursuant to
that agreement.

(2) The corporation may not extinguish or reduce a lisbility in re-
spect of an amount unpaid on a share surrendered under subsection
(1)(a) except in accordance with section 36.
35 Donated and escrowed shares

36(1) Subject to subsection (3). a corporation may by special re-
solution reduce its stated capital tor any purpose including. without
limiting the generality of the foregoing, the purpose of

(a) extinguishing or reducing a liability in respect of an amount
unpaid on any share,
(b) distributing to the holders of the issued shares of any class

or series of shares an amount not exceeding the stated capital of
the class or series. and

(¢) declaring its stated capital to be reduced by an amount that
Is not represented by realizable assets.
(2) A special resolution under this section shall specify the capital
account or accounts from which the reduction of stated capital ef-
fected by the special resolution is to be deducted.
(3) A corporation shall not reduce its stated capital for any purpose,

other than the purpose mentioned in subsection (1)(c). if there are
reasonable grounds for believing that

(a) the corporation is, or would after the reduction be, unable
to pay its liabilities as they become due, or

36 Other reduction of stated capital
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(b) the realizable value of the corporation’s assets would thereby
be less than the aggregate of its Liabilities.

(4) A creditor of a corporation 1s entitled to apply to the Court for
an order compelling a shareholder or other recipient

(a) to pay to the corporation an amount equal to any fiability of
the shareholder that was extinguished or reduced contrary to this
section, or

(b) to pay or deliver to the corporation any money or property
that was paid or distributed to the sharcholder or other recipient
as a consequence of a reduction of capital made contrary to this
seetion.

(5) An action to enforce a liability nimposed by this section mayv not
be commenced after 2 years trom the date ot the action comiplained
of.

{6) This section does not aftect any liability that arises under section
13,

37(1) On a purchase, redemption or other acquisition by a corpor-
ation under section 32, 33, 34, 43, 184 or 234(3)¢) of shares or
fractions of shares issued by it, the corporation shall deduct from
the stated capital account maintained for the class or series of shares
purchased, redeemed or otherwise acquired an amount equal to the
result obtained by multiplying the stated capital of the <hares of that
class or series by the number of shares or tractions of shares of that
class or series purchased. redeemed or otherwise acquired. divided
by the number of issued shares of that class or series immediately
before the purchase. redemption or other acquisition.

(2) A corporation shall deduct the amount of a payment made by
the corporation to a sharcholder under section 234(3)th) from the
stated capital account maintained for the class or series of shares in
respect of which the payment was made.

(3) A corporation shall adjust its stated capital account or accounts
in accordance with a special resolution referred to in section 36(2).

{4) On a conversion or a change under section 167. 183, 186 or
234 of issued shares of a corporation into shares ot another class or
series, the corporation shall

(a) deduct from the stated capital account maintained for the
class or series of shares converted or changed an amount equal
to the result obtained by multiplying the stated capital of the
shares of that class or series by the number of shares of that class
or series converted or changed, divided by the number of issued
shares of that class or series immediately before the conversion
‘hanee .
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(b) add the result obtained under clause (a) and any additional
consideration pursuant to the conversion or change to the stated
capital account maintained or to be maintained for the class or
series of shares into which the shares have been converted or
changed.

(5) For the purposes of subsection (4) and subject to its articles, if
a corporation issues 2 classes of shares and there is attached to each
class a right to convert a share of the one class into a share of the
other class and a share of one class is converted into a share of the
other class. the amount of stated capital attributable to a share in
either class is the aggregate of the stated capital of both classes
divided by the number of issued shares of both classes immediately
betore the conversion.,

(6) Shares or fractions of shares issued by a corporation and pur-
chased. redeemed or otherwise acquired by it shall either be cancelled
or restored to the status ot authorized but unissued shares.

(7) For the purposes of this section. a corporation holding shares
in itselt as permitted by seetion 3101y and (2) 15 deemed not to have
purchased, redeemed or otherwise acquired those shares.

(8) Shares issued by a corporation and converted pursuant to their
terms or changed under section 167, 185, 186 or 234 into shares of
another class or series shall become issued shares of the class or
series of shares into which the shares have been converted or changed.

(9) It 1ssued shares of a class or series have become. pursuant to
subsection (8). issued shares of another class or series, the number
of unissued shares of the first-mentioned class or series shall, unless
the articles of amendment or reorganization otherwise provide, be
increased by the number of shares that. pursuant to subsection (8),
became shares of another class or series.

37.1(1) Debt obligations issued. pledged. hypothecated or depos-
ited by a corporation are not redeemed by reason only that the in-
debtedness evidenced by the debt obligations or in respect of which
the debt obligations are issued. pledged. hypothecated or deposited
is repaid.

(2) Debt obligations issued by a corporation and purchased. re-
deemed or otherwise acquired by it may be cancelled or, subject to
any applicable trust indenture or other agreement. may be reissued,
pledged or hypothecated to secure any obligation of the corporation
then existing or thereafter incurred. and any such acquisition and
reissue. pledge or hypothecation is not a cancellation of the debt
obligations.

37.1 Repayment acquisition and reissue of debt
Ihie bR with a corporation providing for the purchase by
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it of shares of the corporation is specifically enforceable against the
corporation except to the extent that the corporation cannot perform
the contract without being in breach of section 32 or 33.

(2) In an action brought on a contract referred to in subsection (1),
the corporation has the burden of proving that performance of the
contract is prevented by section 32 or 33.

(3) Until the corporation has fully performed a contract referred to
in subsection (1). the other party to that contract retains the status
of & claimant and is entitled to be paid as soon as the corporation
is fawfully able to do so or. in liquidation. to be ranked subordinate
to the rights of creditors and to the rights of any class of sharcholders
whose rights were in priority to the rights given to the class of shares
which he contracted to sell to the corporation. but in priority to the
rights of the other shareholders.

39 The directors may authorize the corporation to pay a reasonable
commission to any person in consideration of his purchasing or
agreeing to purchase shares of the corporation from the corporation
or from any other person. or procuring or agrecing to procure pur-
chasers for shares of the corporation.

39 Commission on sale of shares
40 A corporation shall not declare or payv a dividend if there are
reasonable grounds for believing that

(a) the corporation is, or would after the pavment be. unable to
pay its liabilities as thev become due. or

(b) the realizable value of the corporation’s assets would thereby
be less than the aggregate of its liabilities and stated capital of
all classes.

40 Dividends

41(1) A corporation may pay a dividend by issuing tully paid shares
of the corporation and, subject to section 40. a corporation mayv pay
a dividend in money or property.

(2} If shares of a corporation are issued in pavment of a dividend.
the declared amount of the dividend stated as an amount of money
shall be added to the stated capital account maintained or to be
maintained for the shares of the class or series issued in payment of
the dividend.

41 Form of dividend

42(1) Except as permitted under subsection (2). a corporation shall
not, directly or indirectly, give financial assistance by means of a
loan, guarantee or otherwise

(a) to a shareholder or director of the corporation or of an af-
filiated corporation,

42 Prohibited financial assistance by corporation
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(b) to an associate of a shareholder or director of the corporation
or of an affiliated corporation. or

(c) to any person for the purpose of or in connection with a
purchase of a share issued or to be issued by the corporation or
an affiliated corporation,

if there are reasonable grounds for believing that

(d) the corporation is. or after giving the financial assistance
would be, unable to pay its labilities as they become due. or

(e) the realizable value of the corporation’s assets. excluding
the amount of any financial assistance in the form of a loan or
in the form of assets pledged or encumbered to sccure a guarantee,
after giving the financial assistance. would be less than the ag-
gregate of the corporation’s liabilities and stated capital of all
classes.

{2) A corporation may give financial assistance by means of a loan,
guarantee or otherwise

(a) toany person in the ordinary course of business it the lending
of money is part of the ordinary business ot the corporation,

{b) to any person on account of expenditurcs incurred or to be
incurred on behalf of the corporation.

(¢) to a holding body corporate if the corporation is a wholly
owned subsidiary of the holding body corporate.

(d) to a subsidiary body corporate of the corporation. or
(e) to employees of the corporation or any of its aftiliates

(i) to enable or assist them to purchase or erect living ac-
commodation for their own occupation. or

(i) in accordance with a plan for the purchase of shares of
the corporation or any of its affiliates to be held by a trustee.

(3) A contract made by a corporation in contravention of this section
may be enforced by the corporation or by a lender for value in good
faith without notice of the contravention.

(4) Unless disclosure is otherwise made by a corporation, a financial
statement referred to in section 149(1)(a) shall contain the following
information with respect to each case in which financial assistance
is given by the corporation by way of loan, guarantee or otherwise,
whether in contravention of this section or not. to any of the persons
referred to in subsection (1)(a), (b) or (c). if the financial assistance
was given during the financial year or period to which the statement
relates or remains outstanding at the end of that financial year or
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period:

(a) the identity of the person to whom the financial assistance
was given;

{(b) the nature of the financial assistance given;
{(c) the terms on which the financial assistance was given;

(d) the amount of the financial assistance initially given and the
amount, if any, outstanding.

43(1) The sharcholders of a corporation are not, as sharcholders,
liable tor any hability, act or default of the corporation except under
section 36(4), 140(7) or 219(4).

{2) Subject to section 45(8), the articles may provide that the cor-
poration has a lien on a share registered in the name of a sharcholder
or his legal representative for a debt of that sharcholder to the cor-
poration, including an amount unpaid in respect of a share issued
by a body corporate on the date it was continued under this Act.

(3) A corporation may enforce a lien referred to in subsection (2)
in accordance with its by-laws.

43 Shareholder immunity

PART 6
SECURITY CERTIFICATES, REGISTERS AND TRANSFERS

Interpretation and General

44(1) The transfer or transmission of & security shall be governed
by this Part.

(2) In this Part,

{a) ‘radverse claim’ includes a claim that a transfer was or
would be wrongful or that a particular adverse person is the owner
of or has an interest in the sccurity:

{b) **bearer’” means the person in possession of a security pay-
able to bearer or endorsed in blank:

(c) “*bona fide purchaser’” means a purchaser for value in good
faith and without notice of any adverse claim who takes delivery
of a security in bearer form or order form or of a security n
registered form
(1) issued to him, or
44 Definitions and interpretation
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(i1) endorsed to him or endorsed in blank by an appropriate
person as defined in section 61;

(d) *‘broker’ means a person who is engaged for all or part of
his time in the business of buying and selling securities and who,
in the transaction concerned. acts for, or buys a security from,
or sells a security to, a customer,

(e) “‘delivery’” means voluntary transfer of possession;

() “fiduciary'” means

(1) a trustee, guardian, committee, curator or tutor.,

(1) anexecutor, administrator or representative of a deceased
person, and

(1i1) any other person acting in a tiduciary capacity:
(g) “fungible’™ means. in relation to securities, securities of
which any unit is, by nature or usage of trade, the equivalent of
any other like unit:

(h) ““genuine”’ means free of forgery or counterteiting:

(i) ‘‘good faith’™ means honesty in fact in the conduct of the
transaction concerned;

() “‘holder’™ means a person in possession of a security issued
or endorsed to him or to bearer or in blank:

(k) “issuer’” includes a corporation

(1) that is required by this Act to maintain a securitics re-
gister, or

(i1) that directly or indirectly creates fractional interests in
its rights or property and that issues securities as evidence
of those fractional interests;
(l) “overissue’” means the issue of securities In excess of any
maximum number of securities that the issuer is authorized by
its articles or a trust indenture to issue:
(m) ‘‘purchaser’” means a person who takey, by sale, mortgage.
hypothec, pledge, issue, reissue, gitt or any other voluntary trans-
action creating an interest in a security:

(n) “‘security’” or “‘security certificate’ means an instrument
issued by a corporation that is

(1) in bearer. order or registered form.
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(i) of a type commonly dealt in on securitics exchanges or
markets or commonly recognized in any area in which it is
issued or dealt in as a medium for investment,

(1i1) one of a class or series or by its terms divisible into a
class or series of instruments, and

(iv) evidence of a share, participation or other interest in or
obligation of a corporation;

(o) ‘transfer’’ includes transmission by operation of law:

(p) ““trust indenture”’ means a trust indenture as defined in sec-
tion 77:

(g) ““unauthorized'™ in relation to a signature or an endorsement
means one made without actual. implied or apparent authority
and includes a forgery;

(r) “valid’” means issued in accordance with the applicable law
and the articles of the issuer or validated under section 48.

(3) A security ts a ncgotiable instrument except when

(a) its transfer is restricted and noted on the security 1n accord-
ance with section 45(8), or

(b) it is stated conspicuously on the sccurity certificate that it
is non-negotiable.

(4) A security is in registered form it

(a) it specifies a person cntitled to the security or to the rights
it evidences, and

(b) either its transfer is capable of being recorded in a securities
register or the security so states.

(5) A debt obligation is in order form if by its terms it is payable
to the order or assigns of any person specified in it with reasonable
certainty or to him or his order.

(6) A security is in bearer form if it is payable to bearer according
to its terms and not by reason of any endorsement.

(7) A guarantor for an issuer is deemed to be an issuer to the extent
of his guarantee whether or not his obligation is noted on the security.

45(1) A security holder is entitled at his option to a security cer-

tificate that complies with this Act or a non-transferable written

acknowledgment of his right to obtain a security certificate from a

corporation in respect of the securities of that corporation held by
45 Security certificates
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him.

(2) A corporation may charge a fee of not more than $3 for a security
certificatc issued in respect of a transfer.

(3) A corporation is not required to issuc more than onc sccurity
certificate in respect of securities held jointly by several persons, and
delivery of a cenrtificate to onc of several joint holders is sufficieng
delivery to all.

(4) A security certificate shall be signed manually by at least one
director or officer of the corporation or by or on behalf of a registrar,
transfer agent or branch transfer agent of the corporation. or by a
trustee who certifies it in accordance with a trust indenture. and any
additional signatures required on a security certilicatc may be printed
or otherwise mechanically reproduced on it.

(5) Notwithstanding subsection (4). a manual signature is not re-
quired on

(@) a sccurity certificate representing
(i) a fractional share, or
(i) an option or a right to acquire a security. or
(b) a scrip centificate.
(6) If a security certificate contains a printed or mechanically re-
produced signature of a person. the corporation may issuc the sccurity
certificate, notwithstanding that the person has ceased to be a director
or an officer of the corporation, and the security certificate is as valid
as if he were a director or an officer at the date of its issuc.

(7) There shall be stated on the face of cach share certificate issued
by a corporation

(a) the name of the corporation.

(b) thc words *“Incorporated under The Business Corporations
Act’’,

(¢) the name of the person to whom it was issucd. and

(d) the number and class of shares and the designation of any
scries that the certificate represents.

(8) If a security certificate issucd by a corporation or by a body
corporate before the body corporate was continued under this Act.
is or becomes subject to

(a) a restriction on its transfer other than & constraint under
section 168, or
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(b) a lien in favour of the corporation,

the restriction or lien is ineffective against a transferee of the security
who has no actual knowledge of it unless

(¢) it_ or a reference to it is noted conspicuously on the security
certificate, :

(d) the security certificate contains a conspicuous statement that
1t is non-negotiable, or

{e) the transteree is not
(1) a bona fide purchaser. or

(i) a purchaser against whom the owner of the security may
not assert the ineffectiveness of an endorsement under section

64.

(9 A distributing corporation shall not restrict the transfer of its
shares except by way of a constraint permitted under section 168,

(10) There shall be stated legibly on a share certificate issued by
a corporation that is authorized to issue shares of more than one class
or series

(a) the rights, privileges, restrictions and conditions attached to
the shares of each class or series that exists when the share
certificate 1s 1ssued, or

(b) that the class or series of shares that it represents has rights,
privileges. restrictions or conditions attached to it and that the
corporation will furnish to a shareholder, on demand and without
charge. a full copy of the text of

(i) the rights, privileges. restrictions and conditions attached
to each class authorized to be issued and to each series in so
far as they have been fixed by the directors, and

(11) the authority of the directors to fix the rights, privileges,
restrictions and conditions of subsequent series.

(1) If a share certificate issued by a corporation contains the state-
ment mentioned in subsection (10)(b), the corporation shall furnish
to a shareholder on demand and without charge a full copy of the
text of

(a) the rights, privileges, restrictions and conditions attached to
each class authorized to be issued and to each series in so far as
they have been fixed by the directors. and

{b) the authority of the directors to fix the rights, privileges,
restrictions and conditions of subsequent series.
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(12) A corporation may issue a certiticate lor a fractional share or
may issue in its place scrip certificates in a form that entitles the
holder to receive a certificate for a full share by exchanging scrip
certificates aggregating a full share.

(13) The directors may attach conditions to any scrip certificates
issued by a corporation, including conditions that

(a) the scrip certificates become void if they are not exchanged
for a share certificate representing a full share betore a specitied
date, and

(b) any shares for which those scrip certiticates are exchangeable
may, notwithstanding any pre-emptive right, be issued by the
corporation to any person and the proceeds of those shares dis-
tributed rateably to the holders of the scrip certificates.
(14) A holder of a tractional share issued by a corporation is not
entitled to exercise voting rights or to receive a dividend in respect
of the fractional share, unless

(a) the fractional share results from a consolidation of shares.
or

(b) the articles of the corpuration otherwise provide.
(151 A holder of a scrip certificate is not entitled to exercise voting

rights or to receive a dividend in respect of the scrip certificate.

46(1) A corporation shall maintain a sccurities register in which it
records the securities issued by it in registered form, showing with
respect to each class or series of sccurities

(a) the names, alphabetically arranged, and the latest known
address of each person who is or has been a security holder.

{b) the number of securities held by cach security holder, and

{c) the date and particulars of the issue and transfer of cach
security.

(2) A corporation may appoint
{a) one or more trust companies registered under The Trust Com-

panies Act as its agent or agents to maintain a central securities
register or registers, and

(b) an agent or agents to maintain a branch securities register
or registers.

(3) Registration of the issue or transfer of a security in the central
securities register or in a branch securities register is complete and

46 Securities records
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valid registration for all purposes.

() A branch securities register shall contain particulars of securities
issued or transferred at that branch.

(5) Particulars of each issue or transfer of a security registered in
a branch securities register shall also be kept in the corresponding
central securities register.

(6) Neither a corporation, nor its agent nor a trustee defined in
section 77(1) is required to produce

(a) a cancelled security certificate in registered form, an instru-
ment referred to in section 29(1) that is cancelled or a like can-
celled instrument in registered form 6 years after the date of its
cancellation,

(b) a cancelled security certificate in bearer form or an instru-
ment referred to in section 29(1) that is cancelled or a like can-
celled instrument in bearer form after the date of its cancellation,
or

(¢) aninstrument referred to in section 29¢1) or a like instrument.
irrespective of its form. after the date of its expiry.

47(1) A corporation or a trustee as defined in section 77(1) may,
subject to sections 128, 129 and 132, treat the registered owner of
a security as the person exclusively entitled to vote. to receive notices,
to receive any interest. dividend or other payments in respect of the
security. and otherwise to exercise all the rights and powers of an
owner of the security.

(2) Notwithstanding subsection (1), but subject to a unanimous
shareholder agreement. a corporation whose articles restrict the right
to transfer its securities shall, and any other corporation may, treat
a person as a registered security holder entitled to exercise all the
rights of the security holder he represents it that person furnishes
evidence as described in section 72(4) to the corporation that he is

(a) the executor, administrator, heir or legal representative of
the heirs of the estate of a deceased security holder,

(b) a guardian, committee, trustee, curator or tutor representing
a registered security holder who is an infant, an incompetent
person or a missing person, or

{c) a liquidator of, or a trustee in bankruptcy for, a registered
security holder.

(3) If a person on whom the ownership of a security devolves by
operation of law, other than a person described in subsection (2),
furnishes proot of his authority to exercise rights or privileges in

47 Dealings with re istered holders and
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respect of a security of the corporation that is not registered in his
name, the corporation shall treat that person as entitled to exercise
those rights or privileges.

(4) A corporation is not required to inquire into the existence of,
or see to the performance or observance of, any duty owed to a 3rd
person by a registered holder of any of its securities or by anyone
whom it treats, as permitted or required by this section. as the owner
or registered holder of the securities.

(5) If an infant exercises any rights ot ownership in the securities
of a corporation. no subsequent repudiation or avoidance is effective
against the corporation.

(6) A corporation shall treat as owner of a security the survivors of
persons to whom the security was issued if

(a) 1t receives proot satisfactory to it of the death of any joint
holder of the security. and

(b) the security provides that the persons to whom the security
was issued are joint holders with rnight of survivorship.
(7) Subject to any applicable law relating to the collection of taxes,
a person referred to in subsection (2)(a) 1s entitled to become a
registered holder or to designate a registered holder. if he deposits
with the corporation or its transfer agent

(1) the original grant of probate or of letters of administration,
or a copy of it certitied to be a true copy by

(1) the court that granted the probate or letters of adminis-
tration,

(ii) a trust company incorporated under the laws of Canada
or a province, or

(iii) a lawyer or notary acting on behalf of the person referred
to in subsection {2)(a),

or
(b) in the case of transmission by notarial will in the Province
of Quebec, a copy of the will authenticated pursuant to the laws
of that province,

together with
(c) an affidavit, statutory declaration or declaration of trans-
mission made by a person referred to in subsection (2)(a), stating

the particulars of the transmission. and

(d) the security certificate that was owned by the deceased holder

38



(1) in the case of a transfer to a person referred to in sub-
section (2)(a). with or without the endorsement of that person.
and

(i) in the case of a transfer to any other persen. endorsed
in accordance with section 61

and accompanied by any assurance the corporation may require
under section 72,

(8) Notwithstanding subsection (7). if the laws of the jarisdiction
governing the transmission of a seeurity of a deceased hoider do not
require a grant of probate or of letrers of administration i respect
of the transmission, o legal representutive of the deceased holder is
entitled. subject to any applicable law relating to the collection of
tuxes. to Become a registered holder or to designate a registered
holder. if he deposits with the corporation or its transfer agent

(a) the security certificate that was owned by the deceuase
holder, and

(b) reasonable proof of the governing laws. of the deceused
holder’s interest in the sccurity and of the right of the legal
representative or the person he designates to become the regis-
tered holder.

{9 Deposit of the documents required by subsection (7) or (&) em-
powers a corporation or its transfer agent to record in a securities
register the transmission of a security from the deceased holder to
a person referred to in subsection (2)ta) or to any person that the
person referred to in subsection (2)(a) may designate and. thereafter.
to treat the person who thus becomes a registered holder as the owner
of the security.

48(1) The provisions of this Part that validate a security or compel
its issue or reissue do not apply to the extent that validation, issue
or reissue would result in overissue. but

(a) it a valid security. similar in all respects to the security
involved in the overissue, is reasonably available for purchase.
the person entitled to the validation or issue may compel the
issuer to purchase and deliver such a sccurity to him against
surrender of the security that he holds, or

(b) if a valid security. similar in all respects to the security
involved in the overissue, is not reasonably available for pur-
chase, the person entitled to the validation or issue may recover
from the issuer an amount equal to the price the last purchaser
for value paid for the invalid security.

(2) When an issuer subsequently amends its articles. or a trust in-
denture to which it is a party. to increase its authorized secuniies
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to a number equal to or in excess of the number of securities pre-
viously authorized pius the amount of the securities overissued. the
securities so overissued are valid from the date of their issue.

(3) Subsection (2) does not apply if the issuer has purchased and
delivered a security in accordance with subsection (1)(a) or paid the
amount referred to in subsection (1)b).

(4) A purchase or payment by an issuer under subsection (1) is not
a purchase or payment to which section 32, 33, 34 or 37 applies.

49 In an action on a sccurity,

(a) unless specifically denied in the pleadings. cach signature
on the security or in a necessary endorsement is admitted.

(b} a signature on the security is presumed to be genumne and
authorized but. if the effectiveness of the signature is put in issue,
the burden of establishing that it is genuine and authorized is on
the party claiming under the signature.

(¢) 1f a signature is admitted or established. production of the
instrument entitles a holder to recover on it unless the detendunt
establishes a defence or a defect going to the validity of the
security, and

(d) it the detendant establishes that a detence or defect exists,
the plaintift has the burden of establishing that the defence or
defect 1s inetfective against him or some person under whom he
claims.

49 Burden of proof in actons

50 Unless otherwise agreed. and subject to any applicable law,
regulation or stock exchange rule. a person required to deliver se-
curities may deliver any secunity of the specified issue in bearer form
or registered in the name of the transteree or endorsed to hiny or in
blank.

50 Securities are fungible

Issue — Issuer

51(1) Even against a purchaser for value and without notice of a
defect going to the vahdity of a security. the terms of the security
include those stated on the security and those incorporated in it by
reference to another instrument. statute. rule, regulation or order to
the extent that the terms so referenced do not contlict with the stated
terms. but such a reference is not of itself notice to a purchaser for
value of a defect going to the validity of the security. notwithstanding
that the security expressly states that a person accepting it admits
such notice.
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(2) A security is valid in the hands of a purchaser for value without
notice of any defect going to its validity.

(3) Except as provided in section 53. the fact that a security is not
genuine is a complete defence even against a purchaser for value and
without notice.

(4)  All other defences of an issuer. including non-delivery and con-
ditional delivery of a security. are ineffective against a purchaser for
value without notice of the particular defence.

52 After an event that creates a right to immediate performance of
the principal obligation evidenced by a sccurity, or that sets a date
on or after which a sceurity is to be presented or surrendered for
redemption or exchange. a purchaser is deemed to have notice of
any defect in its issue or of any defence of the issuer,

(a) 1f the event requires the payment of money or the delivery
of securities, or both. on presentation or surrender of the security,
and such funds or securities are available on the date set for
payment or exchange. and the purchaser takes the security more
than one vear after that date, or

{b) if the purchaser takes the security more than 2 vears after
the date set for surrender or presentation or the date on which
such performance became due.

59 Staleness is notice of defect

53 An unauthorized signature on a security before or in the course
of issue is ineffective, except that the signature is effective in tavour
of a purchaser for value and without notice of the lack of authority,
if the signing has been done by

(a) an authenticating trustee, registrar. transfer agent or other
person entrusted by the issuer with the signing of the security,
or of similar securities, or their immediate preparation for sign-
ing. or

(b) an employee of the tssuer or of a person referred to in clause
(a) who in the ordinary course of his duties handles the security.

53 Unauthorized signature

54(1) If a security contains the signatures necessary to its issue or
transfer but is incomplete in any other respect,

(a) any person may complete it by filling in the blanks in ac-
cordance with his authority. and

(b) notwithstanding that the blanks are incorrectly filled in, the
security as completed is enforceable by a purchaser who took it
for value and without notice of the mcorrectness.

54 Completion or alteration
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(2) A completed security that has been improperly altered. even if
frqudulent]y altered. remains enforceable. but only according to its
original terms.

55(1) A person signing a security as authenticating trustee. registrar
transter agent or other person entrusted by the issuer with the signing
of the security. warrants to a purchaser for value without notice that

(a) the security is genuine,

(b) his acts in connection with the issue of the security are within
his authority, and

(¢) he has reasonable grounds for believing that the security is
in the form and within the amount the issuer is authorized to
issue.

(2) Unless otherwise agreed. a person referred to in subsection (1)
does not assume any further Liability for the validity ot a security.

55 Warranties of agents

Purchase

56(1) On delivery of a security. the purchaser acquires the rights
in the security that his transteror had or had authority to convey.
except that a purchaser who has been a party to any fraud or illegality
affecting the security or who as a prior holder had notice of an
adverse claim does not improve his position by taking from a later
bona fide purchaser.

(2) A bona fide purchaser, in addition to acquiring the rights of a
purchaser, also acquires the security free from any adverse claim.

(3) A purchaser of a limited interest acquires rights only to the
extent of the interest purchased.

(4) Nothing in subsection (2) confers any rights on & purchaser
unless all necessary endorsements are made by an appropriate person
as defined in section 61.

56 Title of purshaser

57(1) A purchaser of a security, or any broker for a seller or pur-
chaser, 1s deemed to have notice of all adverse claims it

{a) the security, whether in bearer or registered form. has been
endorsed **for collection™ or *for surrender’” or for some other
purpose not involving transfer, or

57 Deemed notice of adverse claims
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(b) the security is in bearer form and has on it a statement that
it is the property of a person other than the transferor. except
that the mere writing of a name on a security is not such g
statement. ’

(2) Notwithstanding that a purchaser or any broker for u seller of
purchaser has notice that a security is held for a third person or ig
registered in the name of or endorsed by a fiduciary. he has no duty
to inquire into the rightfulness of the transter and has no notice of
an adverse claim. except that it a purchaser knows that the consid-
cration is to be used for. or that the transaction is for. the personal
benefit of the fiduciary or is otherwise in breach of the fiduciary’s
duty, the purchaser is deemed to have notice of an adverse claim.

58 An cvent that creates a right to immediate pertormance of the
principal obligation evidenced by a security or that ets o date on or
after which the security is to be presented or surrendered tor re-
demption or exchange is not of itselt’ notice of an adverse claim,
except in the case of a purchase

{a) after onc vear from any date set for such presentation or
surrender for redemption or exchange. or

(b) after 6 months from any date st for pavment of money
against presentation or surrender ot the security i tunds are
available for pavment on that date.

58 . Staleness as notice of adverse claims

59(1) A person who presents a security for registration of transfer
or for payment or exchange warrants to the issuer that he is entitled
to the registration. payment or cxchange. except that a purchaser for
value without notice of an adverse claim who receives a new. reissued
or re-registered security on registration of transfer warrants only that
he has no knowledge of any unauthorized signature in a necessary
endorsement.

(2) A person by transferring a security to a purchaser for value
warrants only that

(a) the transfer is effective and righttul.

(b) the security is genuine and has not been materially altered.
and

(c) he knows of nothing that might impair the validity of the
security.

(3) If a security is delivered by an intermediary known by the pur-

chaser to be entrusted with delivery of the security on behalf of

another or with collection of a draft or other claim to be collected

against such delivery, the intermediary by such delivery warrants

only his own good faith and authority ¢ven if he has purchased or

made advances against the draft or other claim to be collected against
59 Warranties
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the delivery.

(4) A pledgee or other holder for purposes of security who redelivers
a security received, or after pavment and on order of the debtor
delivers that security to a 3rd person, gives only the warranties of
an intermediary under subsection (3). ’

(5) A broker gives

(a) to his customer and to a purchaser the warranties provided
in subsection (2). and

(b) to the issuer the warranties provided in subsection (1).

(6) A broker has the rights and privileges of a purchaser under this
section.

(7y The warranties of and in favour of a broker acting as an agent
are in addition to warranties given by his customer and warranties
given in favour of his customer

60 Ifasecurity inregistered form is delivered to a purchaser without
a necessary endorsement. he may become a bona fide purchaser only
as of the time the endorsement is supplied. but against the transteror
the transfer is complete on delivery und the purchaser has u speci-
fically enforceable right to have any necessary endorsement supplied.

60 Right to compel endorsement

61(1) In this section. “"appropriate person’” means

(a) the person specified by the security or by special endorsement
to be entitled to the security.

(b) if a person described in clause (a) is described as a fiduciary
but is no longer serving in the described capacity. cither that
person or his successor,

(c) if the security or endorsement mentioned in clause (a) spec-
ifies more than one person as fiduciaries and one or more are no
longer serving in the described capacity. the remaining fiduciary
or fiduciaries, whether or not a successor has been appointed or
qualified,

(d) if a person described in clause (a) is an individual and is
without capacity to act by reason of death. incompetence, mi-
nority. or otherwise, his {iduciary,

(e) if the security or endorsement mentioned in clause (a) spec-
ifies more than one person with right of survivorship and by
reason of death all cannot sign. the survivor or survivors,

() a person having power to sign under applicable law or a

61 Endorsement



power of attorney, or

(g) to the extent that a person described in clauses (a) to (f) may
act through an agent. his authorized agent.

(2) Whether the person signing is an appropriate person is deter-
mined as of the time of signing and an endorsement by such a person
does not become unauthorized for the purposes of this Part by reason
of uny subsequent change of circumstances. )

(3) An endorsement of a security in registered form is made when
an appropriate person signs, cither on the security or on a separate
document. an assignment or transfer of the security or a power to
assign or transfer it. or when the signature of an appropriate person
is written without more on the back of the security.

(4 An cndorsement may be special or in blank.
(5) An endorsement in blunk includes an endorsement to bearer.

(6) A special endorsement specifies the persor to whom the security
is to be transferred. or who has power to transfer it.

(7) A holder may convert an endorsement in blank into a special
cendorsement.

(8) Unless otherwise agreed. the endorser by his endorsement as-
sumes no obligation that the security will be honoured by the issuer.

(9) An endorsement purporting to be only of part of a security
representing units intended by the issuer to be separately transferable
is effective to the extent of the endorsement.

(10) Failure of a fiduciary to comply with a controlling instrument
or with the law of the jurisdiction governing the fiduciary relation-
ship, including any law requiring the fiduciary to obtain court ap-
proval of a transter, does not render his endorsement unauthorized
for the purposes of this Part.

62 An endorsement of a security, whether special or in blank. does
not constitute a transfer until delivery of the security on which it
appears or, it the endorsement is on a sepurate document. until
delivery of both the security and that document. .

62 Effect of endorsement without delivery

63 An cndorsement of a security in bearer form may give notice
of an adverse claim under section 57 but does not otherwise aftect

any right to registration that the holder has.
63 Endorsement in bearer form

64 Unless the owner has ratified an unauthorized endorsement or
is otherwise precluded from asserting its inctfectiveness. he may
64 Effect of unauthorized enforsement
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assert its ineffectiveness against the issuer or any purchaser, other
than a purchaser for value and without notice of adverse claims. who
has in good faith received a new. reissued or re-registered security
on registration of transfer.

65(1) A person who guarantees a signature of an endorser of a
security warrants that at the time of signing

(a) the signature was genuine,

(b) the signer was an appropriate person as defined in section
61 to endorse, and

(¢) the signer had legal capacity to sign.

(2) A person who guarantees a signature of an endorser does not
otherwise warrant the rightfulness of the particular transter.

(3) A person who guarantees an endorsement of a security warrants
both the signature and the rightfulness ot the transfer in all respects,
but an issuer may not require u guarantee of endorsement as a con-
dition to registration of transter.

(4) The warranties referred to in this section are made to any person
taking or dealing with the security relving on the guarantee and the
guarantor is liable to that person for any loss resulting from breach
of warranty.

65 Warranties of guarantees of signatures or

end%‘é?ﬁmﬁéﬁﬁcr)’ to a purchaser occurs when

(a) he or a person designated by him acquires possession of a
security,

(b) his broker acquires possession of a security specially en-
dorsed to or issued in the name of the purchaser,

(¢) his broker sends him confirmation of the purchase and the
broker in his records identities a specific security as belonging
to the purchaser, or

(d) with respect to an identified security to be delivered while
still in the possession of a third person. that person acknowledges
that he holds it for the purchaser.

(2) A purchaser is the owner of a security held for him by his broker,
but a purchaser is not a holder except in the cases referred to
subsection (1)(b) and (c).

(3) If a security is part of a fungible bulk a purchaser of the seeurity
is the owner of a proportionate intcrest in the fungible bulk.

(4) Notice of an adverse claim received by a broker or by a purchaser

66 Constructive delivery and constructive ownershirf
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after the broker tukes delivery as a holder for value is not effective
against the broker or the purchaser, except that. as between the broker
and the purchaser. the purchaser may demand delivery of an equi-
valent security in relation to which no notice of an adverse claim
has been received.

67(1) Unless otherwise agreed. if a sale of a sccurity is made on
an exchange or otherwise through brokers.

(a) the selling customer fulfils his duty to deliver when

(1) he delivers the seeurity to the selling broker or to a person
designated by the selling broker, or

(1) he causes an acknowledgement to be made to the selling
broker that the sccurity s held tor him,

and

(b) the selling broker. including a correspondent broker, acting
tfor a selling customer fulfils his duty to dehiver

(1) by delivering the security or a like security to the buving
broker or to a person designated by the buying broker. or

(i) by effecting clearunce ol the sale in accordance with the
rules of the exchange on which the transaction took place.

(2) Exceptas otherwise provided in this section and unless otherwise
agreed, a transteror’s duty o deliver a security under a contract of
purchase 1s not fulfilled until he

(a) delivers the security in negotiable form to a purchaser or to
a person designated by the purchaser, or

(b) causes an acknowledgement to be made to the purchaser that
the security is held for him.

(3) A suale to a broker purchasing for his own account is subject to
subsection (2) and not subsection (1), unless the sale s made on a
stock exchange. i

67 Delivery of security

68(1) A person against whom the transter of a sceurity is w rongtul
for any reason. including his incapacity but not including an unau-
thorized endorsement. may against any person except a bona fide
purchaser reclaim possession of the security or obtain possession of
any new security evidencing all or part of the same rights or cluim
damages.

(2) It the transler of a sceurity is wrongful by reason of an unau-

thorized endorsement. the owner may reclaim possession ol the se-
curity or obtain possession of @ new security even from a purchaser

possession of security
a7
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for value and without notice of an adverse claim if the ineffectiveness
of the purp_orted endorsement may be asserted against such purchaser
under section 64.

(3) The right to reclaim possession of a security may be specifically
enforced. its transfer may be restrained and the security may be
impounded pending litigation.

69(1) Unless otherwise agreed. a transferor shall on demand supply
a purchaser with proof of his authority to transfer or with any other
requisite that is necessary to obtain registration of the transfer of a
security. but 1f the transfer is not for value a transferor need not do
so unless the purchaser pays the reasonable and necessary costs of
the proof and transfer. ’

(2) If the transferor fails to comply with a demand under subsection
(1) within a reasonable time. the purchaser mayv reject or rescind the

ansfer,
g Right ot requisites of transfer

70 No seizure of a security of a distributing corporation or other
interest evidenced by a secunity 1s effective until the person making
the seizure obtains possession of the security.

70 Seizure of security

70.1  An agent or bailee who in good faith. including observance
of reasonable commercial standards if he is in the business of buying.
selling or otherwise dealing with securities, has received securities
and sold, pledged or delivered them according to the instructions of
his principal is not liable for conversion or for participation in breach
of fiduciary duty although the principal has no right to dispose of
them.

70.1 No conversion if good faith delivery by

71(1) If a security in registered form is presented for registration
of transfer, the issuer shall register the transfer if

(a) the security is endorsed by an appropriate person. as detined
in scction 61,

{b) reasonable assurance is given that that endorsement is gen-
uine and effective, .

(c) the issuer has no duty to inquire into adverse claims or has
discharged any such duty,

(d) any applicable law relating to the collection of taxes has
been complied with.

(e) the transfer is rightful or is to a bona fide purchaser. and
() any fee referred to in section 45(2) has been paid.
71 Dutyb to register transfer
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(2) If an issuer has a duty to register a transfer of a security, the
issuer is liable to the person presenting it for registration for loss
resulting from any unreasonable delay in registration or from failure
or refusal to register the transfer.

72(1) An issuer may require an assurance that each necessary en-
dorsement on a security is genuine and effective by requiring a
guarantee of the signature of the person endorsing and by requiring

(1) if the endorsement is by an agent. reasonable assurance of
the agent’s authority to sign.

{b) if the endorsement is by a fiduciary. evidence of his ap-
pointment or incumbencey .

(c) if there is more than one fiduciary . reasonable assurance that
all who are required to sign have done so. and

(d) in any other case. assurance that corresponds as closely as
practicable to the foregoing.

(21 In subsection (1), ““guarantee of the signature™ means a vuar-
antee signed by or on behalf of a person reasonably believed by the
issuer to be a responsible person.

(3) An issuer may adopt reasonable standards to determine respon-
sible persons for the purpose of subsection (2).

() Insubsection (1)b). “"evidence of appointment or incumbency™
means

(a) in the case of a fiduciary appointed by a court, a copy of the
order certified in accordance with section 47(7), and dated not
earlier than 60 days before the date a security is presented for
transfer, or

(b) in any other case. a copy of a document showing the ap-
pointment or other cvidence believed by the issuer to be appro-
priate.

(5) An issuer may adopt reasonable standards with respect to evi-
dence for the purposes of subsection (4)(b).

(6) An issuer is not deemed to have notice of the contents of any
document obtained pursuant to subscction (4} except to the extent
that the contents relate directly to appointment or incumbency.

(7) If an issuer demands assurance additional to that specitied in
this section for a purpose other than that specified in subsection (4)
and obtains a copy of a will. trust or partnership agreement, by -law
or similar document. the issuer is deemed to have notice of all matters
contained therein affecting the transfer.

72 Asgsurance that endorsement is effective
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73(1) An issuer to whom a security is presented for registration of
transfer has a duty to inquire into adverse claims if

(a) written notice of an adverse claim is received at a time and
in a manner that affords the issuer a reasonable opportunity to
act on it before the issue of a new. reissued or re-revistered
security and the notice discloses the name and address of the
claimant, the registered owner and the issue of which the security
is a part, or

{b) the issuer is deemed to have notice of an adverse claim from
a document that is obtained under <ection 72(7).

(2) An issuer may discharge a duty of inquiry by any reasonable
means, including notifying an adverse claimant by registered mail
sent to the address furnished by him or_ if no such address hus been
furnished, to his residence or regular place of business. that a security
has been presented for registration of transter by a named person,
and that the transter will be registered unless within 30 davs from
the date of mailing the notice either ’

(a) the issuer is served with a restraining order or other order
of the Court. or .

{(b) the issuer is provided with an indemnity bond sufficient in
the issuer’s judgment to protect the issuer and any registrar,
transfer agent or other agent of the issuer from any loss that may
be incurred by any of them as a result of complying with the
adverse claim.

(3) Unless an issuer is deemed to have notice of an adverse claim
from a document that it obtained under section 72(7) or has received
notice of an adverse claim under subsection (1), it a security presented
for registration is endorsed by the appropriate person as defined in
section 61 the issuer has no duty to inquire into adverse claims. and
in particular,

(@) an issuer registering a security in the name of a person who
is a fiduciary or who is described as a fiduciary is not bound to
inquire into the existence. extent or correct description of the
fiduciary relationship. and thereafter the issuer may assume with-
out inquiry that the fiduciary is no longer acting as such with
respect to the particular security,

(b) an issuer registering a transfer on an endorsement by a fi-
duciary has no duty to inquire whether the transfer is made in
compliance with the document or with the law of the jurisdiction
governing the fiduciary relationship. and

(c) an issuer is not deemed to have notice of the contents of any

court record or any registered document even it the record or
document is in the issuer’s possession and even if the trunster

73 Limited dutyof inquiry as to adverse claims
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is made on the endorsement of a fiduciary to the fiduciary himself
or to his nominee.

(_4) A written notice of adverse claim received by an issuer is ef-
tective for 12 months from the date when it was received and thereon
ceases to be effective unless the notice is renewed in writing.

(5) An issuer who registers the transfer of a security on an unau-
thorized endorsement is liable for improper registration.

74(1) Except as otherwise provided in any applicuble law relating
to the collection ol taxes, the issuer 1s not liable to the owner or unS'
other person who incurs a loss as a result of the registration of a
transfer of a security if )

(a) the necessary endorsements were on or with the security,
and

(b) the issuer had no duty to tnquire into adverse claims or had
discharged any such duty.

(2) If an issuer has registered a transter of a security to a person not
entitled to it. the issuer shall on demand deliver a hke security to
the owner uniess

(a) subsection (1) applies,

(b) the owner is precluded by section 75(1) from asserting any
claim. or

(¢) the delivery would result in overissue. in which case the
issuer’s liability is governed by section 48
74 Limitation of issuer's liability

75(1) It

(a) a security has been lost, apparently destroyed or wrongfully
taken. and the owner fails to notify the issuer of that fact by
giving the issuer written notice of his adverse claim within a
reasonable time atter he knows of the loss, destruction or taking,
and

(b) the issuer has registered a transfer of the secunty before
receiving such notice.

the owner is precluded from asserting against the issuer any claim
o a4 new security.

(2) If the owner of a security claims that the security has been lost.
destroyed or wrongfully taken, the issuer shall issue @ new security
in place of the original security if the owner

(a) so requests before the issuer has notice that the security has

75 Rights and obligations on loss or theft
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been acquired by a bona fide purchaser and before a purchaser
described in section 64 has received a new. reissued or re-reg-
istered security,

(b) furnishes the issuer with a sufficient indemnity bond, and

(¢) satisfies any other reasonable requirements imposed by the
issuer.

(3) If, after the issue of a new security under subsection (2), a bona
fide purchaser of the original security presents the original security
for registration of transfer, the issuer shall register the transfer unless
registration would result in overissue, in which case the issuer’s
liability is governed by section 48.

(4) In addition to any rights on an indemnity bond. the issuer may
recover a new security issued under subsection (2) fron the person
to whom it was issued or any person taking under him other than
a bona tide purchaser.

76(1) An authenticating trustee, registrar, transfer agent or other
agent of an issuer has. in respect of the Issue. registration of transfer
and cancellation of a security of the issuer.

(a) a duty to the issuer to exercise good taith and reasonable
diligence. and

{b) the same obligations to the holder or owner of a security and
the same rights. privileges and immunities as the issuer.

{2) Notice to an authenticating trustee. registrar. transfer agent or

other agent of an issuer is notice to the issuer with respect to the
functions performed by the agent.

76 Rights, duties etc, of issuers' agent

PART 7
CORPORATE BORROWING
Division 1

Trust Indentures

77¢1) In this Division,

(a) “‘event of default’’ means an event specified in a trust in-
denture on the occurrence of which

(i) a security interest constituted by the trust indenture be-
comes cnforceable, or
77 Interpretation and application
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(i) the principal. interest and other money payabic under
the trust indenture become or may be declared to be payable
before maturity, ’

but the event is not an event of default until all conditions pre-
scribed by the trust indenture in connection with that event for
the giving of notice or the lapse of time or otherwise have been
satistied:

(b) “‘trustee’ means any person appointed as trustee under the
terms of a trust indenture to which a corporation 1s a party and
includes any successor trustec:

(¢) “‘trust indenture’” means any deed. indenture or other in-
strument, including any supplement or amendment to it. made
by a corporation after its incorporation or continuance under this
Act. under which the corporation issues debt obligations and in
which a person is appointed as trustee for the holders of the debt
obligations issued under it.

(2) This Division applies to a trust indenture only if the debt obli-
gations issued or to be issued under the trust indenture are part of
a distribution to the public.

78(1) No person shall be appointed as trustee if there is a material
conflict of interest between his role as trustee and his role in any
other capacity.

{2) A trustee shall. within 90 days after he becomes aware that a
material conflict of interest exists,

(a) climinate the conflict of interest. or
{by resign trom oftice.
(3) A trust indenture. any debt obligations issued under it uand a

security interest effected by it are vulid notwithstunding a material
contlict of interest of the trustee.

(4) If a trustee contravenes subsection (1) or (2). any interested
person may apply to the Court for an order that the trustee be replaced.,
and the Court may make an order on any terms it thinks fit.

78 Conflict of interest

79 A trustee. or at least one of the trustees if more than one is
appointed. shall be a trust company registered under The Trust Com-
panies Act.

79 Qualifications of trustee

80(1) A holder of debt obligations issued under a trust indenture
may, on payment to the trustee of a reasonable fee. require the trustee
to furnish within 13 days after delivering to the trustee the statutory
80 L st of security holders
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declaration referred to in subsection (4), a list setting out

(a) the names and addresses of the registered holders of the
outstanding debt obligations.

(b) the principal amount of outstanding debt obligations owned
by each of those holders. and

(c) the aggregate principal amount of debt obligations outstand-
ing. as shown on the records maintained by the trustee on the
day that the statutory declaration 1s delivered to that trustee.

(2) On the demand of a trustee. the issuer of debt obligations shall
furnish the trustee with the information required to enable the trustee
to comply with subsection (1).

(3) If the person requiring the trustee to furnish a list under sub-
section (1) is a body corporate. the statutory declaration required
under that subsecticn shall be made by a director or officer of the
body corporate.

{4) The statutory deciaration required under subsection (1) shall
state

(a) the name und address of the person requiring the trustee to
turnish the list and. if the person is a body corporate. the address
for service of the body corporate, and

(b) that the list will not be used except as permitted under sub-
section (3).

(5) A list obtained under this section shall not be used by any person
except in connection with

(a) an effort to influence the voting of the holders of debt ob-
ligations,
(b) an offer to acquire debt obligations. or

(¢) any other matter relating to the debt obligations or the affairs
of the 1ssuer or guarantor of the debt obligations.

(6) A person who, without reasonable cause. contravenes subsection
(S) is guilty of an offence and liable on summary conviction to a
fine of not more than $5000 or to imprisonment for a term of not
more than 6 months or to both.

81(1) An issuer or a guarantor of debt obligations issued or to be
issued under a trust indenture shall before the doing of any uct under
clause (a), (b) or (¢), furnish the trustee with evidence of compliance
with the conditions in the trust indenture relating to

(a) the issue. certification and delivery of debt obligations under

81 Evidéhce of compliance



the trust indenture.

(b) the release or release and substitution of property subject to
a security interest constituted by the trust indenture. or

(c) the satisfaction and discharge of the trust indenture.

(2) On the demand of a trustee. the issuer or guarantor of debt
obligations issued or to be issued under a trust indenture shall furnish
the trustee with evidence of compliance with the trust indenture by
the issuer or guarantor in respect of any act to be done by the trustee
at the request of the issuer or gudrantor.

82 Evidence of compliance as required by section N1 shall consist
of

(@) a statutory declaration or certiticate made by a director or
an officer ot the issuer or guarantor stating that the conditions
referred to in that section have been complicd with, and

(b if the trust indenture requires comphiance with conditions
that are subject 1o review

(1) by legal counsel. an opinion of legal counsel that those
conditions have been complied with, and

(1) by an auditor or accountant. an opinion or report of the
auditor of the issucr or guarantor. or any other accountant the
trustee may select. that those conditions have been complied
with.

82 Contents of declaration

83 The evidence of compliance referred to in section X2 shall in-
clude a statement by the person giving the evidence

(a) declaring that he has read and understands the conditions of
the trust indenture described in section 81.

(b) describing the nature and scope of the examination or in-
vestigation on which he based the certiticate. statement or opin-
1on, and

(¢) declaring that he has made any examination or investigation
that he believes necessary to enable him to make the statements
or give the opinions contained or expressed therein.

83 Further evidence of compliance

84(1) On the demand of a trustec. the issuer or guarantor of debt
obligations issued under a trust indenture shall furnish the trustee
with evidence in any form the trustce may reguire as to compliance
with any condition of the trust indenture relating to any action re-
quired or permitted to be taken by the issuer or guarantor under the
trust indenture.

84 Trustee may require evidence of compliance



(2) At least once in each 12 month period beginning on the date of
the trust indenture and at anv other time on the demand of a trustee,
the issuer or guarantor of debt obligations issued under a trust in-
denture shall furnish the trustee with a certificate that the issuer or
guarantor has complied with all requirements contained in the trust
indenture that. it not complied with. would. with the giving of notice.
lapse of time or otherwise, constitute an event of default. or. if there
has been failure to so comply. giving particulars of the failure.

85 The trustee shall, within 30 davs after the trustee becomes aware
of its occurrence. give to the holders of debt obligations issued under
a trust indenture, notice of every event of detault arising under the
trust indenture and continuing at the time the notice is given., unless
the trustee reasonably believes that it s in the best interests ol the
holders of the debt obligations to withhold the notice and so informs
the issuer or guarantor in writing.

85 Notice of default

86 A trustee in exercising his powers and discharging his duties
shall

(a) acthonestly and in good fuith with a view to the bestinterests
of the holders of the debt obligations issued under the trust in-
denture. and

(b) exercise the care. diligence and skill of a reasonably prudent
trustee.
86 Trustee's duty of care

87 Notwithstanding section 86, a trustee is not liable it he relies
in good faith on statements contained in a statutory declaration,
certificate, opinion or report that complies with this Act or the trust
indenture.

87 Trustee's reliance on statements
88 No term ol a trust indenture or of any agreement between

(a) a trustee and the holders of debt obligations issued under the
trust indenture, or

(b) between the trustee and the 1ssuer or guarantor
shall operate so as to relieve a trustee from the duties imposed on
him by section 86.

88 No exculpation of trustee: by agreement



Division 2

Registration of Debt Obligations

88.1 In this Division.
(a) “‘debentures™ includes debenture stock and bonds:

(b) “‘mortgage™ includes charge.
88.1 Definitions

88.2(1) Subject to scction 8X.9. every mortgage of its property
created by a corporation or an Alherty company and every mortgage
of ats property situated in Alberta created by an extra-provineial
corporation

() for the purpose of sceeuring any debenture,
(b) on uncalled or unpuaid share cupital.
(¢) as a floating charge on its undertaking or property, or

(d) as a4 mortgage or charge on goodwill on any patent, licence
under a patent, trade mark. copyright or licence under a copy-
right.

unless the mortgage is registered under this section. is. so far as any
security on the corporation’s property or undertaking is thereby con-
ferred. void against a hquidator. and any assignee. receiver. and
creditor of the corporation. and any subsequent bona tide purchaser
or mortgagee for valuable consideration. but without prejudice to
any contract or obligation for repayment of the money thereby se-
cured.

(2) A mortgage shall be registered by filing the instrument. or u true
copy of the instrument. by which the mortgage is created or evi-
denced., with the Registrar within 60 days after the date the instrument
is fully executed.

(3) A mortgage takes effect against such liquidator, assignee, re-
ceiver, creditor, purchaser or mortgagee only from the registration
of the mortgage.

(4) If a mortgage is not registered within the time referred to in
subsection (23, the money secured by it becomes payable immediately
on the expiration of that time.

(5) In the case of a series of debentures containing any charge to
the benefit of which the debenture holders of that series are entitled
pari passu, and not covered by a deed creating or delining the se-
curity, itis sufficient it there is filed within 60 day s after the execution
of the first debenture of the series. a true copy of one of the deben-
88.2 Registration of mortgage



tures. with a statement setting out

{a) the total amount secured by the whole series and the amount
issued at the date of registration.

{b) the date or dates of the resolutions authorizing the Issue,
(c) the property charged. and

(dy the names and addresses of the trustees. if any, for the
debenture holders. ’

but if more than one issue 1s made of debentures in the series. there
shall be filed with the Registrar within 60 days after cach issue is
made a statement setting out the date and amount of cach issue. but
an omission to do so does not affect the validity of the debentures
issued.

(6) Every corporation and every Alberta company shall keep at its
records office a copy of every instrument creating any mortgage
requiring registration under this section, but in the case of a series
of uniform debentures not covered by a deed creating or defining
the security. a copy of one such debenture is suftficient. )

(7y No mortgage of land duly registered under The Land Titles Act
becomes void under subsection (1) by reason of the fact that the
mortgage 1s not registered under this Act.

(8) It the mortgage is created in Alberta but comprises property
outside Alberta. the instrument creating or purporting to create the
mortgage may be registered notwithstanding that further proceedings
may be necessary to make the mortgage valid or ettectual according
to the law of the jurisdiction in which the property is situate.

(9) The Registrar shall endorse every mortgage registered pursuant
to this section with a memorandum of the date of filing and that
memorandum is conclusive proof that the requirements of this section
as to registration have been complied with.

(1) The Registrar shall keep a register of all mortgages requiring
registration under this section. and shall enter in the register the date
of the mortgage, the name of the mortgagor and the name of the
mortgagee or other person entitled to the charge.

{11) Evidence in writing to the satisfaction of the Registrar that a
mortgage registered under this Act or The Companices Act hus been
in whole or in part satisfied, discharged or cancelled may be filed
with him. and a memorandum thercof shall be entered on the register.

(12) If any change takes place in the title to the property comprised
in 4 mortgage, or other property is substituted for the property mort-
gaged. or there is any other change in respect of the mortgage. a
notice of the change may be filed with the Registrar.
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(13) For the purpose of this section, an assienment of book debts
to which The Assignments of Book Debts Act applies. and that is
required to be registered pursuant to that Act, shall not be deemed
to be a mortgage or a tloating charge.

88.3(1) Notwithstanding any other provision of this Act. a morteage
notregistered within the time prescribed in this Act may be registered
at a later date and such registration has the same cifect as registration
within the prescribed time except that it does not altect rights which
have accrued prior to the late registration. )

(2) The Court, on being satisfied

(a) that any OmMIssion or mMisstatement in a Mortgage or partic-
ulars of a4 mortzuge. or in u memorandum of satistaction.,

(1) was accidental or due to inadvertence or to some other
sufficient cause, or

(it} 1s not of a nature to prejudice the position of creditors
or sharcholders ot the corporation. Alberta company or extra-
provincial corporation, or

(by that on other grounds it is just and cquitable to grant relief

may. on the application of the corporation. Alberta company. or
extra-provincial corporation or any person interested, and on any
terms and conditions that seem to the Court just and expedient, order
that the omission or misstatement be rectitied.

i 1 i i nd
88.3 Extension;of fimg fergegtetration @
88.4(1) A corporation or extra-provincial corporation shall register
every mortgage created by it and requiring registration under this
Act, but registration of any such mortgage may be effected on the
application of any interested person.

(2) 1If the registration is effected on the application of & person other
than the corporation or extra-provincial corporation. that person may
recover from the corporation or extra-provincial corporation the
amount of any fees properly paid by him to the Registrar on the
registration and on an application to the Court under section 88.3.

(3) Every corporation or extra-provincial corporation that makes
default in the registration of any mortgage requiring registration under
this Division is. without prejudice to any other liabihity, guilty of an
offence and liable on summary conviction to a fine of not more than
$1000.

88.4 Duty to register
88.5(1) Every corporation and every Alberta compuny shall keep

88.5 Corporation's register of mortgages



at its records office a register of mortgages in which shall be entered
all mortgages specifically atfecting property of the corporation. giv-
ing in each case a short description of the property mortgaged. the
amount of the mortgage and, except in the case of securities to bearer,
the names of the mortgagees or persons entitled to the mortgages.

(2) Every corporation that contravenes this section is guilty of an
offence and liable on summary conviction (o a fine of not more than

$1000.

88.6(1) Copies of instruments creating any mortgage requiring reg-
istration or registered under this Act or The Companies Act, and the
register of mortgages, shall during business hours but subject to any
reasonable restrictions that the corporation in general meeting may
impose. so that not less than 2 hours in cach day be allowed for
inspection, be open to the inspection of any creditor or security
holder of the corporation without charge, and the register of mort-
gages shall also be open to the inspection of any other person on
pavment of a tfee of $3. or any lesser fee the corporation prescribes.,
for euach inspection.

(2) Every corporation that retuses any inspection that is permitted
under this section is guilty of an oftence and 1s liable on summary
conviction to a fine of not more than STOOO.

(3) If a corporation is convicted under this section, the judge may
order that an inspection be allowed within any time that he thinks

fit.
l88 6 Inspection of register of martgages

88.7(1) Any security holder, creditor or other person may require
a copy of the register of mortgages or of any part of the register or
of any instrument creating any mortgage registered or requiring reg-
istration under this Act or The Companies Act, on payment of.

(a) in the case of a printed statement. $1 or any lesser sum
prescribed by the corporation, or

(b) in the case of a copy that is other than & printed statement,
10¢ for every 100 words required to be copied.

(2) A corporation that, without reasonable cause. contravenes sub-
section (1) is guilty of an offence und liable on summary conviction
to a tine of not more than $1000.

88,7 Copies of register

88.8 On receiving notice of the appointment of a receiver or re-
ceiver-manager under section 96(a). the Registrar shall enter a mem-
orandum regarding the appointment in the register of mortgages.
. i eceiver or
88.8 Notice of appointment of r
r 88BLVEINGRRMEGRThis Act affects the priority accorded to a mort-
gage registered under The Companies Act before the coming 1nto
88.9 Transitional registration
an



force of this Act by a company or extra-provincial corporation s
defined in The Companies Act.

(2) Notwithstanding anything in this Act. a mortgage registered
under this Division bv an Alberta company or extra- prmmudl cor-
poration as defined 1n this Act

(@) within 60 days after the date the mortgage is fully executed
as required by section 9Y7(13 of The Companies Act, and

(by within 60 days after the coming into force of this Act

shall, for the purpose of determining its priority, be considered to
have been registered under The Companies Act and the provisions
of that Act apply in that regard.

PART 8
RECEIVERS AND RECEIVER-MANAGERS

89 A receiver of any property of a corporation may. subject to the
rights of sccured creditors. recerve the income tfrom the property,
pay the liabilities connected with the property and realize the security
interest of those on behalt ot whom he is appointed. but. except to
the extent permitted by the Court. he may not carry on the business
of the corporation.

89 Functions of receiver

90 A receiver of a corporation may. it he is also appointed receiver-
manager of the corporation. carry on any business of the corporation
to protect the security interest of those on behalf of whom he is

appointed. ' i}
90’ Funcions of receiver-manage

91 If a receiver-manager 1s appomted by the Court or under an
instrument. the powers of the directors of the corporation that the
receiver-manager is authorized to exercise may not be cxercised hy
the directors until the ruuggr ?ff"i#gr IS d'é“ir{)‘éfé‘hlp

91 Directors power

92 A receiver or receiver-manager appointed by the Court shall act

in accordance with the directions of the Court. iver:
ceiver or recel

92 Duty of Court-appointed re

ng3&ECTeceiver or receiver-manager appointed under an instrument
shall act in accordance with that instrument and any direction of the
Court made under section 95.

93 Duty under debt obligation
94 A receiver or receiver-manager of a corporation appointed under
94 Duty of care
61



an instrument shall

(a) act honestly and in good faith, and

(b) deal with any property of the corporation in his possession
or control in a commercially reasonable manner.

95 On an application by a receiver or receiver-manager. whether
appointed by the Court or under an instrument. or on an application
by any interested person. the Court may make any order it thinks
fit including. without limiting the generality of the foregoing, any
or all of the following:

(a) an order appointing. replacing or discharging a receiver or
receiver-manager and approving his accounts;

(b) an order determining the notice to be given to any person
or dispensing with notice to any person:

{c) an order fixing the remuneration of the receiver or receiver-
manager;

(d) an order

(i) requiring the receiver or receiver-manager. or a4 person
by or on behalt of whom he is appointed. to make good any
default in connection with the receiver's or receiver-man-
ager’s custody or management of the property and business
of the corporation;

(i1) relieving any of those persons from any default on any
terms the Court thinks fit:

(iii) confirming any act of the receiver or receiver-manager,

(e) an order giving directions on any matter relating to the duties
of the receiver or receiver-manager.

Powers of the Court

96 A receiver or receiver-manager shall

(a) immediately notify the Registrar of his appointment or dis-
charge,

{b) take into his custody and contro! the property of the cor-
poration in accordance with the Court order or instrument under
which he is appointed.

(¢c) open and maintain a bank account in his name as receiver
or receiver-manager of the corporation for the money of the
corporation coming under his control,

96 Duties of receiver and receiver-manager
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(d) keep detailed accounts of all transactions carried out by him
as receiver or receiver-manager, ’

(e) keep accounts of his administration that shall be available
during u§ual business hours for inspection by the directors of the
corporation,

() prepare at least once in every 6-month period after the date
of his appointment ftinancial statements of his administration as
far as is practicable in the form required by section 149, and,
subject to any order of the Court. file a copy of them with the
Registrar within 60 days after the end of cach 6-month period,
and

(g) on completion of his duties,

(1) render a tinal account of his administration in the form
adopted for interim accounts under clause (1),

(i) send a copy of the final report to the Registrar who shall
file it. and

(1) send a copy of the tinal report to cach director of the
corporation.

PART 9
DIRECTORS AND OFFICERS

97(1) Subject to any unanimous sharcholder agreement, the direc-
tors shall manage the business and affairs of a corporation.

(2) A corporation shall have one or more directors but a distributing
corporation shall have not fewer thun 3 dircctors, at least 2 of whom
are not officers or employees of the corporation or its affiliates.

97 Directors

98(1) Unless the articles, by-laws or a unanimous sharcholder agree-
ment otherwise provide, the directors may. by resolution. make.
amend or repeal any by-laws that regulate the business or affairs of
the corporation.

(2) The directors shall submit a by-law. or an amendment or a repeal
of a by-law, made under subsection (1) to the sharcholders at the
next meeting of shareholders. and the sharcholders may. by ordinary
resolution, confirm, reject or aumend the by-law. amendment or re-
peal.

(3) A by-law. or an amendment or a repeal of a by-law. i~ effective
from the date of the resolution of the directors under subsection (1)

98 By-laws
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until it is confirmed, confirmed as amended or rejected by the share-
holders under subsection (2) or until it ceases to be effective under
subsection (4) and, if the by-law is confirmed or confirmed -as
amended, it continues in effect in the form in which it was so con-
firmed.

(4) If a by-law, or an amendment or a repeal of a by-law. is rejected
by the shareholders. or if the directors do not submit a by-law. or
an amendment or a repeal of a by-law . to the sharcholders ax required
under subsection (2), the by-law. amendment or repeal ceases to be
effective and no subsequent resolution of the directors to muke,
amend or repeal a by-law having substantially the same purpose or
effect is effective until it is confirmed or contirmed as amended by
the shareholders. ’

(5) A shareholder entitled to vote at an annual meeting of share-
holders may in accordance with section 131 make a proposal to
make, amend or repeal a by-law.

98.1(1) Unless the articles or by-laws of, or a unanimous share-
holder agreement relating to. a corporation otherwise provide. the
directors of a corporation may, without authorization of the share-
holders.

{a) borrow money on the credit of the corporation.

(b) issue. reissue, sell or pledge debt obligations of the corpo-
ration,

{c) subject to section 42, give a guarantee on behalt of the
corporation to secure performance of an obligation of any person,
and

(d) mortgage. hypothecate. pledge or otherwise create a security
interest in all or any property of the corporation. owned or sub-
sequently acquired. to secure any obligation of the corporation.

(2) Notwithstanding sections 110(3) and [16(a), unless the articles
or by-laws of or a unanimous sharcholder agreement relating to a
corporation otherwise provide. the directors may, by resolution. del-
cgate the powers referred to in subsection (1) to a director, a com-
mittee of directors or an officer.

98.1 General borrowing powers
99(1) After issue of the certificate of incorporation, a meeting of
the directors of the corporation shall be held at which the directors
may

(1) make by-laws,

(b) adopt forms of security certificates and corporate records.

99 Organization meeting
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(c) authorize the issue of securities,
(d) appoint officers.

(e) appoint an auditor to hold office until the first annual meeting
of shareholders,

(f) make banking arrangements. and
(g) transact any other business.
(2) Subsection (1} does not apply to a body corporate to which a
certificate of amalgamation has been issued under section 179 or
180.1 or to which a certificate of continuance has been issued under
section 18],
(3) An incorporator or a director may call the meeting of directors
referred to in subsection (1) by giving not less than 5 days’ notice
of the meeting to cach director, stating the time and the place of the
meeting.
(4) A director may wuive notice under section 99(3).
100(1) The following persons are disqualitied from being a director
of a corporation:
(a) anyone who is less than |8 years of age:
(b) anyone who
(i) is a dependent adult as defined in The Dependent Adults
Act or is the subject of a certificate of incapacity under that

Act,

(i) is a formal patient as defined in The Mental Health Act.
1972,

(iii) is the subject of an order under The Mentally Incapa-
citated Persons Act appointing a committee of his person or

estate or both, or

(iv) has been found to be a person of unsound mind by a
court elsewhere than in Alberta;

(c) a person who is not an individual:
(d) a person who has the status of bankrupt.

(2) Unless the articles otherwise provide. a director of a corporation
is not required to hold shares issued by the corporation.

(3) At least half of the directors of a corporation must be resident
Albertans. )
100 Qualifications of directors
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(4) Notwithstanding subsection (3), not more than one-third of the
directors of a holding corporation need be resident Albertans if the
holding corporation earns in Alberta, directly or through its subsi-
diaries, less than 5% of the gross revenues of the holding corporation
and all of its subsidiary bodies corporate together as shown in

(a) the most recent consolidated financial stutements of the hold-
ing corporation referred to in section 151, or

(b) the most recent financial statements of the holding corpo-
ration and its subsidiary bodies corporate as at the end of the last
completed financial period of the holding corporation.

(S) A person who is elected or appuointed a director is not a director
unless

(a) he wus present at the meeting when he was clected or ap-
pointed and did not refuse to act as a director, or

(b) if he was not present at the meeting when he was elected
or appointed.

(1) he consented to act as a director in writing before his
election or appointment or within 10 davs after it. or

(i) he has acted as a director pursuant to the election or
appointment.

(6) For the purpose of subsection (5), a person who is clected or
appointed as a director and refuses under subsection (5)(a) or fails
to consent or act under subsection (5)(b) shall be deemed not to have
been elected or appointed as a director.

101(1) At the time of sending articles of incorporation, the incor-
porators shall send to the Registrar a notice of directors in prescribed
form and the Registrar shall file the notice.

(2) Each director named in the notice referred to in subsection (1)
holds office from the issue of the certificate of incorporation until
the first meeting of sharcholders.

(3) Subject to section 102, shareholders of a corporation shall, by
ordinary resolution at the first meeting of sharcholders and at each
succeeding annual meeting at which an election of directors 1y re-
quired, elect directors to hold office for a term expiring not later than
the close of the 3rd annual meeting of shareholders following the
election.

() If the articles so provide, the directors may, between annual
general meetings. appoint one or more additional directors of the
corporation to serve until the next annual general meeting. but the
number of additional directors shall not at any time exceed 13 of

101 Election and appointment of directors



the number of directors who held office at the ¢xpiration of the last
annual meeting of the corporation.

(5) It is not necessary that all directors elected at a meeting of
shareholders hold office for the same term.

(6) A director not elected for an expressly stated term ceases to hold
office at the close of the first annual mecting of sharcholders fol-
lowing his election.

(7) Notwithstanding subscctions (2), (3) and (6). it directors are not
elected at a meeting of sharcholders. the incumbent directors continue
in office unti! their successors are elected.

(8) 1 a meceting of sharcholders fails to elect the number or the
minimum number of directors required by the articles by reason of
the disqualitication or death of any candidate, the directors elected
at that meeting may exercise all the powers of the directors if the
number of directors so clected vonstitutes a quorum.

(9) The articles or a unanimous shareholder agreement may provide
for the election or appointment of a director or directors

(a) for terms expiring not later than the close of the 3rd annual
meeting of sharcholders following the election. and

(b) by creditors or emplovees of the corporation or by a class
or classes of those creditors or employvees.

102 It the articles provide for cumulative voting.

{a) the articles shall require a fixed number and not @ minimum
and maximum number of directors.

(b) each shareholder entitled to vote at an clection of directors
has the right to cast a number of votes equal to the number of
votes attached to the shares held by him multiplied by the number
of directors to be elected. and he may cast all those votes in
favour of one candidate or distribute them among the cundidates
in any manner,

(¢) a separate vote of shareholders shall be tuken with respect
to each candidate nominated for director unless a resolution is
passed unanimously permitting 2 or more candidates to be elected
by a single resolution,

(dy if a shareholder votes for more than one candidate without
specifying the distribution of his votes among the candidates. he
is deemed to have distributed his votes equally among the can-
didates for whom he voted,

(¢) if the number of candidates nominated for director c\ccgds
the number of positions to be filled. the candidates who recenve

102 Cumulative voting
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the least number of votes shall be eliminated until the number
of candidates remaining equals the number of positions to be
filled, '

(f) each dir;ctor ceases to hold office at the close of the first
annual meeting of shareholders following his election.

(g) a director may not be removed from office if the votes cast
against his removal would be sufficient to elect him and those
votes could be voted cumulatively at an election at which the
same total number of votes were cast and the number of directors
required by the articles were then being elected, and

(h) the number of directors required by the articles may not be
decreased if the votes cast against the motion to decrease would
be sufficient to elect a director. and those votes could be voted
cumulatively, at an election at which the sume total number of
votes were cast and the number of directors required by the
articles were then being elected.

103(1) A director of a corporation ceases to hold oftice when
(a) he dies or resigns,
(B) he is removed in accordance with section 104, or
(¢) he becomes disqualificd under section 100(1).

(2) A resignation of a director becomes etftective at the time & written
resignation is sent to the corporation. or at the time specified in the
resignation. whichever is later.

103 Ceasing to hold office

104(1) Subject to section 102(g), the shareholders of a corporation
may by ordinary resolution at a special meeting remove any director
or directors from ottice.

(2) If the holders of any class or series of shares of a corporation
have an exclusive right to elect one or more directors. a director so
elected may only be removed by an ordinary resolution at 4 meeting
of the shareholders of that class or series.

(3) Subjectto section 102(b) to (e), a vacancy created by the removal
of a director may be tilled at the meeting of the shareholders at which
the director is removed or, if not so filled. may be filled under section
106.

(4) A director elected or appointed under section 101(9) may be
removed only by those persons having the power to elect or appoint
that director.

104 Removal of directors

105(1) A director of a corporation 1~ cntitled to receive notice of
Attendance at meetings
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and to attend and be heard at every meeting of shareholders.
(2) A director who
(a) resigns,

(b) receives a notice or otherwise learns of meeting of share-
holders called tor the purpose of removing him from office. or

(c) recetves a notice or otherwise learns of a meeting of directors
or sharcholders at which another person is to be appmmgd or
elected to fill the office of director, whether because of his res-
ignation or removal or because his term of oftice has expired or
is about to expire.

15 entitled to submit to the corporation a written statement giving the
rcasons tor his resignation or the reasons why he opposes any pro-
posed action or resolution.

(3) A corporation shall forthwith send a copy of the statement re-
ferred to in subscction (2)

{a) toevery sharcholder entitled to receive notice of any miecting
referred to in subsection (1) and.

(b) if the corportion is a distributing corporation. to the Director

unless the statement is included in or attached to a management proxy
circular required by section 144,

{4) No corporation or person acting on its behalf incurs any hability
by reuson only of circulating a director’s statement in compliance
with subsection (3).

106(1) Notwithstanding section 109(3). a quorum of directors may.
subject to subsections (3) and (4). fill a vacancs among the directors.
except a vacaney resulting from an increase in the number or min-
imum number ot directors or from a tailure to clect the number or
minimum number of directors required by the articles.

(2) If there is not a quorum of directors. or if there has been a fuilure
to elect the number or minimum number ot directors required by the
articles, the directors then in office shall torthwith call a special
meeting of sharcholders to fill the vacancy and. if they tail to call
a meeting or it there are no directors then in office. the mecting may
be called by any shareholder.

(3) If the holders of any cluss or series of shares of a corporation
or any other class of persons have an exclusive right o elect one or
more directors and a vacancy oceurs among those directors.

106 Filling vacancies
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(a) subject to subsection (4), the remaining directors elected by
that class or series may fill the vacancy except a vacancy resultiné
from an increase in the number or minimum number of directors
for that class or series or from a failure to elect the number or
minimum number of directors for that class or series. or

(b) if there are no such remaining directors. any holder of shares
of that class or series or any member of that other class of persons.
as the case may be. may call a meeting of those shareholders or
those persons for the purpose of filling the vacancy.

(4) The articles or a unanimous shareholder agreement may provide
that a vacancy among the directors shall only be filled by

(a) a vote of the shareholders.

(b) a vote of the holders of any class or series of shares having
an exclusive right to elect one or more directors it the vacancy
occurs among the directors elected by that class or series. or

{c) the vote of any class ot persons having an exclusive right
to clect one or more directors 1f the vacaney occurs among the
directors clected by that class of persons.

(5) A director appointed or elected to fill a vacancy holds office for
the unexpired term of his predecessor.

107(1) The sharcholders of a corporation may amend the articles
to increase or. subject to section 102¢h), to decrease the number of
directors or the minimum or maximum number of directors. but no
decrease shall shorten the term of an incumbent director.

(2) If the sharcholders adopt an amendment to the articles of a
corporation to increase the number or minimum number of directors.
the sharcholders may, at the meeting at which they adopt the amend-
ment, elect an additional number of directors authorized by the
amendment. and for that purpose, notwithstanding sections 173(1)
and 255(3), on the issue of a certificate of amendment the articles
arc deemed to be amended as of the date the sharcholders adopt the
amendment to the articles.
107 Change in number of directors

108(1) Within 15 days after a change is made among the directors.
a corporation shall send to the Registrar a notice in prescribed form
setting out the change and the Registrar shall file the notice.

(2) Any interested person. or the Registrar. may apply to the Court
for an order to require a corporation to comply with subsection (1).
and the Court may so order and make any further order it thinks fit.

108 Notice of change of directors

109(1) Unless the articles or by-laws otherwise provide. the direc-
Meeting of direcotrs
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tors may meetatany place andonany notice the by-laws require .

(2) Subject to the articles or by-laws, a majority of the number of
directors or minimum number of directors required by the articles
constitutes a quorum at any meeting of directors, and. notwithstand-
ing any vacancy among the directors, a quorum of directors may
exercise all the powers of the directors.

{3) Directors, other than directors of a corporation referred to in
section [00(4). shall not transact business at a mecting of directors
unless at least halt of the directors present are resident Albertans.

{4 Notwithstanding subsection (3). directors may transact business
at a meeting of directors when o majority ol resident Albertan di-
rectors is not present it

{w) a resident Albertan director who is unable to be present
approves in writing or by telephone or other communications
fuctlities the business transacted at the meeting, and

(b1 a majority of resident Albertan directors would have been
present had cach director who gives his approval under clause
(a) been present at the meeting.

(5) A notice of u meeting of directors shall specify any matter
referred to in section 11003y that is to be dealt with at the mecting
but. unless the by-laws otherwise provide. need not specity the pur-
pose or the business to be transacted at the meeting.

(6) A director may in any manner waive i notice of a meeting of
directors. and attendance of a director at a meeting of directors is
a waiver of notice of the meeting. except when a director attends a
meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting is not lawtully called.

(7) Notice of an adjourned meeting of directors is not required to
be given if the time and place of the adjourned meeting is announced
at the original meeting.

(8) 1f a corporation has only one director. that director may con-
stitute a meeting.

(9) A director may participate in a meeting of directors or of a
committee of directors by means of telephone or other communi-
cation facilities that permit all persons participating in the meeting
to hear each other if

(@) the by-laws so provide. or

(b) subject to the by-laws. all the directors of the corporation
consent,



and a director participating in a meeting by those means is deemed
for the purposes of this Act to be present at that meeting.

110(1) Directors of a corporation may appoint from their number
a managing director, who must be a resident Albertan. or a committee
of directors and delegate to the managing director or committec any
of the powers of the directors.

(2) If the directors of a corporation, other than a corporation referred
to in section 100(4). appoint a committee of directors. at least halt
of the members of the committee must be resident Albertans,

(3) Notwithstanding subsection (1), no managing director and no
committee of directors has authority to

(a) submit to the sharcholders any question or matter requiring
the approval of the shareholders.

(b) fili u vacuancy among the directors or in the office of auditor,

(c) issue securtties except m the manner and on the terms au-
thonized by the directors,

(d) declare dividends.

(¢) purchase. redecm or otherwise acquire shares issued by the
corporation, except in the manner and on the terms authorized
by the directors.

() pay a comniission referred to in section 39,
(g) approve a management proxy circular referred to in Part 12,

(h) approve any financial statements referred to in section 149,
or

(1) adopt. amend or repeal by-laws. )
110 Delegation to managing director of committee

11101 An act of a director or officer is valid notwithstanding an
irregularity in his clection or appointment or a defect in his quali-
fication.

(2) An act of the directors or a committee of directors is valid
notwithstanding non-compliance with section 100(3) or (. 109(3)
or 110(2).

111 Validity of acts of

cmfnl' eS8 . . _
% lftgﬁb)ect to the articles. the by-laws or a unanimous share-
holder agreement, a resolution in writing. signed by all the durectors
entitled to vote on that resolution at a meeting ot directors or com-

directors, officers and
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mittee of directors. is as valid as if it had been passed at a meeting
of directors or committee of directors.

(2) A copy of every resolution referred to in subsection (1) shall be
kept with the minutes of the proceedings of the directors or committee
of directors.

113(1) Directors of a corporation who vote for or consent to a
resolution authorizing the issue of a share under section 25 for a
consideration other than money are jointly and severally lable to the
corporation to make good any amount by which the consideration
received s less than the fair equivalent of the moneyv that the cor-
poration would have received if the share had been issued for money
on the date of the resolution.

(2) Subsection (1) does not apply 1f the shares. on allotment, are
held in cscrow pursuant to an escrow agreement required by the
Commission and are surrendered for cancellation pursuant to that
agreement.

(3) Directors of g corporation who vote for or consent to a resolution
authonzing

(4) apurchase. redemption or other acquisition of shares contrary
to section 320 33 or 34,

(b) @ commission on a sale of shares not provided for in section
39.

(¢) a payment of a dividend contrary to section 40,
(d) financial assistance contrary to section 42,
(¢) a payment of an indemnity contrary to section 119, or

(f) a payment to a sharcholder contrury to section 184 or 234,

are jointly and severally lable to restore to the corporation any
amounts so paid and the value of any property so distributed. and
not otherwise recovered by the corporation.

(4) A director who has satisfied a judgment rendered under this
section is entitled to contribution from the other directors who voted
for or consented to the unlawful act on which the judgment was
founded.

(5) If money or property of a corporation was paid or distributed
to a shareholder or other recipient contrary to section 32, 33, 34,
39,40, 42, 119, 184 or 234, the corporation, any director or share-
holder of the corporation, or any person who was a creditor of the
corporation at the time of the pavment or distribution. is entitled to
apply to the Court for an order under subsection (6).

113 Liability of directors and others



(6) On an application under subsection (5). the Court may. if it is
satisfied that it is equitable to do so. do any or all of the following:

(a) order a shareholder or other recipient to restore to the cor-
poration any money or property that was paid or distributed to
him contrary to section 32, 33, 34, 39,40, 42, 119, 184 or 234:

(b) order the corporation to return or issue shares to a person
from whom the corporation has purchased. redeemed or otherwise
acquired shares:

(¢) make any further order it thinks fit.

(7) A director is not liable under subsection (11 it he proves that he
did not know and could not reasonably have known that the share
was issued for a consideration less than the fair equivalent of the
money that the corporation would have received if the share had
been issued for money.

(8) A director 1s not hable under subsection (3)(d) if he proves that
he did not know und could not reasonably have known that the
financial assistance was given contrary to section 42.

(9) An acton to enforee a liability imposed by this section may not
be commenced after 2 years from the date of the-resolution author-
izing the action complained of.

114¢1) Directors of a corporation are jointly and severally liable to
employees of the corporation for all debts not exceeding 6 months
wages pavable to each employee for services performed for the cor-
poration while they are directors respectively.

(2) Subsection (1) does not render a director liable for debts for
wages

(a) if he believes on reasonable grounds that the corporation can
pay the debts as they become due. or

(b) if the debts arc payable to employees for services performed
while the property of the corporation is under the control of a
receiver, receiver-manager or liquidator.

(3) A director is not liable under subsection (1} unless
(a) the corporation has been sued for the debt within 6 months
after it has become due and exccution has been returned unsa-

tisfied in whole or in part.

(b) the corporation has commenced liquidation and dissolution
proceedings or has been dissolved and a claim for the debt has

114 Directors' liability for wages



been proved within 6 months after the earlier of the date of
commencement of the liquidation and dissolution proceedings
and the date of dissolution, or

(c) the corporation has made an assignment or a receiving order
has been made against it under the Bankrupiey Act (Canada) and
a claim for the debt has been proved within 6 months after the
date of the assignment or receiving order.

() No action may be brought against a director under this section
more than 2 years after the date he ceased to be a director.

(5) If execution referred to in subsection () has issued. the
amount recoverable from a director is the amount remaining unsa-
tisfied after execution.

(6) It a director pays a debt referred to in subsection (1) that is
proved in liguidation and dissolution or bankruptey proceedings. he
is entitled to anv preference that the emplovee would have been
entitled to, and if a judgment has been obtained. he is entitled to an
assignment of the judgment.

(7) A director who has satisfied i claim under this section is entitled
to contribution trom the other directors who were liable for the claim.

115(1) A dircctor or officer of a corporation who

(a) is a party to a material contract or proposed material contract
with the corporation. or

(b) is a director or an officer of or has a material interest in any
person who is a party to a material contract or proposed material
contract with the corporation,

shall disclose in writing to the corporation or request to have entered
in the minutes of meetings of directors the nature and extent of his
interest.

(2) The disclosure required by subsection (17 shall be made, in the
case of a director,
{4) at the meeting at which a proposed contract is first consid-

ered,

(by if the director was not interested in @ proposed contract at
the time of the meeting referred to in clause (a), at the first
meeting after he becomes so interested,

(¢) if the director becomes interested after a contract is made,
at the first meeting after he becomes so interested. or

(d)y it a person who is interested i contract later becomes a

115 Discolsure by directors and officers in
relation to contracts



director, at the first meeting after he becomes a director.

(3) The disclosure required by subsection (1) shall be made. in the
case of an officer who is not a director.

(a) forthwith after he becomes aware that the contract or pro-
posed contract is to be considered or has been considered at a
meeting of directors,

(by if the officer becomes interested after a contract is made,
forthwith after he becomes so interested. or

{¢) 1f a person who is interested in a contract later becomes an
officer. forthwith after he becomes an officer.

(4) If a material contract or proposed material contract is one that.
in the ordinary course of the corporation’s business. would not require
approval by the directors or sharcholders. a director or officer shall
disclose in writing to the corporation, or reguest to have entered in
the minutes of mectings of directors. the nature and extent of his
interest forthwith atter the director or officer becomes aware of the
contract or proposed contract.

(5) A director referred to in subsection (1) shall not vote on any
resolution to approve the contract unless the contract is

(a) an arrangement by wayv of security for money lent to or
obligations undertaken by him. or by a body corporate in which
he has an interest, for the benefit of the corporation or an aftiliate,

{by acontract relating primarily to his remuneration as a director,
officer. employee or agent of the corporation or an affiliate.

(¢) a contract for indemnity or insurance under seection 119, or
(d) a contract with an atfiliate.

(6) For the purpose of this section. a general notice to the directors
by a director or officer is a sutticient disclosure of interest in relation
to any contract made between the corporation and a person in which
the director has a material interest or of which he is a director or
officer if

(a) the notice declares he is a director or officer of or has a
material interest in the person and is to be regarded as interested
in any contract made or to be made by the corporation with that
person, and states the nature and cxtent of his interest.

(b) at the time disclosure would otherwise be required under
subsection (2), (3) or (4). as the case may be. the extent of his
interest in that person is not greater than that stated in the notice.,
and

78



(c) the notice is given within the 12 month period immediately
preceding the time at which disclosure would otherwise be re-
quired under subsection (2). (3) or (4). as the case may be.

(7) If a material contract is made between a corporation und one or
more of its directors or officers, or between a mrpom[mn and another
person of which a director or officer of the corporation is a director
or ofticer or in which he has a material interest.

{a) the contract is neither void nor voidable by reason only of
that refationship, or by reason only that a director with an interest
in the contractis present at or is counted to determine the presence
of a quorum at a meeting of directors or committee of directors
that authorized the contract, and

(b) a director or officer or former director or officer of the
corporation to whom a profit accrues as a result of the making
of the contract is not liable to account to the corporation for that
protit by reason only of holding office as a director or officer.

if the director or officer disclosed his interest in accordunce with
subsection (2), (3), () or (6). as the case may be. and the contract
was approved by the directors or the sharcholders and it was rea-
sonable and fair to the corporation at the time it was approved.

(8) It adirector or ofticer of a corporation fails to disclose his interest
in a material contract in accordance with this section. the Court may,
on the application of the corporation or a sharcholder of the cor-
poration. set aside the contract on any terms it thinks fit.

(9) This section is subject to any unanimous sharcholder agreement.

116 Subjecttothearticles, the by-lawsorany unanimous shareholder
agreement.

(a) the directors may designate the offices ol the corporation.
appoint as officers individuals of tull capacity . specify their duties
and delegate to themy powers to manage the business and aftairs
of the corporation, except powers to do anvthing referred to in
section 110(3).

(b) a director may be appointed to any office of the corporation.
and

{(¢) 2 or more offices of the corporation may be held by the same
person.

116 Officers

117(1) Every director and officer of a corporation in exercising his
powers and discharging his duties shall
117 Duty of care of directors and officers
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(@) act honestly and in good faith with a view to the best interests
of the corporation, and

(b) exercise the care. diligence and skill that a reasonably pru-
dent person would exercise in comparable circumstances.

(2) Every director and officer of a corporation shall comply with
this Act. the regulations, articles, by-laws and anv unanimous share-
holder agreement.

(3) Subject to section 140(7), no provision in a contract, the articles,
the by-laws or u resolution relieves a dircctor or officer from the duty
to act in accordance with this Act or the regulations or relieves him
from liability tor a breach of that duty.

(4) In determining whether a purticular transaction or course of ac-
tion is n the best interests of the corporation, a director, if he is
elected or appointed by the holders of a class or series of shares or
by employees or creditors or a class of employees or creditors, may
give special, but not exclusive, consideration to the interests of those
who elected or appointed him.

118(1) A director who is present at a mecting of directors or com-
mittee of directors 1s deemed to have consented to any resolution
passed or action taken at the meeting unless

(2) he requests that his abstention or dissent be. or his abstention
or dissent 1s. entered in the minutes of the meeting.

(b) he sends his written dissent to the secretary of the meeting
before the mceting is adjourned.

(c) he sends his dissent by registered mail or delivers it to the
registered otfice of the corporation immediately after the meeting
is adjourned. or

(d) he otherwise proves that he did not consent ta the resolution
or action.

(2) A director who votes for or consents to a resolution or action
is not entitled to dissent under subsection ¢1).

(3) A directoris not liable under section 113 or 117 if he relies in good
fuith on

(a) financial statements of the corporation represented to him
by an officer of the corporation or in a written report of the
auditor of the corporation fairly to reflect the financial condition
of the corporation, or

(b) an opinion or report of a lawyer. accountant. engineer. ap-
praiser or other person whose profession lends credibility to a
statement made by him.

118 Dissent by director
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119(1) Exceptinrespectofanaction by oronbehalfofthe corporation
or body corporate to procure a judgment in its favour, a corporation
may indemnify a director or officer of the corporation. a former
director or officer of the corporation or a person who acts or acted
at the corporation’s request as a director or officer of a body corporate
of which the corporation is or was a sharcholder or creditor. and his
heirs and legal representatives. against all costs, charges and ex-
penses. including an amount paid to settle an action or satisfy a
judgment, reasonably incurred by him in respect of any c¢ivil, criminal
or administrative action or proceeding to which he 1s made a party
by reason of being or having been a director or officer of that cor-
poration or body corporate, 1f

{a) he acted honestly and in good taith with a view 1o the best
interests of the corporation, and

(b) 1n the case of a criminal or administrative action or pro-
ceeding that is enforced by a monetary penalty . he had reasonable
grounds for believing that his conduct was lawtul.

(2) A corporation may with the approval of the Court indemnify a
person referred to in subsection (1) in respect of an action by or on
behalf of the corporation or body corporate to procure a judgment
in its tavour, to which he is made a party by reason of being or
having been a director or an officer of the corporation or body
corporate, against alf costs, charges and expenses reasonably incurred
by him in connection with the action if he fulfils the conditions set
out in subscctions (1)(a) and (b).

(3) Notwithstanding anything in this section, a person reterred to
in subsection (1) is entitled to indemnity from the corporation in
respect of all costs. charges and expenses reasonably incurred by
him in connection with the defence of any civil. criminal or admin-
istrative action or proceeding to which he is made a party by reason
of being or having been a director or officer of the corporation or
body corporate. it the person secking indemnity

() was substantially successtul on the merits in his defence of
the action or proceeding,

{b) fultils the conditions set out in subsection (1)a) and tb), and
(¢) is farrly and reasonably entitled to indemnity.
() A corporation may purchase and maintain insurance for the ben-
efit of any person referred to in subsection (1) against any liability
incurred by him
(a) in his capacity as a director or officer of the corporation.
except when the lability relates to his failure to act honestly and

in yood faith with a view to the best interests of the corporation.

119 Indemnification by corporation
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or

(b) in his capacity as a director or officer of another body cor-
porate if he acts or acted in that capacity at the corporation’s
request, except when the liability relates to his failure to act
honestly and in good faith with a view to the best interests of the
body corporate.

(5) A corporation or a person reterred to in subsection (1) may apply
to the Court for an order approving an indemnity under this section
and the Court may so order and make anv further order it thinks fit,
(6) An applicant under subscction (5) shall, in a case involving a
distributing corporation, give the Director notice of the application
and the Director is entitled to appear and be heard in person or by
counsel.

(7) On an application under subsection (5). the Court may order

notice to be given to any interested person and that person is entitled
to appear and be heard in person or by counsel.

120¢1) Subject to the articles. the by-luws or any unanimous share-
holder agreement, the directors of a corporation may fix the remu-
neration of the directors, officers and employees of the corporation.
(2) Disclosure of the aggregate remuncration of directors. the ag-
gregate remuneration of officers and the aggregate remuneration of
employees shall be made as prescribed.

120 Remuneration

PART 10
INSIDER TRADING

121 In this Part,
(a) “corporation’” does not include a distributing corporation;
(b) “‘insider’” means, with respect to a corporation.

(i) the corporation. in respect of the purchase or other ac-
quisition by it of shares issued by it or any of its affiliates.

(ii) a director or officer of the corporation,

(iii) a person who, with respect to at least 10% of the voting
rights attached to the voting shares of the corporation.

121 Definitions



(A) benefic.ially owns, directly or indirectly, voting
shares carrying those voting rights.

{B) exercises control or direction over those voting
nghts. or

(C) beneficially owns, directly or indirectly. voting
shares carrving some of those voting rights and exercises
control or direction over the remainder of those s oting
rights,

{iv) a person emploved by the corporation or retained by it
on a professional or consulting basis,

(v) an affiliate of the corporation,

(vi) a person who receives specitic confidential information
from a person described in this clause or in section 123 and’
who has knowledge that the person giving the information
is a person described in this clause or in section 123, and

(vil) a person who receives specitic confidential information
from the first mentioned person i subclause (vi) und who
has know ledge that that person recerved that knowledge in
the manner described in that subclause:

(¢) *'voting share™ means an issued and outstanding share car-
rving voting rights under all circumstances or under any circums-
stances that have occurred and are continuing.

122 For the purposes of this Part,

(a) a director or an officer of a body corporate that is an insider
of a corporation is deemed to be an insider of the corporation.

(b) adircctor oran officer of a body corporate that is a subsidiary
is deemed to be an insider of its holding corporation.

(¢) a person is decmed to own bencticially shares beneficially
owned by a body corporate controlled by him directly or indi-
rectly. and
(d) a body corporate is deemed to own beneticially shares ben-
eficially owned by its aftiliates.

122 Deemed insiders

123 For the purposes of this Part.
(1) if a body corporate becomes an insider of 4 corporation or
enters o a business combination with a corporation, a director

or officer of the body corporate is deemed to have been un insider
of the corporation tor the previous 6 months or for any shorter

123 Deemrd insiders



period during which he was a director or officer of the body
corporate, and

(b) if a corporation becomes an insider of a body corporate or
enters into a business combination with a body corporate, a dj-
rector or an officer of the body corporate is deemed to have been
an insider of the corporation for the previous 6 months or for any
shorter period during which he was a director or officer of the
body corporate.

124 Inscction 123, “*business combination’ means an acquisition of
all or substantially all the property of one body corporate by another
or an amalgamation of 2 or more bodies corporate.

124 Business combination defined

125(1) An insider who sells to or purchases trom a shareholder of
the corporation or any of its affiliates a security ot the corporation
or any of its aftiliates and in connection with such sale or purchase
makes use of any specitic confidential information for his own benefit
or advantage that. if generally known. might reasonably be expected
to atfect materially the value of the security

(2) 1s hable to compensate any person tor any direct loss suffered
by that person as a result of the transaction. unless the information
was known or in the exercise of reasonable diligence should have
been known to that person at the time of the transaction. and

(b) is accountable to the corporation for any direct benefit or
advantage received or receivable by the insider as a result of the
transaction.

{2) An action to enforce a right created by this section may be
commenced only within 2 vears after the date of completion of the
transaction that gave rise to the cause of action.

125 Givil liability of insiders

PART 11
SHAREHOLDERS

126(1) Meetings of shareholders of a corporation shall be held at the
place within Alberta provided in the by-laws or. in the absence of
such provision, at the place within Alberta that the directors deter-
mine.

(2) Notwithstanding subsection (1), a meeting of shareholders of a
corporation may be held outside Alberta if all the shareholders en-
titled to vote at that meeting so agree, and a sharcholder who attends
a meeting of sharcholders held outside Alberta is deemed to have
s0 agreed except when he attends the meeting for the express purpose

126 Place of shareholders meetings



of objecting to the transaction of any business on the grounds that
the meeting is not lawfully held.

(3) A shareholder or any other person entitled to attend a meeting
of shareholders may participate in the meeting by means of telephone
or other communication facilities that permit all persons participating
in the meeting to hear cach other if

(a) the by-laws so provide. or

(b) subject to the by-laws, all the sharcholders entitled to vote
at the meeting consent,

and a person participating in such a meeting by those means is
deemed for the purposes of this Act to be present at the meeting.

h) Notwithstanding subsections (Iyand € 2). it the articles so provide,
meetings of sharcholders may be held outside Alberta at one or more
places specitied in the articles.

127¢1) The directors of a corporation

() shall call an annual mecting of sharcholders 1o be held not
later than I8 months after

(0 the date of its incorporation. or
(i) the date of its certificate of amalgamation. in the case
of an amalganvated corporation.
and subsequently not later than |S months after holding the last
preceding annual mecting. and
(b) may at any time call a special meeting of sharcholders.
i2) Notwithstanding subsection (1). the corporation may apply to the

Court for an order extending the time in which the first or the next
annual meeting of the corporation shall be held.

t3) Notice of any application under subsection (2) by a distributing
corporation shall be served on the Director who has the right to
appear and be heurd in person or by counsel.

(4) If. on an application under subsection (2). the Court is satisfied
that it is in the best interests of the corporation. the Court may extend
the time in which the first or the next annual meeting of the cor-
poration shall be held. in any manner and on any terms it thinks fit.

127 Calling meetings
128(1) For the purpose of determining sharcholders

(w) entitled to receive payment of a dividend.
128 Record dates
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{b) entitled to participate in a liquidation distribution. or

(c) for any other purpose except the right to receive notice of
or to vote at a meeting,

the directors may fix in advance a date as the record date for that
determination of sharcholders. but the record date shall not precede
by more than 50 days the particular action to be taken.

(2) For the purpose of determining sharcholders entitled to receive
notice of a meeting of sharcholders. the directors may fix in advance
a date as the record date for that determination of sharcholders, but
that record date shall not precede by more thian 50 days or by less
than 21 days the date on which the meeting is to be held.

(3) It no record date s fixed.

(a) the record date for the determination of shareholders entitled
to receive notice of a mecting of sharcholders shall be

(1} at the close of business on the last business day preceding
the day on which the notice is sent. or.

(1) 1f no notice is sent. the duy on which the meeting 18
held.

and

(b) the record date tor the determination of sharcholders for any
purpose other than to establish a sharcholder’s right to receive
notice of a meeting or to vote. shall be at the close of business
on the day on which the directors pass the resolution relating to
that purposc.

4) If the directors of a distributing corporation fix a record date
then. unless notice of the record date is waived in wnting by every
holder of a share of the class or scries affected whose name is set
out in the securities register at the close ot business on the day the
directors tixed the record date. notice of the record date shall be
given not less than 7 days before the date so fined

{a) by advertisement in a newspaper published or distributed 1n
the place where the corporation has its registered office and in
cach place in Canada where it has a transfer agent or where
transfer of its shares may be recorded. and

(b) by written notice to each stock exchange in Canada on which
the shares ot the corporation are listed for truding.

129(1) Notice of the time and place of a meeting of sharcholders shall
be sent not ivss than 21 days and not more than 30 days before the
meeting,
129 Notice of meeting,
notice of business _
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(a) to each shareholder entitled to vote at the meeting.
(b) to each director. and
(c) to the auditor of the corporation.

(2) Notwithstanding section 246(3). a notice of a meeting of share-
holders sent by mail to a shareholder, director or auditor in accord-
ance with section 246(1) 1s deemed to be sent to the shareholder on
the day on which it is deposited in the mail.

(3) A notice of a meeting is not required to be sent to sharcholders
who were not registered on the records of the corporation or its
transter agent on the record date determined under section 128(2) or
(3). but failure to receive a notice does not deprive a shareholder of
the right to vote at the meeting.

(4 It a meeting ot sharcholders is adjourned by one or more ad-
journments for an aggregate of less than 30 days it 1s not necessary,
unless the by-laws otherwise provide. to give notice of the adjourned
meeting. other than by announcement at the time of an adjournment.

{5) It a meeting of sharcholders is adjourned by one or more ad-
journments for an aggregate of 30 days or more. notice of the ad-
journed meeting shall be given as for an original meeting but. unless
the meeting 1s adjourned by one or more adjournments for an ag-
gregate of more than 90 days. section 143(1) does not apply.

(6)  All business transacted at a special meeting of shareholders and
all business transacted at an annual meeting of sharcholders. except
consideration of the financial statements. auditor’s report. clection
of directors and reappointment of the incumbent auditor, is deemed
to be special business.

(7) Notice of a meeting of shareholders at which special business
is to be transacted shall state

(a) the nature of that business in sufficient detail to permit the
sharcholder to form a reasoned judgment on that business. and

(b) the text of any special resolution to be submitted to the
meeting.

(8) The text of a special resolution may be amended at @ meeting
of shareholders if the amendments correct manifest errors or are not
material.

130 A sharcholder and any other person entitled to attend a meeting
of sharcholders may in any manner waive notice ol a meeting of
shareholders. and attendance of the sharcholder or other person at
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a meeting of shareholders is a waiver of notice of the meeting, except
when he attends a meeting for the express purpose of objecting to
the transaction of any business on the grounds that the meeting s
not lawfully called.

131(1) A shareholder entitled to vote at an annual meeting of share-
holders may

{a) submit to the corporation notice of any matter that he pro-
poses to raise at the meeting, in this section referred to as a
“*proposal”’, and

(b) discuss at the meeting any matter in respect of which he
would have been entitled to submit a proposal.

(2) A corporation that solicits proxies shall set out the proposal in
the management proxy circular required by section 144 or attach the
proposal to it.

(3) If so requested by the sharcholder, the corporation shall include
in the management proxy circular or attach to 1t a statement by the
“shareholder of not more than 200 words in support of the proposal,
and the name and address of the shareholder.

(4) A proposal may include nominations for the election ot directors
if the proposal is signed by one or more holders of shares representing
in the aggregate not less than 5% of the shares or 5% of the shares
of a class of shares of the corporation entitled to vote at the meeting
to which the proposal is to be presented. but this subsection does
not preclude nominations made at a meeting ot sharcholders.

(5) A corporation is not required to comply with subsections (2) and
(3 if

{a) the proposal is not submitted to the corporation at least 90
days before the anniversary date of the previous annual meeting
of shareholders,

{b) it clearly appears that the proposal has been submitted by
the shareholder primarily tor the purpose of enforcing a personal
claim or redressing a personal grievance against the corporation,
its directors, officers or sccurity holders or any of them, or pri-
marily for the purpose of promoting general economic, political,
racial, religious, social or similar causes,

(¢) the corporation, at the shareholder’s request, included a pro-
posal in a management proxy circular relating to a meeting of
sharcholders held within 2 years preceding the receipt of the
request. and the sharcholder tailed to present the proposal, in
person or by proay. at the meeting.

(d) substantially the same proposal was submitted to sharehold-
ers in a management proxy circular or a dissident’s proay cireutar
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relating to a meeting of shareholders held within 2 years preceding
the receipt of the sharcholder’s request and the proposal was
deteated. or

{e) the rights being conferred by this section are being abused
to secure publicity.

(6) No corporation or person acting on its behalf incurs any lability
by reason only of circulating a proposal or statement in compliance
with this section.

(7) 1t a corporation refuses to include a proposal in a management
proxy circular. the corporation shall. within 10 days after receiving
the proposal, notify the sharcholder submitting the proposal of its
intention to omit the proposal from the management prosy circular
and send to him u statement of the reasons for the retusal.

Xy On the application of a sharcholder claiming to be aggricved by
a corporation’s refusal under subsection (7). the Court may restrain
the holding of the meeting to which the proposal is sought 10 be
presented and make any further order it thinks fit.

(9) The corporation or any person cluiming to be agerieved by a
proposal may apply to the Court Yor an order permitting the corpo-
ration to omit the proposal trom the management proxy cireular. and
the Court, it it is satisfied that subsection (5) applies. may make any
order it thinks fit.

(10) 1t the corporation is a distributing corporation. an applicant
under subsection (8) or (Y) shall give the Dircctor notice of the ap-
plication and the Director is entitled to appear and be heard in person
or by counsel.

132(1; A corporation having more than 15 sharcholders entitled to
vote at a meeting of sharcholders shall prepare a list of sharcholders
entitled to reccive notice of @ meeting. arranged in alphabetical order
and showing the number of shares held by cuch sharcholder.

(a) 1t a record date is tixed under section 128(2). not later than
10 davs after that date. or

(by 1t no record date is fixed,

(1) at the ¢close of business on the last business day preceding
the day on which the notice 1s given, or

(i) if no notice is given, on the day on which the meeting
is held.

(2) Ifacorporation fixes a record date under section | 28(2), a person
named in the list prepared under subsection (a) is entitled to vote
the shares shown opposite his name at the meeting to which the fist
relates. except to the extent that ‘
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(a) the person has transferred the ownership of any of his sharesg
after the record date, and

(b) the transferee of those shares
(1) produces properly endorsed share certificates. or
(i1) otherwise establishes that he owns the shares.

and demands. not later than 10 days betore the meeting, or any
shorter period before the meeting that the by-laws of the cor-
poration may provide, that his name be included in the list before
the meeting.

in which case the transferee is entitled to vote his shares at the
meeting.

(3) If a corporation does not fix a record dute under section 128(2),
a person named in a list prepared under subsection ( 1)(b)(i) is entitled
to vote the shares shown opposite his name at the meeting to which
the list relates except to the extent that

(a) the person has transferred the ownership of any of his shares
after the date on which a list referred to in subsection (1ib)(i)
is prepared. and
(b) the transteree of those shares

(1) produces properly endorsed share certificates. or

(1) otherwise establishes that he owns the shares.,
and demands. not later than 10 days before the meeting or any
shorter period before the meeting that the by-laws of the cor-
poration may provide. that his name be included in the list before

the meeting.

in which case the transferce is entitled to vote his shares at the
meeting.

(4) A shareholder may examine the list of shareholders
(a) during usual business hours at the records otfice of the cor-
poration or at the place where its central securities register 18
maintained, and
(b) at the meeting of shareholders tor which the list was pre-

pared.

133(1) Unless the by-laws otherwise provide. a quorum of share-
holders is present at a meeting of shareholders, irrespective of the
number of persons actually: present at the meeting. it the holder or
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holders of a majority of the shares entitled to vote at the meeting are
present in person or represented by proxy.

(2) Ifaquorumis present at the opening of a meeting of shareholders,
the shareholders present may . unless the by-laws otherwise provide,
proceed with the business of the meeting. notwithstanding that g
quorum is not present throughout the meeting.

(3) It a quorum is not present at the opening of a meeting of share-
holders. the shareholders present mayv adjourn the meeting to a tixed
time and place but may not transact any other business.

(4) I a corporation has only one sharcholder. or only one holder of
any class or series of shares. the sharcholder present in person or by
Proxy constitutes a meeting.

134¢1) Unless the articles otherwise provide, cach share of a cor-
poration entitfes the holder of it to one vote at a meeting of share-
holders.

(2) It a body corporate or association is « sharcholder of 4 corpo-
ration. the corporation shall recognize any indisvidual authorized by
a resolution of the directors or governing body of the body corporate
or assoctation to represent it at meetings ot sharcholders of the cor-
poration.

(3) An individual authorized under subsection (2) may exercise on
behalt” of the body corporate or association he represents all the
powers it could excreise if it were an individual sharcholder.

(4) Unless the byv-laws otherwise provide. if 2 or more persons hold
shares jointly. one of those holders present at a meeting of share-
holders may in the absence of the others vote the shares. but if 2 or
more of those persons who are present. in person or by proxy. vote.
they shall vote as one on the shares jointly held by them.

134 Right to vote

135(1) Unless the by-faws otherwise provide. voting ata meeting of
sharcholders shall be by show of hands except when a ballot is
demanded by a shareholder or proxyvholder entitled to vote at the
meeting.

(2) A sharcholder or proxyholder may demand a ballot cither before
or on the declaration of the result of anv vote by show ot hands.

135 Voting

136(1) A resolution in writing signed by all the sharcholders entitled
to vote on that resolution is as valid as it it had been passed at a
meeting of the sharcholders.

(2) A resolution in writing dealing with all matters required by this
Act to be dealt with at a meeting of sharcholders, and signed by all
the sharcholders entitied to vote at that meeting. satisfies all the
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requirements of this Act relating to meetings of shareholders.

(3) A copy of every resolution referred to in subsection (1) or (2)
shall be kept with the minutes of the meetings of shareholders.

137(1) The holders of not less than 5% of the issued shares of a
corporation that carry the right to vote at a meeting sought to he held
may requisition the directors to call a meeting ot sharcholders for
the purposes stated in the reguisition.

(2) The requisition referred to in subsection (1), which may consist
of several documents of like torm cach signed by one or more share-
holders, shall state the business to be transacted at the meeting and
shall be sent to cuch director and to the registered office of the
corporation.

(3) On receiving the requisition reterred to in subsection (1), the
directors shall cull a meeting of sharcholders to transact the business
stated in the requisition unfess

(a) arecord date has been fixed under section 128(2) and notice
of the record date has been given under section 128(4).

(b)y the directors have called ¢ meeting of shareholders and have
given notice of the meeting under section 129, or

i¢) the business of the meeting as stated in the requisition in-
cludes matters described in section 131(5)(b) to (e).

4y If the directors do not within 21 dayvs after receiving the requisition
referred to in subsection (1) call a meeting, any shareholder who
signed the requisiion may call the meeting.

{5) A meeting called under this section shall be called as nearly as
possible in the manner in which meetings are to be called pursuant
to the by-laws, this Part und Part 12.

(6) Unless the shareholders otherwise resolve at a meeting called
under subsection (4. the corporation shall reimburse the shareholders
the expenses reasonably incurred by them in requisitioning. calling
and holding the meeting.

137 Meeting on requisitionof ghareholders

138(1) If for any reason itis impracticable to call u meeting of share-
holders of a corporation in the manner in which meetings of those
sharcholders may be called. or to conduct the meeting in the manner
prescribed by the by-laws and this Act, or it for any other reason
the Court thinks fit. the Court. on the application of a director, 4
shareholder entitled to vote at the meeting or thé Director, may order
4 meeting to be called. held and conducted in the manner the Court
directs.

(2) Without restricting the generality of subsection (1), the Court
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may order that the quorum required by the by-laws or this Act be
varied or dispensed with at a meeting called, held and conducted
pursuant to this section.

(3) A meeting called, held and conducted pursuant to this section
is for all purposes a meeting of shareholders of the corporation duly
called. held and conducted.

139(1) A corporation or a shareholder or director may apply to the
Court to determine any controversy with respect to an clection or
appointment of a director or auditor of the corporation.

(2) On an application under this section, the Court may make any
order it thinks fit including. without limiting the generality of the
foregoing, any one or more of the following:

(a) an order restraining a director or auditor whose election or
appointment is challenged from acting pending determination of
the dispute;

{(b) an order declaring the result of the disputed ¢lection or ap-
pointment;

(c) an order requiring a new election or appointment. and in-
cluding in the order directions for the management of the business
and affairs of the corporation until a new election is held or
appointment made;

(d) an order determining the voting rights of sharcholders and
of persons claiming to own shares.
139 Court review of election

139.1 A written agreement between 2 or more sharecholders may pro-
vide that in exercising voting rights the shares held by them shall
e voted as provided in the agreement.

139.1 Pooling agreement
140(1) A unanimous shareholder agreement may provide for any or
all of the tollowing:

(a) the regulation of the rights und liabilities of the shareholders,
as shareholders, among themselves or between themselves and
any other party to the agreement:

(b) the regulation of the election of directors:
(c) the management of the business and affairs of the corpora-
tion, including the restriction or abrogation. in whole or in part,

of the powers of the directors:

(d) any other matter that may be contained in a unanimous share-
holder agreement pursuant to any other provision of this Act.
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(2) 1f a unanimous sharcholder agrecment is in effect at the time a
share is issued by a corporation to a person other than an existing
shareholder,

(a) that person is deemed to be a party to the agreement whether
or not he had actual knowledge of it when the share certificate
was issued.

(b) the issue of the share certificate does not operate to terminate
the agreement, and

(¢) if he is a bona fide purchaser without actual knowledge of
the unanimous shareholder agreement. that person may rescind
the contract under which the shares were acquired by giving a
notice to that effect to the corporation within a reasonable time
after the person receives actual knowledge of the unanimous
shareholder agreement,

(3) Notwithstanding section 45(8). it a unanimous shareholder agree-
ment is in effect when a person who is not a party to the agreement
acquires a share of a corporation, other than under subsection (2),

{a) the person who acquired the share 1s deemed to be a party
to the agreement whether or not he had actual knowledge of it
when he acquired the share, and

{b) neither the acquisition of the share nor the registration of
that person as a sharehoider operates to terminate the agreement.

4y If

(a) a person referred to in subsection (3) is a bona fide purchaser
as defined in section 44(2) and did not have actual knowledge of
the unanimous sharcholder agreement, and

(b) his transferor’s share certilicate did not contain a reference
to the unanimous shareholder agreement.

that person may, within 30 days after he acquires actual knowledge
of the existence of the agreement. send to the corporation a notice
of objection to the agrecement.

(5) 1f a person sends a notice of objection under subsection (4),
(a) he is entitled to be paid by the corporation the fair value of
the shares held by him, determined as of the close of business
on the day on which he became a sharcholder, and
{b) section 184(4) and (6) to (20) applies, with the necessary
changes, as if the notice of objection under subsection (4) were

a written objection sent to the corporation under section 184(5).

(6) A transferee who is entitled to be paid the fair value of his shares



under subsection (5) also has the right to recover from the transferop
by action the amount by which the value of the consideration paid‘i
for his shares exceeds the fair value of those shares.

(7Y A shareholder who is a party or is deemed to be a party to a
unanimous shareholder agreement has all the rights, powers and
duties and incurs all the liabilities of a director of the corporation
to which the agreement relates to the extent that the agreement re-
stricts the powers of the directors to manage the business and affairs
of the corporation, and the directors are thereby relieved of their
duties and liabilities, including any liabilities under section 114, to
the same extent.

(8) A unanimous sharcholder agreement may not be amended with-
out the written consent of all those who are shareholders at the
effective date of the amendment.

(9) A unanimous sharcholder agreement may exclude the application
to the agreement of all but not part of this section.

PART 12
PROXIES

141 In this Part.

(a) ““form of proxy' mwans a written or printed form that, on
completion and execution by or on behalf of a sharcholder. be-
Ccomes a4 proxy;

(b) “proxy’’ means a completed and executed form of proxy
by means of which a sharcholder appoints a proxyholder to attend
and act on his behalf at a meeting of shareholders:

(c) “‘registrant’ means a person required to be registered to
trade or deal in securities under the laws of any jurisdiction:

(d) *‘solicit’’ or ‘‘solicitation’” includes

(i) a request for a proxy whether or not accompanied by or
included in a form of proxy.

(i) a request to execute or not to exccute a form of proxy
or to revoke a proxy.

(iii) the sending of a form of proxy or other communication
to a shareholder under circumstances reasonably calculated
to result in the procurement, withholding or revocation of o
proxy, and
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(iv) the sending of a form of proxy to a shareholder under
section 143,

but does not include

(v) the sending of a form of proxy in response to an unso-
licited request made by or on behalf of a shareholder,

(vi) the performance of administrative acts or professional
services on behalf of a person soliciting a proxy,

(vii) the sending by a registrant of the documents referred
to in section 147, or

(viii) a solicitation by u person in respect of shares of which
he is the bencficial owner;

(e) ‘‘solicitation by or on behalf of the management of a cor-
poration”’ means a solicitation by any person pursuant to a res-
olution or the instructions of, or with the acquiescence of. the
directors or a committee of the directors.

142(1) A sharcholder entitled to vote at a meeting of shareholders
may by means of a proxy appoint a proxyholder and one or more
alternate proxyholders, who are not required to be shareholders, to
attend and act at the meeting in the manner and to the extent au-
thorized by the proxy and with the authority conferred by the proxy.

(2) A proxy shall be executed by the shareholder or by his attorney
authorized in writing.

(3) A proxy is valid only at the meeting in respect of which it is
given or any adjournment of that meeting.

(4) A shareholder may revoke a proxy

(a) by depositing an instrument in writing executed by him or
by his attorney authorized in writing

(i) at the registered office of the corporation at any time up
to and including the last business day preceding the day of
the meeting. or an adjournment of that meeting, at which the
proxy is to be used, or

(i) with the chairman of the meeting on the day of the
meeting or an adjournment of the meeting, or

{(b) in any other manner permitted by law.
(5) The directors may specify in a notice calling a meeting of share-
holders a time not exceeding 48 hours. excluding Saturdays and hol-

idays, preceding the meeting or an adjournment of the meeting betore
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which time proxies to be used at the meeting must be deposited with
the corporation or its agent.

143(1) Subject to subsection (2), the management of a corporation
shall. concurrently with giving notice of a meeting of shareholders,
send a form of proxy in prescribed form to each shareholder who
is entitled to receive notice of the meeting.

(2) 1If a corporation has not more than 15 sharcholders entitled to
vote at meetings of sharcholders, 2 or more joint holders being
counted as one shareholder, the management of the corporation is
not required to send a form of proxy under subsection ().

(3) 1t the management of a corporation. without reasonable cause,
contravenes subsection (1), the corporation is guilty of an offence
and liable on summary conviction to a tine of not more than $5000.

(4) 1f a corporation contravenes subsection (1), then. whether or not
the corporation has been prosecuted or convicted in respect of that
contravention, any director or ofticer of the corporation who know-
ingly authorizes, permits or acquiesces in the contravention is also
guilty of an offence and liable on summary conviction to a fine of
not more than $5000 or to imprisonment for a term of not more than
6 months or to both.

143 Mandatory salicitation

144(1) A person shall not solicit proxies unless

(a) 1n the case of solicitation by or on behalt of the management
of a corporation, a management proxy circular in prescribed form,
either as an appendix to or as a separate document accompanying
the notice of the meeting. or

(b) in the case of any other sohcitaton, a dissident’s proxy
circular in prescribed form stating the purposes of the solicitation

is sent to the auditor of the corporation. to cach sharcholder whose
proxy Is solicited and, if clause (b) applies. to the corporation.

(2) Subsection (1) does notapply to a corporation that has 15 or tewer
shareholders entitled to vote at meetings of shareholders.

(3) A person required to send a management proxy circular or dis-
sident’s proxy circular shall send concurrently a copy of it to the
Director together with a copy of the notice of meeting. the form of
proxy and any other documents for use in connection with the meet-
ing.

(4) A person who contravenes subsection (1) or (3) is guilty of an

offence and liable on summary convic~n to a line of not more than
$5000 or to imprisonment for & term of not more than 6 months or to
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both.

(5) Ifthe person who contravenes subsection (3) is a body corporate
then, whether or not the body corporate has been prosecuted or
convicted in respect of the contravention, any director or officer of
the body corporate who knowingly authorizes. permits or acquiesces
in the contravention is also guilty of an offence and liable on summary
conviction to a fine of not more than $5000 or to imprisonment for
a term of not more than 6 months or to both.

145(1) On the application of an interested person, the Director may
make an order on any terms he thinks fit exempting that person from
any of the requirements of scction 143 or 144(1), which order may
have retrospective effect,

(2) The Dircctor may publish in the Registrar’s Periodical or oth-
erwise the particulars of exemptions granted under this section to-
gether with the reasons for them.

145 Exemption orders

146(1) A person who solicits & proxy and is appointed as u proxy-
holder shall attend in person or cause an alternate proxyvholder to
attend the mecting in respect of which the proay is given and comply
with the directions of the sharcholder who appointed him.

(2) A proxyholder or an alternate proxyholder has the same rights
as the sharcholder who appointed him to speak at a meeting of
shareholders in respect of any matter, to vote by way of ballot at the
meeting and. except where a proxyholder or an alternate proxvholder
has conflicting instructions from more than one sharcholder. to vote
at such a meeting in respect of any matter by way of any show of
hands.

(3) Notwithstanding subsections (1) and (2), if the chairman of a
meeting of shareholders declares to the meeting that, it a ballot is
conducted, the total number of votes attached to shares represented
at the meeting by proxy required to be voted apainst what to his
knowledge will be the decision of the meceting in relation to any
matter or group of matters is less than 5% of the votes attached to
the shares entitled to vote and represented at the meeting on that
ballot, then, unless a shareholder or proxyholder demands a ballot,

(a) the chairman may conduct the vote in respect of that matter
or group ot matters by a show of hands, and

(b) a proxyholder or alternate proxyholder may vote in respect
of that matter or group of matters by a show of hands.

(4) A proxyholder or alternate proxyholder who without reasonable
cause fails to comply with the directions of a sharcholder under this
section is guilty of an offence and liable on summary conviction to
a fine of not more than $3000 dollars or to imprisonment for a term

146 Rights and duties of proxyholder
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of not more than 6 months or to both.

147(1) Shares of a corporation that are registered in the name of a
registrant or his nominee and not beneficially owned by the registrant
shall not be voted unless the registrant, forthwith after receipt of the
notice of the meeting, financial statements. management proxy cir-
cular, dissident’s proxy circular and any other documents. other than
the form of proxy sent to shareholders by or on behalf of any person
for use in connection with the meeting, sends a copy of those doc-
uments to the beneticial owner and. except where the registrant has
received written voting instructions from the beneficial owner, a
written request for voting instructions,

{2) A registrant shall not vote or appoint u proxvholder to vote shares
registered in his name or in the pame of his nomince that he does
not beneficially own unless he receives voting instructions from the
beneficial owner.

{3) A person by or on behalt of whom a solicitation is made shall,
at the request of a registrunt. torthwith turnish to the registrant at
that person’s expense the necessary number of copies of the docu-
ments referred to in subsection (1) other than copies of the document
requesting voting instructions.

() A registrant shall vote or appoint a proxyholder to vote any
shares referred to in subsection (1) in accordance with any written
voting instructions received from the beneticiul owner.

(5) If requested by a beneticial owner. a registrant shall appoint the
beneficial owner or a nominee of the beneticial owner as proxyholder.

(6) The contravention of this section by a registrant does not render
void any meeting of sharcholders or any action taken at a meeting
of shareholders.

(7) Nothing in this section gives a registrunt the right to vote shares
that he 1s otherwise prohibited from voting.

(8) A registrant who knowingly contravenes this section is guilty of
an oftence and liable on summary conviction to a fine of not more
than $5000 or to imprisonment tor i term of not more than 6 months
or to both.

(9 1f the registrant who contravenes this section is a body corporate,
then, whether or not the body corporate has been prosecuted or
convicted in respect of the contravention, any director or officer of
the body corporate who knowingly authorizes. permils or acquiesces
in the contravention is also guilty of an offence and liable on summary
conviction to a tine of not more than S3000 or to imprisonment for
a term of not more than 6 months or to both.

147 Duties of registrant
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148(1) If a form of proxy, management proxy circular or dissident’s
proxy circular contains an untrue statement of a material fact or omitg
to state a material fact required in it or necessary to make a statement
contained in it not misleading in the light of the circumstances in
which it was made, an interested person or the Director may apply
to the Court and the Court may make any order it thinks fit including
without limiting the generality of the foregoing, any one or more of
the following:

(a) an order restraining the solicitation, the holding of the meet-
ing or any person from implementing or acting on any resolution
passed at the meeting to which the form of proxy. management
proxy circular or dissident’s proxy circular relates;

(b) an order requiring correction of any form of proxy or proxy
circular and a further solicitation;

(c) an order adjourning the meeting.

(2) An applicant under this section shall give to the Director notice
of the application and the Director is entitled to appear and be heard
in person or by counsel.

.148 Caurt orders
PART 13

FINANCIAL DISCLOSURE

149(1) Subjecttosection 150, the directors of acorporationshall place
before the shareholders at every annual mecting

(a) the following financial statements as prescribed:

(i) if the corporation has not completed a financial period
and the meeting is held after the end of the first 6-month
period of that financial period, a financial statement for the
period that began on the date the corporation came into cx-
istence and ended on a date occurring not earlier than 6 months
before the annual meeting;

(ii) if the corporation has completed only one financial pe-
riod, a financial statement for that year.

(iii) if the corporation has completed 2 or more financial
periods, comparative financial statements for the last 2 com-
pleted financial periods;

(iv) if the corporation has completed one or more financial
periods but the annual meeting is held atter 6 months has
expired in its current financial period. a financial statement
for the period that

149 Annwal financial statements
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(A). began at the commencement of its current financial
period, and

(B) ended on a date that occurred not earlier than 6
months before the annual meeting,

in addition to any statements required under subclause (ii) or
(111).

(b) the report of the auditor, it any, and

(c) any further information respecting the financial position of
the corporation and the results of its operations required by the
articles, the by-laws or any unanimous sharcholder agreement.

(2) Notwithstanding subsection (1)(a)iii), the financial statements
for the carlier of the 2 financial periods referred to in that subclause
may be omitted if the reason tor the omission is set out in the financial
statements, or in a note to them, to be placed betore the shareholders
at the annual meeting.

150(1) Secction 149 does not apply to a corporation which is subject
to and complies with the provisions of The Sccurities Act relating
to the financial statements to be placed before the shareholders at
every annual meeting.

(2) A corporation may apply to the Director for an order authorizing
the corporation to omit from its financial statements any item pre-
scribed. or to dispense with the publication of any financial statcment
prescribed, and the Director may. if he reasonably believes that the
disclosure of the item or statement would be detrimental to the cor-
poration, make the order on any reasonable conditions he thinks fit.

150 Exemption

151(1) A corporation shall keep at its records office a copy of the
financial statements of each of its subsidiary bodies corporate and
of each body corporate the accounts of which are consolidated in the
financial statements of the corporation.

(2) Shareholders of a corporation and their agents and legal repre-
sentatives may on request examine the statements referred to In
subsection (1) during the usual business hours of the corporation, and
may make extracts froni them, tree of charge.

(3) A corporation may, within 135 days of a request to examine under
subsection (2), apply to the Court for an order barring the right of
any person to so examine, and the Court may, if it is satistied that
the examination would be detrimental to the corporation or a sub-
sidiary body corporate, bar that right and make any further order it
thinks fit.

151 Consolidated statements
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(4) A corporation shall give notice of an application under subsection
(3) to

(a) the person making a request under subsection (2). and
(b) the Director, if the applicant is a distributing corporation,

and that person and the Director may appear and be heard in person
or by counsel.

[

152(1) Thedirectorsotacorporation shall approve the financial state-
ments referred to in section 149 and the approval shall be evidenced
by the signature of one or more directors.

(2) A corporation shall not issue. publish or circulate copies of the
tfinancial statements reterred to in section 149 unless the tinancial
statements are

{a) approved and signed in accordance with subsection (1). and

(b) accompanicd by the report of the auditor of the corporation,
it any.
152 Approval of financial statements

153(1) A corporation shall. not less than 21 days betore each annual
meeting of sharcholders or betore the signing of a resolution under
section 136(2) 1n licu of the annual meeting. send a copy of the
documents referred to in section 149 to each sharcholder, except to
a shareholder who has informed the corporation in writing that he
does not want a copy of those documents.

(2) A corporation that, without reasonable cause, contravenes sub-
section (1) is guilty of an offence and liable on summary conviction
to a fine of not more than $5000.

153 Copies to shareholders

154(1) A distributing corporation shall, not less than 21 days before
each annual meeting of sharcholders or forthwith after the signing
of a resolution under section 136(2) in lieu of the annual meeting. and
in any event not later than 15 months after the last date when the last
preceding annual meeting should have been held or a resolution in
licu of the meeting should have been signed. send a copy of the
documents referred to in section 149 to the Director.

(2) If a distributing corporation
(a) sends to its sharcholders. or

(b) is required to file with or send to a public authority or a
stock exchange

154 Copies to Director
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interim financial statements or related documents. the corporation
shall forthwith send copies of them to the Director.

(3) A subsidiary corporation is not required to comply with this
section if

(a) the financial statements of its holding corporation are in
consolidated or combined form and include the accounts of the
subsidiary. and

(b) the consolidated or combined financial statements of the
holding corporation are included in the documents sent to the
Director by the holding corporation in compliance with this sec-
tion.

(b A corporation that contravenes this section is guilty of an oftence
and liable on summary conviction to a fine of not more than $5000.

155(1) Subject to subsection (5). a person is disqualified from being
an auditor of a corporation it he is not independent of the corporation
and its atfiliates and the directors and officers of the corporation and
its affiliutes.

(2) For the purposes of this section.
(a) independence is a question of fact, and

(b)Y aperson is deemed not to be independent if he or his business
partner

(1) 1s a business partner, a director, an officer or an employee
of the corporation or any of its atfiliates, or a business partner
of any director, officer or employee of the corporation or any
of its affihates,

(ii) beneticially owns or controls. directly or indirectly. an
interest in the securities of the corporation or any of its af-
filiates. or

(ii1) has been a receiver, receiver-manager. liquidator or
trustee in bankruptey of the corporation or any of its affiliates
within 2 yeurs of his proposed appointment as auditor of the
corporation.

(3) An auditor who becomes disqualificd under this section shall.
subject to subsection (5), resign forthwith after becoming aware of
his disqualification.

(4) An interested person may apply to the Court for an order de-
claring an auditor to be disqualitied under this section and the office
of auditor to be vacant.

155 Qualification of the auditor
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(5) An interested person may apply to the Court for an order ex-
empting an auditor from disqualification under this-section and the
Court may, if it is satisifed that an exemption would not unfairly
prejudice the shareholders, make an exemption order on any terms
it thinks fit, which order may have retrospective effect.

156(1) Subjecttosection 157. sharcholders of a corporation shall, by
ordinary resolution, at the first annual meeting of shareholders and
at each succeeding annual meeting, appoint an auditor to hold office
until the close of the next annual meeting.

(2) Anauditor appointed under section 99 is eligible for appointment
under subsection (1).

(3) Notwithstanding subsection (1), if an auditor is not appointed at
a meeting of shareholders, the incumbent auditor continues in office
until his successor is appointed.

{4) The remuneration of an auditor may be fixed by ordinary res-
olution of the shareholders or, if not so fixed. may be fixed by the
directors.

i tion
156 Auditor's appointment and remunera

157(1) The sharcholders of a corporation other than a distributing
corporation may resolve not to appoint an auditor.

(2) A resolution under subsection (1) 1s valid only until the next
succeeding annual meeting of shareholders.

(3) A resolution under subsection (1) i1s not valid unless it 15 con-
sented to by all the sharcholders, including shareholders not other-
wise entitled to vote.

157 Dispemsin g with auditor
158(1) An auditor of u corporation ceases to hold office when

(a) he dies or resigns. or
. (b) he is removed pursuant to section 159.

{2) Aresignation of an auditor becomes effective at the time a written
resignation is sent to the corporation or at the time speciticd in the
resignation, whichever is later.

158 Auditor ceasing to hold office

159(1) The shareholders of a corporation may by ordinary resolution
at a special meeting remove from office the auditor, other than an
auditor appointed by the Court under section 161.

(2) A vacancy created by the removal of an auditor may be filled
at the meeting at which the auditor is removed or. if not so tiiled.
may be filled under section 160,

159 Removal of auditor
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160(1) Subject to subsection (3). the directors shall forthwith fill 5
vacancy in the office of auditor.

(2) If there is not a quorum of directors. the directors then in office
shall, within 21 days after a vacancy in the office of auditor occurs
call a special meeting of shareholders to fill the vacancy and. if the§
fail to call a meeting or if there are no directors. the meeting may
be called by any sharcholder.

(3) The articles of a corporation may provide that a vacancy in the
office of auditor shall only be filled by vote of the sharcholders.

(4) An auditor appointed to fill a vacancy holds office for the unex-
pired term of his predecessor.

{5) Subsections (1) and (2) do not apply if the sharcholders have
resolved under section 157 not to appoint an auditor.

160 Filling vacancy

161(1) It a corporation does not have an auditor, the Court may, on
the application of a sharcholder or the Director, appoint and fix the
remuneration of an auditor who holds office until un auditor is ap-

pointed by the sharcholders.

(2) Subsection (1) does not apply if the sharcholders have resolved
under section 157 not to appoint an auditor.

161 Court appointed audftor

162(1) The auditor of a corporation is entitled to receive notice of
every meeting of shareholders and. at the expense of the corporation,
to attend and be heard at every meeting on matters relating to his
duties as auditor.

(2) If a director or shareholder of a corporation, whether or not the
shareholder is entitled to vote at the meeting. gives written notice
to the auditor or a former auditor of the corporation not less than 10
days before a meeting of sharcholders, the auditor or former auditor
shall attend the meeting at the expense of the corporation and answer
questions relating to his duties as auditor.

(3) A director or shareholder who sends a notice referred to in sub-
section (2) shall send concurrently a copy of the notice to the cor-
poration.

(4) An auditor or former auditor of a corporation who without rea-
sonable cause contravenes subsection (2) is guilty of an offence and
liable on summary conviction to a tine of not more than $5000 or to
imprisonment for a term of not more than 6 months or to both.
{5) An auditor who

(a) resigns,

s Wa 14t itor or
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(b) receives a notice or otherwise learns of a meeting of directors
or shareholders called for the purpose of removing him from
office.

(c) receives a notice or otherwise learns of a meeting of directors
or shareholders at which another person is to be appointed to fill
the office of auditor. whether because of resignation or removal
of the incumbent auditor or because his term of office has expired
or is about to expire. or

(d) rececives a notice or otherwise learns of & meeting of share-
holders at which a resolution referred to in section 157 is to be
proposed,

is entitled to submit to the corporation a written statement giving the
reasons for his resignation or the reasons why he opposes any pro-
posed action or resolution.

(6) The corporation shall forthwith send a copy of the statement
referred to in subsection (5)

{a) 1o every sharcholder entitled to receive notice of any meeting
reterred to n subsection (1), and

(b) tothe Director 1f the corporation is a distributing corporation,

unless the statement is included in or attached to a management proxy
circular required by section 144,

(7) No person shall accept an appointment as or consent to be ap-
pointed as auditor of a corporation if he 1s replacing an auditor who
has resigned or been removed or whose term of otfice has expired
or is about to expire until he has requested and received trom that
auditor a written statement of the circumstances and the reasons why,
in that auditor’s opinion, he is to be replaced.

(8) Notwithstanding subsection (7). a person otherwise qualified may
accept appointment or consent to be appointed as auditor of a cor-
poration it, within 15 dav« after making the request referred to in that
subsection, he does not receive a reply.

163(1) An auditor of a corporation shall make the examination that
is in his opinion necessary to enable him to report in the prescribed
manner on the financial statements required by this Act to be placed
before the sharcholders. except those financial statements or parts
of those statements that relate to the carlier of the 2 financial years
referred to in section 149(1)a)(iii).

(2) Notwithstanding section 164, an auditor ot a corporation may
reasonably rely on the report of an auditor of a body corporate or
an unincorporated business the accounts of which are included 1n
whole or in part in the financial statements ot the corporation.

163 Auditor's duty to examine



(3) For the purpose of subsection (2), reasonableness is a question
of fact.

(4) Subsection (2) applies whether or not the financial statements of
the holding corporation reported on by the auditor are in consolidated
form.

164(1) On the demand of the auditor of & corporation. the present or
former directors, officers. employees or agents of the corporation
and the former auditors of the corporation shall furnish any

() information uand cxplanations, and

(b) access to records. documents, books. accounts and vouchers
of the corporation or any of its subsidiaries

that are. in the opinion of the auditor. necessary to cnable him to
make the examination and report required under section 163 and that
the directors. officers. emplovees. agents or former auditors are
reasonably able to furnish.

(2) On the demand ot the auditor of a corporation, the directors of
the corporation shall

(a) to the extent they arc reasonably able to do so. obtain from
the present or former directors, officers. employees. aggnts or
auditers of uny subsidiary of the corporation the information and
explanations that the present or former directors, officers, em-
ployees. agents or auditors are reasonably able to furnish and
that are. in the opinion of the corporation’s auditor. necessary
to enable him to make the examination and report required under
section 163, and

(b) furnish the information and explanations so obtained to the
corporation’s auditor.
164 Auditor's right to information

165(1) Subjecttosubsection (3), adistributing corporation shall. and
any other corporation may, have an audit committee.

(2) The audit committee of a distributing corporation shall be com-
posed of not less than three directors of the corporation. a majority
of whom are not officers or employees of the corporation or any of
its affiliates,

(3) A distributing corporation may apply to the Director for an order
authorizing the corporation to dispense with an audit committee. and
the Director may. if he is satisfied that the shareholders will not be
prejudiced by such an order. permit the corporation to dispense with
an audit committee on any reasonable conditions that he thinks fit.
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(4) An audit committee shall review the financial statements of the
corporation before they are approved under section 152,

(5) The auditor of a corporation is entitled to receive notice of every
meeting of the audit committee and, at the expense of the corporation
to attend and be heard at the meeting. and, if so requested by a
member of the audit committee. shall attend every meeting of the
committee held during the term of office of the auditor.

(6) The auditor of a corporation or a member of the audit committee
may cuall a meeting of the committee.

(7) A director or an officer of a corporation shall forthwith notify
the audit committee and the auditor of any crror or misstatement of
which he becomes aware in a financial statement that the auditor or
a former auditor has reported on.

(8) If the auditor or a former auditor of 4 corporation is notified or
becomes aware of an error or misstatement in a financial statement
on which he has reported. and if in his opinion the error or mis-
statemment is material, he shall inform cach director accordingly.

(9) When under subsection i 8 the auditor or a former auditor informs
the directors of an error or misstatement 1n a financial statement,

(a) the directors shall prepare and issue revised financial state-
ments or otherwise inform the shareholders. and

(b) if the corporation is a distributing corporation, the corpo-
ration shall send the revised financial statements to the Director
or inform the Director of the error or misstatement in the same
manner that the shareholders were informed of it.

(10) Every director or officer of a corporation who knowingly con-
travenes subsection (7) or (9) is guilty of an otfence and liable on
summary conviction to a fine of not more than $5000 or to impris-
onment for a term of not more than 6 months or to both.

166 Any oral or written statement or report made under this Act by
the auditor or a former auditor of a corporation has qualified privilege.
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PART 14
FUNDAMENTAL CHANGES

167(1) Subject to sections 170 and [71. the articles of a corporation
may by special resolution be amended to

(a) change its name, subject to section 12,

(by add, change or remove any restriction on the business or
businesses that the corporation may carry on,

(c) change any maximum number of shares that the corporation
is authorized to issue,

(d) create new classes of shares.

{e) change the designation of all or any of its shares, and add,
change or remove any rights, privileges. restrictions and con-
ditions, including rights to accrued dividends. in respect of all
or any of its shares, whether issued or unissued.

() change the shares of any class or series, whether issued or
unissued, into a different number of shares of the same class or
series or into the same or a different number ot shares of other
classes or series,

(g) divide a class of shares. whether issued or unissued. into
series and fix the number of shares in cach series and the rights,
privileges, restrictions and conditions of that scries,

{h) authorize the directors to divide any class of unissued shares
into series and fix the number of shares in cach serics and the
rights, privileges, restrictions and conditions of that series.

(i} authorize the directors to change the rights. privileges, re-
strictions and conditions attached to unissued shares of uny series,
(j) revoke, diminish or cnlarge any authority conferred under
clauses (h) and (1),

(k) increase or decrease the number of directors or the minimum
or maximum number of directors, subject to sections 102 and 107,
() subject to section 45(8). add, change or remove restrictions
on the transfer of shares. or

(m) add. change or remove any other provision that is permitted

by this Act to be sct out in the articles.

167 Amendment of articles:
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(2) The directors of a corporation may. if authorized by the share.
holders in the special resolution effecting an amendment under this
section, revoke the resolution before it is acted on without further
approval of the shareholders.

(3) Notwithstanding subsection (1). but subject to section 12, where
a corporation has a designating number as a name, the directors may
amend its articles to change that name to a verbal name.

168(1) Inthissection ‘resident Canadian™ means an individual who

lk'
(a) a Canadian citizen ordinarily resident in Canada,

(b)Y a Canadian citizen not ordinarily resident in Canada who is
a member of a prescribed class of persons. or

(¢) a permanent resident within the meaning of the Immigration
Act, 1976 (Canada) and ordinanly resident in Canada. except a
permanent resident who has been ordinanly resident in Canada
for more than one vear after the time at which he first became
eligible to apply for Canudian citizenship.

(2) Subject to sections 170 and 171, a distributing corporation may
by special resolution amend its articles in accordance with the reg-
ulations to constrain the issue or transfer of its shares

(a) to persons who are not re~ident Canadians. or

(b) to enable the corporation or any of its affiliates to qualify
under any law of Canada or any province of Canada referred to
in the regulations

(i) to obtain a licence to carry on any business.

(ii) to become a publisher of a4 Canadian newspaper or pe-
riodical, or

(i) to acquire shares of a financial intermediary as defined
in the regulations.

(3) A corporation referred to in subsection (2) may by special res-
olution amend its articles to remove any constraint on the issue of
transfer of its shares.

(4) The directors of a corporation may. if authorized by the share-
holders in the special resolution effecting an amendment under sub-
section (2). revoke the resolution before it is acted on without further
approval of the sharcholders.

(5) Subject to sections 254(2) and (3). the Lieutenuant Governor 1n
Council may make regulations with respect o a corporation that
constrains the issue or transter of its shares prescribing
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(a) the disclosure required of the constraints in documents issued
or published by the corporation,

(b)( the duties and powers of the directors to refuse to issue or
register transfers of shares in accordance with the articles of the
corporation,

{c) the limitations on voting rights of any shares held contrary
to the articles of the corporation,

{d) the powers of the directors to require disclosure of beneficial
ownership of shares of the corporation and the right of the cor-
poration and its directors. emplovees and agents to rely on such
disclosure and the etfects of such reliance. and )

(e) the rights of any person owning shares of the corporation at
the time of an amendment to its articles constraining share issues
or transfers.

(6) An issue or a transter of a share or an act of a corporation is
valid notwithstanding any contravention of this section or the reg-
ulations.

169(1) Subject to subsection (2). a director or a sharcholder who is
entitled to vote at an annual meeting of sharcholders mayv. in ac-
cordance with section 131, make a proposal to umend the articles.

(2) Notice of a meeting of sharcholders at which a proposal to amend
the articles is to be considered shall «et out the proposed amendment
and, if applicable. shall state that a dissenting shareholder is entitled
to be paid the fair value of his shares in accordance with section 184,
but failure to make that stat snot invalidate an amendment.
169 Propos akl hat statementlopynot i

170(1) The holders of shares of a class or. subject to subsection (2),
of a series are entitled to vote separately as a class or series on a
proposal to amend the articles to

{a) increase or decrease any maximum number of authorized
shares of that class, or increase the maximum number of au-
thorized shares of a class having rights or privileges equal or
superior to the rights or privileges attached to the shares of that
class,

(b) effect an exchange, reclassification or cancellation of all or
part of the shares of that class,

(¢) add, change or remove the rights. privileges. restrictions oOf
conditions attached to the shares of that class and. without lim-
iting the generality of the foregoing.

170 Class votes
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(1) remove or change prejudicially rights to accrued divi-
dends or rights to cumulative dividends,

(ii) add. remove or change prejudicially redemption rights

(iii) reduce or remove a dividend preference or a liquidation
preference, or

(iv) add. remove or change prejudicially conversion privi-
leges. options. voting. transfer or pre-cmptive rights. rights
to acquire securities of a corporation or sinking fund provi-
sions,

(d) increase the rights or privileges of any class of shares having
rights or privileges equal or superior to the rights or privileges
attached to the shares of that class,

(e) create a new class of shares having rights or privileges equal
or superior to the rights or privileges attuched to the shares of
that class,

(1) make the rights or privileges of any class of shares having
rights or privileges inferior to the rights or privileges of the shares
of that class equal or superior to the rights or privileges of the
shares of that class,

(g) effect an exchange or create a right of exchange of all or
part of the shares of another class into the shares of that class,
or

(h) constrain the issue or transfer of the shares of that class or
extend or remove that constraint.

(2) The holders of a series of shares of a class are entitled to vote
separately as a series under subsection (1) only if the series is affected
by an amendment in a manner different from other shares of the
same class.

(3) Subsection (1) applies whether or not shares of a class or series
otherwise carry the right to vote.

(4) A proposed amendment to the articles referred to in subsection
(1) is adopted when the holders of the shares of each class or series
entitled to vote separately on the amendment as a class or series have
approved the amendment by a special resolution.

171(1) Subjecttoany revocation under section 167(2)or 168(3). after
anamendment has been adopted under section 167. 168 or 170, articles
of amendment in prescribed form shall be sent to the Registrar.

(2) If an amendment effects or requires a reduction of stated capital,
section 36(3) and (4) applies. dment
: f amendmen
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172 _Qn receipt of articles of amendment, the Registrar shall issue
a certificate of amendment in accordance with section 255.

172 GCertificate of amendment

173(_1) An :amendment becomes cftective on the date shown in the
certificate of amendment and the articles are amended accordingly.

(2) No amendment to the articles affects an existing cause of action
or claim or liability to prosecution in tavour of or against the cor-
poration or any of its directors or officers, or any civil. criminal or
administrative action or proceeding to which a corporation or any
of its directors or officers is a party. ’
173 Effect of certificate

174¢1) A corporation may at uny time. and shall when reasonably so
directed by the Registrar, restate by special resolution the articles
of incorporation as amended.

(2) Restated articles of incorporation in prescribed torm shall he sent
to the Registrar.

(3) On receipt of restated articles of incorporation, the Registrar
shall issue a certificate ot registration ot restated articles in accord-
ance with section 255.

(4) Restated articles of incorporation are eftfective on the date shown
in the certificate of registration of restated articles and supersede the
original articles of incorporation and gll amendments do them.

174 Restated articles of n.ncorpsg'ét‘fétﬁ’

175(1) Two or more corporations, including holding and subsidiary
corporations, may amalgamate and continue as one corporation.

(2) Subsection (1) does not apply if one of the corporations is a
professional corporation.
175 Amalgamation

176(1) Each corporation proposing to amalgamate shall enter into an
agreement setting out the terms and means of cttecting the amal-
gamation and, in particular, sctting out

(a) the provisions thut are required to be included in articles of
incorporation under section 6,

(b) the name and address of each proposed director of the amal-
gamated corporation.

(¢) the manner in which the shares of each amalgamating cor-
poration are to be converted into shares or other securities of the
amalgamated corporation,
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(d) if any shares of an amalgamating corporation are not to be
converted into securities of the amalgamated corporation. the
amount of money or securities of any body corporate that the
holders of those shares are to receive in addition to or instead
of securities of the amalgamated corporation,

(e) the manner of payment of money instead of the issue of
fractional shares of the amalgamated corporation or of any other
body corporate the securities of which are to be received in the
amalgamation,

(f) whether the by-laws of the amalgamated corporation are to
be those of one of the amalgamating corporations and, if not, a
copy of the proposed bv-laws, and

(g) details of any arrangements necessary to perfect the amal-
gamation and to provide for the subsequent management and
operation of the amalgamated corporation.

(2) If shares of one of the aumalgamating corporations are held by
or on behalf of another of the amalgamating corporations. the amal-
gamation agreement shall provide for the cancellation of those shares
when the amalgamation becomes effective without any repayment
of capital in respect of those shares. and no provision shall be made
in the agreement for the conversion of those shares into shares of
the amalgamated corporation.

177¢1) The directors of each amalgamating corporation shall submit
the amalgamation agreement for upproval to a meeting of the holders
of shares of the amalgamating corporation of which they are directors
and, subject to subsection (4. to the holders of cach class or scries
of those shares.

(2) A notice of a meeting of shareholders complying with section
129 shall be sent in accordance with that section to each shareholder
of each amalgamating corporation and shall

(a) include or be accompanied by a copy or summary of the
amalgamation agreement. and

(b) state that a dissenting shareholder is entitled to be paid the
fair value of his shares in accordance with section 184, but tailure
to make that statement does not invalidate an amalgamation.

{3) Euach share of an amalgamating corporation carries the right to
vole in respect of an amalgamation whether or not it otherwise carries
the right to vote.

(4) The holders of shares of a class or scries of shares of an amal-
gamating corporation are entitled to vote separately as a class or
series in respect of an amalgamation if the amalgamation agreement
contains a provision that, if contained in a proposed amendment to
the articles, would entitle those holders to vote as a class or series

177 Sharehalder approval of amalgamation agreement
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under section 170.

(5) Subject to subsection (4), an amalgamation agreement is adopted
when the shareholders of each amalgamating corporation have ap-
proved of the amalgamation by special resolutions.

(6) Anamalgamation agreement may provide that at any time before
the issue of a certificate of amalgamation the agreement may be
terminated by the directors of an amalgamating corporation, not-
withstanding approval of the agreement by the shareholders of al
or any of the amalgamating corporations.

178(1) A holding corporation and one or more of its wholly-owned
subsidiary corporations may amalgamate and continue as one cor-
poration without complying with sections 176 and 177 if

(a) the amalgamation is approved by a resolution of the directors
of each amalgamating corporation. and

(b) the resolutions provide that

(1y the shares of cuch amalgamating subsidiary corporation
shall be cancelled without any repavment of capital in respect
of those shares.

(i1) exceptas may be prescribed. the articles of amalgamation
will be the same as the articles of incorporation of the amal-
gamating holding corporation. and

(i1i) no ~ccurities shall be 1ssued by the amalgamated cor-
poration in connection with the amalgamation.

(2) Two or more wholly-owned subsidiary corporations of the same
holding body corporate may amalgamate and continue as one cor-
poration without complying with scctions 176 and 177 if

(a) the amalgamation is approved by a resolution of the directors
of each amalgamating corporation. and

(b) the resolutions provide that

(i) the shares of all but one of the amalgamating subsidiary
corporations shall be cancelled without any repayment of
capital in respect of those shares.

(i) except as may be prescribed. the articles of amalgamation
will be the same as the articies of incorporation of the amal-
gamating subsidiary corporation whose shares are not can-
celled, and

(iii) the stated capital of the amalgamating subsidiary cor-
porations whose shares are cancelled shall be added to }he
stated capital of the amalgamating subsidiary corporation

178 Vertical and horizontal short form amalgamation
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whose shares are not cancelled.

179(1) Subjecttosection 177(6), afteranamalgamation agreement hag
been adopted under section 177 or an amalgamation has been approved
under section 178, articles of amalgamation in prescribed form shal|
be sent to the Registrar together with the documents required by
sections 19 and 101.

(2) The articles of amalgamation shall have attached to them the
amalgamation agreement, if any, and a statutory declaration of a
director or an officer of each amalgamating corporation that estab-
lishes to the satisfaction of the Registrar that

(a) there are reasonable grounds for believing that

(i) each amalgamating corporation is and the amalgamated
corporation will be able to pay its liabilities as they become
due, and

(i1) the realizable value of the amalgamated corporation’s
assets will not be less than the aggregate of ity liabilities and
stated capital of all classes. and

(b) there are reasonable grounds for believing that
(i} no creditor will be prejudiced by the amalgamation. or

(ii) adequate notice has been given to all known creditors
of the amalgamating corporations and no creditor objects to
the amalgamation otherwise than on grounds that are fri-
volous or vexatious.

(3) For the purposes of subsection (2), adequate notice is given if

(a) a notice of the proposed amalgamation in writing is sent to
each known creditor having a claim against the corporation that
exceeds $1000,

(b) a notice of the proposed amalgantation is published once in
a newspaper published or distributed in the place where the cor-
poration has its registered office and reasonable notice of the
proposed amalgamation is given in each province in Canada
where the corporation carries on business, and

{c) each notice states that the corporation intends to amalgamate
with one or more specified corporations in accordance with this
Act unless a creditor of the corporation objects to the amalgam-
ation within 30 days from the date of the notice.

(4) On receipt of articles of amalgamation and the other documents
required by subsections (1) and (2), and on receipt of the prcsgnbed
fees, the Registrar shall issue a certificate of amalgamation tn ac-
cordance with section 255. d
i an
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180 On the date shown in a certificate of amalgamation

(a) the amalgamation of the amalgamating corporations and their
continuance as one corporation become eftective.

(b) the property of cach amalgamating corporation continues to
be the property of the amalgamated corporation,

(c) the amalgamated corporation continues to be liable for the
obligations of each amalgamating corporation,

(d) an existing cause of action. claim or hability to prosecution
1s unaftected.

(e) acivil. criminal or administrative action or proceeding pend-
ing by or against an amalgamating corporation may be continued
to be prosecuted by or against the amalgamated corporation,

(D) a conviction aguinst. or ruling. order or judgment in favour
of or against. an amalgamating corporation may be enforced by
or ggainst the amalgamated corporation, and

(g) the articles of amalgamation are deemed o be the articles
of incorporation of the amalgamated corporation and the certif-
icate of amalgumation is deemed 1o be the certificate of incor-
poration of the amalgamated corporation. .
180 Effect of certificate of amalgamation

180.1(1) A corporationmay amalgamate withanextra-provincial cor-
poration and continue as one corporation under this Act if

(a) the extra-provincial corporation is authorized to amalgamate
with the corporation by the laws of the jurisdiction in which the
extra-provincial corporation is incorporated. and

(b) one is the wholly-owned subsidiary of the other.

{23 Subsection (1) does not apply if the corporation 1s a professional
corporation.

(3) A corporation and an extra-provincial corporation proposing 10
amalgamate shall enter into an amalgamation agreement sctting out
the terms and means of eftecting the amalgamation and. in particular,

(a) providing for the matters enumerated in section 176(1)(a),
(b) and (g).

(b) providing that the shares of the wholly-owned subsidiary
shall be cancelled without any repayment of cupital in respect
of those shares, and
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(¢) providing thqt no securities shall be issued by the amalgam-
ated corporation in connection with the amalgamation.

b An amalgamation under this section is adopted when

(a) the agreement is approved by the directors of the corporation,

(b) the agreement is approved by the dircctors or comparable
governing body of. or the members of, the extra-provincial cor-
poration, whichever body is required under the laws of the ju-
risdiction of incorporation of the extra-provincial corporation to
approve it, and

{c) the extra-provincial corporation has otherwise complied with
the law of the jurisdiction in which it is incorporated.

3) An amalgamation agrecment under this section may provide that
o any time before the issue of a certificate of amalgamation, the
zreement may be terminated by the directors of the corporation or
1e directors or comparable governing body of the extra-provincial
yrporation, notwithstanding any previous approval of the agree-
ent.

» Sections 179 and 180 upply to an amalgamation under this section
s if both of the amalgamating bodies corporate were corporations
xcept that the notice referred to in section 179(3)ib) shall also be
ublished or distributed in each jurisdiction outside Canada where
ither body corporate carries on business.

81(1) An extra-provincial corporation may, if so authorized by the
ws of the jurisdiction where it is incorporated, apply to the Registrar
r a certificate of continuance.

') The provisions of the articles of continuance of an extra-provincial
srporation may, without so stating, vary from the provisions of the
xtra-provincial corporation’s act of incorporation, articles, letters
atent or memorandum or articles of association, if the variation is
ne which a corporation incorporated under this Act could eftfect by
-ay of amendment to its articles.

}) Articles of continuance in prescribed form shall be sent to the
egistrar together with the documents required by sections 19 and
I

b On receipt of articles of continuance and the documents required

y sections 19 and 101, the Registrar shall issue a certificate of con-
nuance in accordance with section 255.
1) On the date shown in the certificate of continuance
(a) the extra-provincial corporation becomes a corporation to
which this Act applies as it it had been incorporated under this
e of an extra provincial corporation Jis

181 Continuanc
an Alberta corporatith



Act,

(b) the aqicles of continuance are deemed to be the articles of
incorporation of the continued corporation, and

(¢) the cenifjcate of continuance is deemed to be the certificate
of incorporation of the continued corporation.

(6) The Registrar shall forthwith send a copy of the certificate of
continuance to the appropriate official or public body in the juris-
diction in which continuance under this Act was authorized.

(7) When an extra-provincial corporation is continued as a corpo-
ration under this Act,

(a) the property of the extra-provincial corporation continues to
be the property of the corporation,

(b) the corporation continues to be liable for the obligations of
the extra-provincial corporation,

(c) an existing cause of action. claim or liability to prosecution
is unaffected.

(d) acivil, criminal or administrative action or proceeding pend-
ing by or against the extra-provincial corporation may be con-
tinued to be prosecuted by or against the corporation, and

(e) a conviction against, or ruling, order or judgment in favour
of or against. the extra-provincial corporation may be enforced
by or against the corporation.

(8) Subjecttosection45(8). ashare of anextra-provincial corporation
issued before the extra-provincial corporation was continued under
this Act is deemed to have been issued in compliance with this Act
and with the provisions of the articles of continuance irrespective of
whether the share is fully paid and irrespective of any designation,
rights, privileges. restrictions or conditions set out on or referred to
in the certificate representing the share, and continuance under this
section does not deprive a holder of any right or privilege that he
claims under, or relieve him of any liability in respect of, an issued
share.

(9) Notwithstanding section 24(1), if a corporation continued under
this Act had, before it was so continued, issued a share certificate
in registered form that is convertible to a share certificate in favour
of bearer, the corporation may, if a holder of such a share certificate
exercises the conversion privilege attached to it, issue a share cer-
tificate in favour of bearer for the same number of shares to the
holder.

. ’

(10) For the purposes of subsections (8) and (9), **share’” includes
an instrument referred to in section 29(1), a share warrant or a like
instrument.
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(11) If the Registrar determines on the application of an extra-provincial
corporation, that it is not practicable to change a reference to the
nominal or par value of shares of a class or series that it was au-
thorized to issue before it was continued under this Act. the Registrar
may. notwithstanding section 24(1), permit the extra-provincial cor-
poration to continue to refer in its articles to those shares, whether
issued or unissued, as shares having a nominal or par value.

(12) A corporation shall set out in its articles the maximum number
of shares of a class or series referred to in subsection (11) and may
not amend its articles to increase that maximum number of shares
or to change the nominal or par value of those shares.

182(1) Subject to subsection (9). a corporation may, if

(a) it is authorized by the shareholders in accordance with this
section, and

(b) the Registrar approves the proposed continuance in another
jurisdiction on being satisfied that the continuance will not ad-
versely affect creditors or sharcholders of the corporation,

apply to the appropriate official or public body of another jurisdiction
requesting that the corporation be continued as if it had been incor-
porated under the laws of that other jurisdiction.

(2) A notice of a meeting of sharcholders complying with section
129 shall be sent in accordance with that section to each shareholder
and shall state that a dissenting shareholder is entitled to be paid the
tair value of his shares in accordance with section 184, but failure to
make that statement does not invalidate a discontinuance under this
Act.

(3) Each share of the corporation carries the right to vote in respect
of a continuance whether or not it otherwise carries the right to vote.

(4) An application for continuance becomes authorized when the
shareholders voting on it have approved of the continuance by a
special resolution.

(5) The directors of a corporation may, if authorized by the share-
holders at the time of approving an application for continuance under
this section, abandon the application without further approval of the
shareholders.

(6) On receipt of notice satisfactory to him that the corporation has
been continued under the laws of another jurisdiction, and on giving
his approval under subsection (1), the Registrar shall file the notice
and 1ssue a certificate of discontinuance.

(7) Section 255 applics with the necessary chunges to the notice filed

182 Continuance Qf
antother jurisdiction

an Alberta corporation 1
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under subsection (6) as though the notice were articles that conform
to law.

(8) This Act ceases to apply to the corporation on the date shown
in the certificate of discontinuance.

(9) A corporation shall not be continued as a body corporate under
the laws of another jurisdiction unless those laws provide in effect
that

(a) the property of the corporation continues to be the property
of the body corporate,

(b) the body corporate continues to be liable for the obligations
of the corporation,

(¢) an existing cause of action. claim or hability to prosecution
is unaffected.

(d) acivil, criminal or administrative action or proceeding pend-
ing by or against the corporation may be continued to be pro-
secuted by or against the body corporate, and

(e) a conviction against. or ruling. order or judgment in favour
of or against the corporation may be enforced by or against the
body corporate.

183(1) Axale. leasc orexchange of all or substantially all the property
of a corporation other than in the ordinary course of business of the
corporation requires the approval of the shareholders in accordance
with subsections (2) to (6).

{2) A notice of meeting of sharcholders complying with scction 129
shall be sent in accordance with that section to each shareholder and
shall

(a) include or be accompanied by a copy or summary of the
agreement of sale, lease or exchange. and

(b) state that a dissenting shareholder is entitled to be paid the
fair value of his shares in accordance with section 184, but tailure
to make that statement does not invalidate a sale. lease or ex-
change referred to in subsection (1).

(3) At the meeting referred to in subsection (2) the shareholders may
authorize the sale, lease or exchange and may fix or authorize the
directors to tix any of its terms and conditions.

(4) Each share of the corporation carries the right to vote in respect
of a sale. lease or exchange reterred to in subsection (1) whether or
not it otherwise carries the right to vote.

{5) The holders of shares of a class or series of shares of the cor-
lease or exchange

183 Extraordinary sale,
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poration are entitled to vote separately as a class or serics in respect
of a sale. Icase or exchange referred to in subscction (1) only if that
class or series is affected by the sale. lease or cxchange in a manner
diffcrent from the shares of another class or scries.

{6) A sale. leasc or cxchange referred to in subscction (1) is adopted
when the holders of cach class or series entitled to vote on it have
approved of the sale. lease or exchange by a special resolution.

(7) The directors of a corporation may. if authorized by the share.
holders approving a proposed sale. lease or exchange, and subject
to the rights of 3rd partics. abandon the sale. lease or exchange
without further approval of the sharcholders.

184(1) Subjectto sections 185 and 234, aholder of shares ol any class
ol a corporation may dissent if the corporation resolves to

(a) amend its articles under section 167 or 168 to add. change or
remove any provisions restricting or constraining the issue or
transfer ol shares of that class.

(b) amend its articles under section 167 to add. change or remove
any restrictions on the busincss or businesses that the corporation
may carry on.

(¢) amalgamate with another corporation. otherwise than under
section 178 or 180.1,

(d) be continued under the laws of another jurisdiction under
section 182, or

(e) sell. lcase or exchange all or substantially all its property
under section 183.

(2) A holder of shares of any class or scrics of shares entitled to
vote under section 170 may dissent it the corporation rcsolves to
amend its articles in a manner described in that section.

(3 In addition to any other right he may have. but subject to sub-
section (20), a shareholder entitled to dissent under this section and
who complies with this section is entitled to be paid by the corporation
the fair value of the shares held by him in respect of which he
dissents, determined as of the close of business on the last business
day before the day on which the resolution from which he dissents
was adopted.

(4) A dissenting sharcholder may only claim under this section with
respect to all the shares of a class held by him or on behalf of any
one beneficial owner and registered in the name of the dissenting
shareholder.

(5) A disscnting sharcholder shall send to the corporation a written
objection to a resolution referred to in subsection (1) or (2)
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(a) at or before any meeting of sharcholders at which the res.
olution is to be voted on, or

(b) 1if the corporation did not send notice to the shareholder of
the purpose of the meeting or of his right to dissent. within a
reasonable time after he learns that the resolution was adopted
and of his right to dissent.

(6) An application may be made to the Court by originating notice
after the adoption of a resolution referred to in subsection (1) or (2),

(1) by the corporation, or

(b) by a sharcholder if he has sent an objection to the corporation
under subsection (5),

to fix the fair value in accordance with subsection (3) of the shares
of a sharcholder who dissents under this section.

(7) It un application is made under subsection (05, the corporation
shall. unless the Court otherwise orders, send to cach dissenting
sharcholder a written offer to payv him an amount considered by the
dircctors to be the tair value of the shares.

(8) Unless the Court otherwise orders. an ofter referred to in sub-
section (7) shall be sent to each dissenting sharcholder

(a) at least 10 days before the date on which the application is
returnable. if the corporation is the applicant. or

by within 10 days after the corporation is served with a copy of
the originating notice. if a sharcholder is the applicant.

(9) Every offer made under subsection 17y shail
(a) be madc on the same terms, and

(b) contain or be accompanied by a statement showing how the
fair value was determined.
(10) A dissenting sharcholder may make an agreement with the cor-
poration for the purchase of his shares by the corporation. in the
amount of the corporation’s offer under subsection (7) or otherwise,
atany time betore the Court pronounces an order fixing the fair value
of the shares.
(D) A dissenting shareholder

(a) is not required to give security for costs in respect of an
application under subsection (6). and

(b) except in special circumstances shall not be required to pay

1?1



the costs of the application or appraisal.

(12) Inconnection with an application under subsection (6). the Court
may give directions for

(a) joining as parties all dissenting shareholders whose shares
have not been purchased by the corporation and for the repre-
sentation of dissenting shareholders who. in the opinion of the
Court. are in need of representation.

(b) the trial of issues and interlocutory matters. including plead-
ings and examinations for discovery.,

(¢) the payment to the sharcholder of alt or part of the sum
offered by the corporation for the shares.

(d) the deposit of the share certificates with the Court or with
the corporation or its transfer agent,

(e) the appointiment and payment of independent appraisers. and
the procedures to be folowed by them.

() the <ervice of documents. and
(g) the burden of prool” on the parties.

(13) On an application under subsection (6), the Court shall make
an order

{a) fixing the fair value of the shares in accordance with sub-
section (3) of all dissenting shareholders who are parties to the
application,

(b)Y giving judgment in that amount against the corporation and
in favour of each of those dissenting sharcholders. and

(c) fixing the time within which the corporation must pay that
amount to a sharcholder.

(14) On

(a) the action approved by the resolution trom which the share-
holder dissents becoming effective,

(b) the making of an agreement under subscction (10) between
the corporation and the dissenting shareholder as to the payment
to be made by the corporation ftor his shares, whether by the
acceptance of the corporation’s offer under subsection (7) or oth-
erwise. or

(c) the pronouncement of an order under subsection (13).

whichever first occurs. the sharcholder ceases to have any rights as
4 shareholder other than the right to be paid the fair value of his



shares in the amount agreed to between the corporation and the
shareholder or in the amount of the judgment, as the case may be.

(15) Subsection (14)(a) does not apply to a shareholder referred to
in subsection (5)(b).

(16) Until one of the events mentioned in subsection (14) occurs,
(a) the shareholder mayv withdraw his dissent, or
(by the corporation may rescind the resolution,

and in either event proceedings under this section shall be discon-
tinued.

(17) The Court may in its discretion allow a reasonable rate of interest
on the amount payvable to each dissenting shareholder, from the date
on which the shareholder ceases to have any rights as a shareholder
by reason of subsection (14) until the date of pavment.

(18) If subsection (20) applies. the corporation shall, within 10 days
after

(a) the pronouncement of an order under subsection (13), or

(b) the making of an agreement between the shareholder and the
corporation as to the payment to be made for his shares.

notifv each dissenting shareholder that it is unable lawtully to pay
dissenting shareholders for their shares.

(19) Notwithstanding that a judgment has been given in favour of
a dissenting shareholder under subsection (13)(b). if subsection (20)
applies. the dissenting shareholder, by written notice delivered to the
corporation within 30 days after receiving the notice under subsection
(18), may withdraw his notice of objection. in which case the cor-
poration is deemed to consent to the withdrawal und the shureholder
is reinstated to his full rights as a sharcholder. failing which he
retains a status as a claimant against the corporation. to be paid as
soon as the corporation is lawfully able to do su or, in a liquidation,
to be ranked subordinate to the rights of creditors ot the corporation
but in priority to its shareholders.

(20) A corporation shall not make a payment to a dissenting share-
holder under this section if there are reasonable grounds for believing
that

(a) the corporation is or would after the payment be unable to
pay its liabilities as they become due, or

(b) the realizable value of the corporation’s assets would thereby
be less than the aggregate of its liabilities.



PART 15
CORPORATE REORGANIZATION AND ARRANGEMENTS

185(1) Inthis section. *order for reorganization™ means an order of
the Court made under

(a) section 234,
(b) the Bankruptcy Act (Canada) approving a proposal. or

(c) any other Act of the Parliament of Canada or an Act of the
Legislature that affects the rights among the corporation, its
shareholders and creditors.

(2) If a corporation is subject to an order for reorganization, its
articles may be amended by the order to ¢ffect any change that might
lawfully be made by an amendment under section 167,

(3) If the Court makes an order for reorganization. the Court may
also

(a) authorize the issuc of debt obligations of the corporation,
whether or not convertible into shares of anyv class or having
attached any rights or options to acquire shares of any cluss, and
fix the terms of those debt obligations, and

(b) appoint directors in place of or in addition to all or any of
the directors then in office.

(4) After an order for reorganization has been made. articles of
reorganization in prescribed torm shall be sent to the Registrar to-
gether with the documents required by sections 19 and 108, if appli-
cable.

(5) On receipt of articles of reorganization. the Registrar shall issue
a certificate of amendment in accordance with section 255,

{6) An order for reorganization becomes effective on the date shown
in the certificate of amendment and the articles of incorporation are
amended accordingly.

(7) A shareholder is not entitled to dissent under section 184 if an
amendment to the articles of incorporation is effected under this

section. . )
185 Articles of reorganization resulting from

ourt order . _
86(1) In this section, *arrangement’” includes. but is not restricted
to

186 GCourt approved arrangements



(a) an amendment to the articles of a corporation,
(b) an amalgamation of 2 or more corporations,

(c) an amalgamation of a body corporate with a corporation that
results in an amalgamated corporation subject to this Act.

(d) a division of the business carried on by a corporation,

(e) a transfer of all or substantially all the property of a cor-
poration to another body corporate in exchange for property,
money or securities of the body corporate.

(H an exchange of sceurities of a corporation held by security
holders for property. money or other securities of the corporation
or property, money or sccurities of another body corporate that
is not a take-over bid as detined in section 187,

(g) a ligmdation and dissolution of a corporation,

(h) a compromise between a corporation and tts creditors or any
class of its creditors or between a corporation and the holders of
its shares or debt obligations or any class of those holders. or

(1) any combination ot the foregoing.

(2) An application may be made to the Court by u corporation or
a security holder or creditor of a corporation for an order approving
an arrangement in respect of the corporation.

(3) If an arrangement can be effected under any other provision of
this Act. an application may not be made under this section unless
it is impracticable to effect the arrangement under that other provi-
sion,

{(9) In connection with an application under this section. the Court,
unless 1t dismisses the application.

(a) shall order the holding of a meeting of shareholders or a
class or classes of sharcholders to vote on the proposed arrange-
nment,

(b) <hall order a meeting of persons who are creditors or holders
of debt obligations of the corporation or of options or rights to
acquire securities of the corporation, or any class of those per-
sons. if the Court considers that those persons or that class of
persons are affected by the proposed arrangement,

(c) may. with respect to any meeting referred to in clause (a)
or {(b). give any directions in the order respecting

(i) the calling of and the giving of notice of the meting.

(i1) the conduct of the mecting.
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(i1i) subject to subsection (6), the majority required to pass
a resolution at the meeting, and

(iv) any other matter it thinks fit,

and

(d) may make an order appointing counsel to represent, at the
expense of the corporation. the interests of the shareholders or
any of them.

(5) The notice of a meeting referred to in subsection (4)(a) or (b)
shall contain or be accompanied by

(a) a statement explaining the effect of the arrangement, and

(by if the application is made by the corporation, a statement of
any material interests of the directors of the corporation. whether
as directors, security holders or creditors. and the ettect of the
arrangement on those interests.

(6) An order made under subsection (4)cHiin) in respect of any
meeting may not provide tor any majority that is less than the fol-
lowing:

(a) 1n the case of a vote of the shareholders or a class of shure-
holders, a majority of at least 2/3 of the votes cast by the share-
holders voting on the resolution:

(b) in the case of a vote of creditors or a clas of creditors, a
majority in number representing at least 2°3 of the amount of their
claims;

(c) in the case of a vote of the holders of debt obligations or a
class of those holders. a majority in number representing at least
2/3 of the amount of their claims;

(d) in the case of a voic of holders of options or rights to acquire
securities, the majority that would be required under clause ()
or (c) if those holders had acquired ownership of the sccurities.

(7) Notwithstanding anything in subscctions (4) to (6). if a resolution
required to be voted on pursuant to the order under subsection (4)
is in writing and signed by all the persons entitled to vote on the
resolution,

(a) the meeting required to be held by the order need not be
held, and

(b) the resolution is as valid as if it had been passed at a meeting.



(8) If the application is in respect of a distributing corporation, the
applicant shall give the Director notice of the application and the
Director is entitled to appear and be heard in person or by counsel.
(9) After the holding of the meetings required by an order under
subsection (4) or the submission to it of written resclutions that
comply with subsection (7), the Court shall hear the application and
may in its discretion

(a) approve the arrangement as proposed by the applicant or as
amended by the Court, or

{b) refuse to approve the arrangement,
and make any further order it thinks fit.

(10) After an order referred to in subsection (9)(a) has been made,
the corporation shall send to the Registrar

(a) a copy of the order.
(b) articles of arrangement in prescribed torm,

{¢) articles of amalgamation or a statement of intent to dissolve
pursuant to section 204 in prescribed form. it applicable, and

-td) the documents required by sections 19 and 108, if applicable,
and the Registrar shall file them,
(1) On filing any documents referred to in subsections (10)¢b) and
(c). the Registrar shall issue the appropriate certificate 1n accordance
with section 255.

(12) An arrangement becomes effective

(a) on the date shown in the certificate issued pursuant to sub-
section (11). or

{b) if no certificate is required to be issued pursuant to subsection
(11). on the date the documents are filed pursuant to subsection
(10).

(13) An arrangement as approved by the Court is binding on the
corporation and all other persons.
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PART 16
TAKE-OVER BIDS — COMPULSORY PURCHASE

187 In this Part,

(a) “dissenting offeree™ means an offerce who does not accept
a take-over bid and a person who acquires from an offeree a
share for which « take-over bid is made;

(b) “offer™ includes an invitation to make an offer:
(c) “offeree’ means a person to whom a take-over bid is made;

(d) “rofferee corporation’” means a corporation whose shares are
the object of a take-over bid:

(e) ‘offerer’” means a person. other than an agent. who makes
a take-over bid. and includes 2 or more persons who. directly or
indirectiv.

{1) make take-over bids jointly or in concert, or

(it} intend to exercise jointly or in concert voting nghts at-
tached to shares for which a tuke-over bid 15 made;

(f) "‘shure’ means a share with or without voting rights and
includes

(1) a security currently convertible into such a share. and

{1l) currently exercisable options and rights 1o acquire such
a share or such a convertible security:

(g) “take-over bid™" means an offer made by an offeror to share-
holders to acquire all of the shares of any cluss of shares of an
offeree corporation not afready owned by the offeror. and in-
cludes every take-over bid by a corporation to repurchase all of
the shares of anv class of its shares which leaves outstanding
voting shares of the corporation.

187 Definitions

183( 1) Atake-over bid is deemed to be dated as of the date on which
1t 1S sent.

(2) If within the time limited in a take-over bid for its acceptance
or within 120 days after the date of a take-over bid, whichever period
is the shorter, the bid is accepted by the holders of not less than 907
of the shares of any class of shares to which the take-over bid relutes.
other than shares of that class held at the date of the take-over bid
by or on behalf of the offeror or an affilizte or associate of lgc
isiti ares O
188 Compulsory acquisition of sh
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ofteror, the offeror is entitled, on the bid being so accepted and on
complying with this section, to acquire the shares of that class held
by the dissenting offerees.

(3) The rights of an offeror and offeree under this section are subject
to any unanimous shareholder agreement. '

189(1) An offeror may acquire shares held by a dissenting offeree
by sending by registered mail within 60 days after the date of ter-
mination of the take-over bid and in any event within 180 davs atter
the date of the take-over bid. an offeror’s notice to each dissenting
offeree and to the Director stating that

(a) the ofterees holding more than 90% of the shares to which
the bid relates have accepted the take-over bid.,

(b) the offeror is bound to tuke up and pay for or has taken up
and paid for the shares of the otferees who accepted the take-over
bid.

(¢) u dissenting ofterce is required to elect

(1) to transter his shares to the olteror on the terms on which
the offeror acquired the shares of the offerces who aceepted
the take-over bid, or

(i) to demand payment of the fair value of his shares
(A) by notifying the offeror. and

{B) by applying to the Court to fix the fair value of the
shares of the dissenting oftferee,

within 60 days after the date ot the sending of the offcror’s notice,

(d) adissenting offeree who does not notify the offeror and apply
to the Court in accordance with clause (¢)(ii) is deemed to have
elected to transter his shares to the offeror on the same terms
that the ofteror acquired the shares from the offerces who ac-
cepted the take-over bid. and

(e) adissenting offeree shall send the share certificates ot the
class of shares to which the take-over bid relates to the offerce
corporation within 20 davs after he reccives the offeror’s notice.

(2) Concurrentiy with sending the offeror’s notice under subsection
(1), the offeror shall send or deliver to the offeree corporation a notice
of adverse claim in accordance with section 73 with respect to cach
share held by a dissenting ofteree.

189 Offeror'é notices
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190(1) A dissenting offeree to whom an offeror’s notice is sent under
section [89(1) shall, within 20 days after he receives that notice, send
his share certificates of the class of shares to which the take-over
bid relates to the offeree corporation.

(2) Within 20 days after the offeror sends an offeror's notice under
section 189(1), the offeror shall pay or transfer to the offerec corpo-
ration the amount of money or other consideration that the offeror
would have had to pay or transfer to a dissenting offeree if the
dissenting offeree had elected to accept the take-over bid under sec-

tion 189(1)c)(i). .
190 Surrender of share certifacte and payment

‘?S?ﬁ’{ The offeree corporation is deemed to hold in trust for the
dissenting ofterces the money or other consideration it receives under
section 190(2). and the offerce corporation shall deposit the money
in a separate account in a bank or other body corporate any of whose
deposits are insured by the Canada Deposit Insurance Corporation
or guaranteed by the Quebec Deposit Insurance Board, and shall
place the other consideration in the custody of a bank or such other
body corporate.

{2) Within 30 days after the offeror sends an offeror’s notice under
section 1891, the offeree corporation shall. if the offeror has paid
or transferred to the offeree corporation the money or other consid-
eration referred to in ~ection 190(2),

{a) tssue to the offeror a share certificate in respect of the shares
that were held by dissenting oftferees.

{b) give to ecach dissenting offeree who elects to accept the
take-over bid terms under section [89(1)c)1) and who sends or
delivers his share certificates as required under section 190(1). the
money or other consideration to which he is entitled, disregarding
fractional shares. which may be paid for in money, and

(c) send to each dissenting shareholder who has not scnt his
share certificates as required under section 190(1) a notice stating
that

(1) his shares have been cancelled,

(i) the offeree corporation or some designated person holds
in trust for him the money or other consideration to which
he is entitled us payment for or in exchange for his shares,
and

(iti) the offeree corporation will, subject to sections [92 to

198, send that money or other consideration to him forthwith

after receiving his shares. . .
191 Offeree corporations's obligations

192 If adissenting offeree has clected to demand payment of the fair
value of his shares under section 189¢1)(¢), the otferor may. within

192 Offeror's right :to apply
130
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20 days after it has paid the money or transferred the other consid-
eration under section 190(2). apply to the Court to fix the fair value
of the shares of that dissenting offeree.

193 A dissenting offeree is not required to give security for costs
in an application made under this Part.

193 No security for costs

194 1f more than one application is made under sections 189 and 192,
the offeror or a dissenting offeree may apply to have the applications

hc;t;d together. i
rocedure on applicaton

194
195 Onan application under this Part, the Court shall fix a fair value
for the shares of cach dissenting offeree who is a party to the ap-
plication.

195 Court to fix fair value

196 The Court may in its discretion appoint one or more appraisers
to assist the Court to fix a fair value for the shares of a dissenting
offerce.

96 Power of Court

197 The final order of the Court shall be made against the ofteror
in favour of cuach dissenting offeree who has elected to demand
pavment of the fuir value of his shares for the fuair value of his shares
as fixed by the Court.

197 Final order

198 In connection with proceedings under this Part. the Court may
make any order it thinks fit and, without limiting the generality of
the foregoing, it may do any or all of the following:

(a) fix the amount of money or other consideration that is re-
quired to be held in trust under section 191(1);

(b) order that that money or other consideration be held in trust
by a person other than the offerce corporation;

¢y allow a reasonable rate of interest on the amount payable to
cach dissenting offeree tfrom the date he sends or delivers his
shure certificates under section 190(1) unul the date of paynient:

(d) order that any money pavable to « sharcholder who cannot
be tound be paid to the Provineial Treasurer and section 22003)
applies 1n respect of money so paid.

198 Additional powers of Court

199(1) If the take-over bid is an ofter by a corporation to repurchase
its own shares section 189¢2) does not apply. and section 190(2) does
not apply. but the corporation shall comply with section 191¢1) within
20 days after it sends an offeror’s notice under section X9,
Corporation's offer to repurshcse its ownshares
Insolvency of corpora%i?n
3



2) If

(a) the take-over bid is an offer by a corporation to repurchase
its own shares, and

{b) the corporation is prohibited by section 32

(i) from depositing or placing the consideration for the shares
pursuant to section 191(1), or

(11) paying the amount for the shares fixed bv the Court
pursuant to section 195

the corporation

(¢) shall re-issue to the dissenting ofterce the shares for which
the corporation is not allowed to pay. and

(d) is entitled to use for its own benetfit uny money or consid-
eration deposited or placed under section 191(1), and

the dissenting oftferee is reinstated to his tull rights. as a shareholder.

PART 17
LIQUIDATION AND DISSOLUTION

200 Any proceedings taken under this Part to dissolve or to liguidate
and dissolve a corporation shall be stayed if the corporation is at any
time found to be insolvent within the meaning of the Bankruptey Act
(Canada).

200 Staying proceedings

201(1) [f a corporation is dissolved under this Part any interested
person may apply to the Registrar to have the corporation revived.

(2) Articles of revival in prescribed form shall be sent to the Re-
gistrar.

(3) On receipt of articles of revival, the Registrar shall issue a cer-
tificate of revival in accordance with section 255.

(4) A corporation is revived on the date shown on the certiticate of
revival, and thereafter the corporation, subject to any reasonable
terms that may be imposed by the Registrar and to the rights acquired
by any person after its dissolution, has all the rights and privileges
and is Liable for the obligations that it would have had if it had not

cen diysolved.
BT R Eal
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202(1) Any interested person may apply to the Court for an order
reviving

(2)

(a) a body corporate dissolved under section 261,

{(b) a body corporate that was dissolved under The Companies
Act or its predecessors before or after the coming into force of
this Act and that was not at the time of its dissolution a
not-for-profit company as defined in section 261(1). or

(c) a body corporate that was dissolved by reason of the oper-
ation of subsection (6).

An applicant under subsection (1) shall give notice of the appli-

cation to the Registrar and the Registrar is entitled to appear and be
heard in person or by counsel.

(3)

An order under subsection (1) may revive the body corporate tor

a limited period

(4)

(5

(a) for the purpose of enabling 1t to apply for continuance under
section 261, or

(b) for the purpose of carrying out particular acts specitied in
the order.

In an order under subsection (1) the Court may

(a) give directions as to the holding of meetings of shareholders,
the appointment of directors and meetings of directors,

(b) in the case of a body corporate revived for the purpose of
enabling it to apply for continuance under section 261, give di-
rections regarding any matter that the shareholders are required
or authorized to provide for pursuant to subsections 4) and (6)
of that section,

(c) specify any provisions of The Companies Act that are not to
apply to the body corporate during the period of its revival, or
declare that any provisions of The Companies Act are to apply
to the body corporate with the variations prescribed by the order,

(d) change the name of the body corporate to & number desig-
nated or name approved by the Registrar. and

(e) give any other directions the Court thinks fit.

Subject to subsection (4)(¢c). The Companies Act applics to a

body corporate revived under this section.

(6)

A body corporate revived by an order under this section is dis-

202 Revival for limited period and purpose



solved on the expiration of the time limited by the order unless jt
is sooner continued as a corporation under scction 261,

(7) If an order is made under this section, the applicant shall forth-
with send a certified copy of the order to the Registrar who shall file
it and restore the body corporate to the register under The Companies
Act.

(8) On the making of an order under this section, the body corporate,
subject to the order and to the rights acquired by any person atter
its dissolution. has all the rights and privileges and is liable for the
obligations that it would have had if it had not been dissolved.

203(1) A corporation that has not issued uny shares and that has no
property and no liabilities may be dissolved at any time by resolution
of all the directors.

{2y A corporation that has no property and no labilitics may be
dissolved by special resolution of the shareholders or. if it has issued
more than one class of shares, by spectal resolutions of the holders
ot cach class whether or not they are otherwise entitled to vote.

{3) A corporation that has property or habilities or both may be
dissolved by special resolution of the shareholders or. if it has issued
more than one class of shares, by special resolutions of the holders
of each class whether or not they are otherwise entitied to vote, if

(a) by the special resolution or resolutions the shareholders au-
thorize the directors to cause the corporation to distribute all
property and discharge all liabilities. and

(b) the corporation has distributcd all property and discharged
all liabilities before it sends articles of dissolution to the Registrar
pursuant to subsection (4).

i4) Articles of dissolution in prescribed form shall be sent to the
Registrar.

(5) On receipt of articles of dissolution. the Registrar shall issuc a
certificate of dissolution in accordance with section 255.

(6) The corporation ceases to exist on the date shown in the certif-
icate of dissolution.
203 Dissolution by directors®# or shareholders in

ZORH?C%'ﬁg'dﬁéac?gr% may propose. or a sharcholder who is entitled
to vote at an annual meeting of shareholders may. in accordunce
with section 131, make a proposal for the voluntary hquidation and
dissolution of a corporation.

{2) Notice of any meeting of shareholders at which voluntary liqui-
dation and dissolution is to be proposed shall et out the terms of
the liguidation and dissolution.

204 Volumtary liquidation and dissolution
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(3) A corporation may liquidate and dissolve by special resolution
of the shareholders or, if the corporation has issued more than one
class of shares, by special resolution of the holders of each class
whether or not they are otherwise entitled to vote.

(4) A statement of intent to dissolve in prescribed form shall be sent
to the Registrar.

(5) Onreceipt of a statement of intent to dissolve, the Registrar shall
issue a certificate of intent to dissolve in accordance with section 255.

(6) On issue of a certificate of intent to dissolve. the corporation
shall cease to carry on business except to the extent necessary for
the liquidation, but its corporate existence continues until the Re-
gistrar issues a certificate of dissolution.

(7) After issue of a certificate of intent to dissolve. the corporation
shall

(a) immediately cause notice of the issue of the certificate to be
sent or delivered to each known creditor of the corporation,

(b) forthwith publish notice of the issue of the certificute
(1) in the Registrar’s periodical, and

(1i) once in a newspaper published or distributed in the place
where the cerporation has its registered office.

and take reasonable steps to give notice of the issue of the cer-
tificate in every jurisdiction where the corporation was carrying
on business at the time it sent the statement of intent to dissolve
to the Registrar,

(c) proceed to collect its property, to dispose of properties that
are not to be distributed in kind to its shareholders. to discharge
all its obligations and to do all other acts required to liquidate
its business, and

(d) after giving the notice required under clauses (a) and (b) and
adequately providing for the payment or discharge of all its ob-
ligations, distribute its remaining property. eithcr in money or
in kind among its sharcholders according to their respective
rights.

(8) The Registrar or any interested person may, at any time during
the liquidation of a corporation, apply to the Court for an order that
the liquidation be continued under the supervision of the Court as
provided in this Part, and on the application the Court may so order
and make any further order it thinks fit.

(9) An applicant under this section shall give the Registrar notice



of the application, and the Registrar is entitled to appear and be heard
in person or by counsel.

(10) At any time aftcr_the issue of a certificate of intent to dissolve
and before the issue of a certificate of dissolution, a certificate of
intent to dissolve may be revoked

{a) by sending to the Registrar a statement of revocation of intent
to dissolve in prescribed form and approved in the same manner
as the resolution under subsection (3). and

(b) by publishing the statement in the Registrar’s periodical.
(1) On receipt of a statement of revocation of intent to dissolve,
the Registrar shall issue a certificate of revocation of intent to dissolve
in accordance with section 255.

(12) On the date shown in the certificate of revocation of intent to
dissolve, the revocation is effective and the corporation may continue
to carry on its business or.businesses.

{13) If u certificate of intent to dissolve has not been revoked and
ihe corporation has complied with subsection (7). the corporation

shall prepare articles of dissolution.

(14) Articles of dissolution in prescribed form shall be sent to the
Registrar.

{15) On receipt of articles of dissolution. the Registrar shall issue
a certificate of dissolution in accordance with section 255.

{16) The corporation ceases to exist on the date shown in the cer-
tificate of dissolution.
205(1) Subject to subsections (2) and (3), if a corporation

(a) has not commenced business within 3 years after the date
shown in its certificate of incarporation,

(b) has not carried on its business for 3 consecutive years. or

(c) is in default for a period of one year in sending to the Re-
gistrar any notice or document required by this Act.

the Registrar may dissolve the corporation by issuing a certificate

of dissolution under this section or he may apply to the Court for
an order dissolving the corporation. in which case section 210 applies.

(2) The Registrar shall not dissolve a corporation under this section
until he has
(a) given 120 days’ notice of his decision to dissolve the corpo-

205 Dissolution by Regi??‘f;ar



ration to the corporation and to each director of the corporation
and ’

(b) published notice of his decision to dissolve the corporation
in the Registrar’s periodical. )

(3) Unless cause to the contrary has been shown or an order hag
been made by the Court under section 239, the Registrar may. after
expiry of the period referred to in subscction (2), issue a certificate
ol dissofution in prescribed form.

(4) The corporation ceases to exist on the date shown in the certit-
icate ot dissolution,

206(1) The Dircctor or any interested person may apply to the Court
for an order dissotving 4 corporation if the corporation hus

(a) failed for 2 or more consccutive vears to comply with the
requirements of this Act with respect to the holding of annual
meetings of sharcholders.,

(b) contravened section 1642y, 21, 151 or 153, or

{¢) procured any certiticate under this Act by nusrepresentation.

(2) An applicant under this <ection shall give the Director notice of
the appiication. and the Director s entitied te appear and be heard
iIn person or by counsel.

(3) On an application under this section or section 203, the Court
may order that the corporation be dissolved or that the corporation
be liquidated and dissolved under the supervision of the Court, and
the Court may make any other order it thinks fit.

4) On receipt of an order under this scction. section 205 or section
207, the Registrar shall

(a) it the order is to dissolve the corporation, issue a certificate
of dissolution in prescribed form. or

(b) 1f the order is to liquidate and dissolve the corporation under
the supervision ot the Court. issue a certificate of intent to dis-
solve in prescribed form and publish notice of the order in the
Registrar’s periodical.

(5) The corporation ccases to exist on the date shown in the certil-
icate of dissolution.

206 Dissolution by court order
207(1) The Court may order the liquidation and dissolution of a cor-
poration or any of ity affiliuted corporations on the application ot a
shareholder,
other grounds for liquidation and dissolution pur#uan

137
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(a) if the Court is satisfied that in respect of a corporation or
any of its affiliates

(i) any act or omission of the corporation or any of its af-
filiates effects a result,

(i) the business or affairs of the corporation or any of its
aftiliates are or have been carried on or conducted in a4 man-
ner. or

(1) the powers of the directors of the corporation or any of

that is oppressive or untairly prejudicial to or that unfuirly dis-
regards the interests of any security holder, creditor. director or
officer. or

(by if the Court is satisfied that

{1) a unanimous sharcholder agreement entitles a complain-
ing sharcholder to demand dissolution of the corporation after
the occurrence of a specified event and that event has oc-
curred, or

(it) it is just and cquitable that the corporation should be
liquidated and dissolved.

(2) On an application under this section, the Court may make any
order under this section or section 234 it thinks fit.

(3) Section 235 applies to an application under this scction.

208(1) Anapplicationtothe Courtto supervise a voluntary liquidation
and dissolution under section 204(8) shall state the reasons. verified
by an aftidavit of the applicant, why the Court should supervise the
liquidation and dissolution.

(2) Uf the Court makes an order uapplied for under section 204(8). the
liquidation and dissolution of the corporation shall continue under
the supervision of the Court in accordance with this Act.

208 Application for Court supervision

208(1) Anapplication to the Court under section 207(1) shall state the
reasons, verified by an aftidavit of the applicant. why the corporation
should be liquidated and dissolved.

(2) On the application under section 207¢1), the Court may make an
order requiring the corporation and any person having an interest in
the corporation or a claim against it to show cause, at a time and
place specified in the order but not less than 4 wecks after the date
of the order. why the corporation should not be liquidated and dis-
solved.

209 Show cause order



(3) On an application under section 207(1), the Court may order the
directors and officers of the corporation to furnish to the Court af
material information known to or reasonably ascertainable by them,
including

(a) financial statements of the corporation,

(b) the name and address of each shareholder of the corporation,
and

(c) the name and address of each creditor or claimant, including

any creditor or claimant with unliquidated. future or contingent
claims, and any person with whom the corporation has a contract.

(4

A copy of an order made under subsection (2) shall be

(a) published as directed in the order. at least once in cach week
before the time appointed for the hearing. in a newspaper pub-
lished or distributed in the place where the corporation has its
registered office. and

(b) served on the Registrar and cach person named in the order.

(5) Publication and service of an order under this section shall be
effected by the corporation or by any other person and in any manner
the Court may order.

210 In connection with the dissolution or the liquidation and dis-
solution of a corporation. the Court may make any order it thinks
fit including, without limiting the generality of the foregoing, any
one or more of the following:

(a) an order to liquidate;

(b) an order appointing a liquidator. with or without security,
fixing his remuneration or replacing a liquidator;

(c) an order appointing inspectors or referces. specifying their
powers, fixing their remuneration or replacing inspectors or ref-
erees;

(d) an order determining the notice to be given to any interested
person, or dispensing with notice o any person:

(e) an order determining the validity of any claims made against
the corporation;

(f) an order at any stage of the proceedings. restraining the
directors and officers from

210 Powers of the Gourt
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(i) exercising any of their powers, or

(ii) collecting or receiving any debt or other property of the
corporation. or from paying out or transferring any property
of the corporation, except as permitted by the Court;

(g) an order determining and enforcing the duty or liabilitv of
any director, officer or shareholder

(1) o the corporation, or
(i1) for an obligation of the corporation:

th) an order approving the payvment. satisfaction or compromise
of claims against the corporation and the retention of assets for
that purpose. and determining the adequacy of provisions for the
payment or discharge of obligations of the corporation, whether
liquidated. unhyuidated, future or contingent;

(1) an order disposing of or destroying the documents and records
of the corporation;

()0 on the application of a creditor. the inspectors or the liqui-
dator, an order giving directions on any matter arising in the
liquidation;

(k) after notice has been given to all interested parties, an order
relieving a liquidator from any omission or default on any terms
the Court thinks fit or confirming anv act of the liguidator:

(1) subject to section 216, an order approving any propesed in-
terim or final distribution to sharchoiders in money or tn property,

{m) an order disposing of any property belonging to creditors
or shareholders who cannot be found:

(n) on the application ot any director, officer, security holder,
creditor or the liquidator,

(i) an order staying the liqudation on any terms and con-
ditions the Court thinks fit,

(ii) an order continuing or discontinuing the liquidation pro-
ceedings. or

(i) an order to the liquidator to restore to the corporation
all its remaining property;
(o) after the liquidator has rendered his final account to the
Court, an order dissolving the corporation.

211 If the Court makes an order for the liquidation ot a corporation,

211 Commencement of liquidation
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the liquidation commences when the order is made.

212(1) If the Court makes an order for liquidation of a corporation,

(a) the corporation continues in existence but shall cease to carry
on business. except the business that is. in the opinion of the
liguidator, required for an orderly liquidation, and

(b) the powers of the directors and shareholders cease and vest
in the liquidator, except as specifically authorized by the Court.

(2) The liquidator may delegate any of the powers vested in him by
subscction (1)(b) to the directors or sharcholders.
212 Effect of liqudation order

213(1) When muking an order tor the liquidation of a corporation or
at any later time, the Court may appoint any person. including a
director, an officer or u sharcholder of the corporation or any other
body corporate. as liguidator of the corporation.

{2) 1f an order tor the liquidation of a corporation has been made
and the office of liquidator 1s or becomes vacant, the property of the
corporation is under the contro!l of the Court unul the oftice of
liquidator is filled.

213 Appointment of liquidator
214 A liquidator shall

(a) forthwith after his appointment give notice of his appoint-
ment to the Registrar and to each claimant and creditor known
to the liquidator.

(b) forthwith publish notice in the Registrar’s periodical and
once a week for 2 consecutive weeks in a newspaper published
or distributed in the piace where the corporation has its registered
office and take reasonable steps to give notice in cach province
in Canada where the corporation carries on business. stating the
fact of his appointment and requiring any person

(i) indebted to the corporation, to provide a statement of
account respecting the indebtedness and to pay to the higqui-
dator at the time and place specified any amount owing.

(i) possessing property of the corporation, to deliver it to
the liquidator at the time and place specified. and

(iii) having a claim against the corporation, whether liqui-
dated, unliquidated. future or contingent. to present parti-
culars of the claim in writing to the liquidator not later than
2 months after the first publication of the notice,

214 Duties of liquidator
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(c) take into his custody and control the property of the cor-
poration,

(d) open and maintain a trust account for the money of the
corporation,

(e) keep accounts of the money of the corporation received und
paid out by him,

(f) maintain scparate lists of the sharcholders. creditors and other
persons having claims against the corporation,

gy if at any time the liguidator determines that the corporation
is unable to pay or adequately provide for the discharge of its
obligations, apply to the Court tor directions,

th) deliver to the Court und to the Registrar, at least once in
every 12 month period after his appointment or more often as the
Court may require. tinancial statements of the corporation in the
form required by section 149 or in any other form the liquidator
thinks proper or as the Court may require, and

(i) after his final accounts are approved by the Court. distribute

any remaining preperty of the corporation among the sharcholders
according to their respective rights.

215(1) A liguidator may

(a) retain lawyers. accountants, enginecrs, appraisers and other
professional advisers,

{b) bring, defend or take part in any civil. criminal or admin-

istrative action or proceeding in the name and on behalf of the
corporation,

{c) carry on the business of the corporation as required for an
orderly lquidation,

(dy sell property of the corporation publicly or privately.

(e) do all acts and execute any documents in the name and on
behalf of the corporation.

() borrow money on the security of the property of the cor-
poration,

(g) scttle or compromise any claims by or against the corpora-
tion. and

(h) do all other things for the liquidation of the corporation and
distribution of its property.

{2) A liguidator is not liable if he relies in good faith on

215 Powers of liquidator
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(a) financial statements of the corporation represented to him
by an officer of the corporation or in a written report of the
auditor of the corporation to reflect fairly the financial condition
of the corporation, or

(b) an opinion, a report or a statement of a lawyer, accountant,
engineer. appraiser or other professional adviser retained by the
liquidator.

(3 If a hquidator has reason to believe that any person has in his
possession or under his control. or has concealed, withheld or mis-
appropriated any property of the corporation. he may apply to the
Court for an order requiring that person to appear before the Court
at the time and place designated in the order and to be examined.

(4) It the examination referred to in subsection (3) discloscs that a
person has in his possession or under his control or has conceuled,
withheld or misappropriated property of the corporation, the Court
may order that person to restore it or pay compensation to the ligui-
dator.

216¢1) A liguidator shali pay the costs of liguidation out of the pro-
perty ¢f the corporation and shull pay or muke adequate provision
for all claims against the corporation.

(2) Within one year after his appointment. and after paying or mak-
ing adequate provision for all claims against the corporation. the
liquidator shail apply to the Court

(a) for approval of his tinal accounts and for an order permitting
him to distribute in meney or in kind the remaining property of
the corporation to its shareholders according to their respective
rights, or

(b) for an extension of time. setting out the reasons for the
extension.

(3) Ifaliguidator tails to make the application required by subsection
(2). a shareholder or creditor of the corporation may apply to the
Court for an order for the liguidator to show cause why a final
accounting and distribution should not be made.

4) A liguidator shall give notice of his intention to make an appii-
cation under subsection (21 to the Registrar, each inspector appointed
under section 210, cach sharcholder, cach creditor known to him und
any person who provided a security or fidelity bond for the liquidator.

(5) If the Court approves the final accounts rendered by a liquidator,
the Court shall make an order

(a) directing the Registrar to issue a certficate of dissolution.

216 Final accounts and d1i433charge of liquidator



(b) directing the custody or disposal of the documents and re-
cords of the corporation, and

(c) subject to subsection (6), discharging the liquidator.

(6) The liquidator shall forthwith send or deliver a certified copy of
the order referred to in subsection (5) to the Registrar.

(7) Onreceipt of the order referred to in subsection (5), the Registrar
shall issue a certificate of dissolution in accordance with section 255.

(8) The corporation ceases to exist on the date shown in the certif-
icate of dissolution.

217(1) Ifinthe course of liquidation of a corporation the shareholders
resolve or the liquidator proposes to

(a) exchange all or substantially all the property of the corpo-
ration for securitics of another body corporate that are to be
distributed to the shareholders, or

(b) distribute all or part of the corporation to the shareholders
in kind,

a shareholder may upply to the Court for un order requiring the
distribution of the property of the corporation to be in money.

(2) On an application under subsection (1), the Court may order that

(a) all the property of the corporation be converted into and
distributed in money. or

{b) the applicant be paid the fair value of his shares, in which
case the Court

(1) may determine whether any other shareholder is opposed
to the proposal and if so. join that shareholder as a party,

(il) may appoint one or more appraisers to assist the Court
to fix the fair value of the shares,

(iii) shall fix the fair value of the shares of the applicant and
the other shareholders joined as parties as of a date determined
by the Court,

(iv) shall give judgment in the amount of the fair value
against the corporation and in favour of each of the share-
holders who are parties to the application, and

(v) fix the time within which the liquidator must pay that
amount to a shareholder after delivery of his shares to the
217 Shareholder's right to distribution in money
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liquidator, if his shar; certificate has not been delivered to
the Court or to the liquidator at the time the order is pro-
nounced.

218(1) A person who has been granted custody of the documents and
records of a dissolved corporation remains liable to produce those
documents and records for 6 vears following the date of its dissolution
or until the expiry of any shorter period that may be ordered under
section 216(5).

{2) A person who, without reasonable cause, contravenes subsection
(1) is guilty of an offence and liable on summary conviction to a fine
of not more than $5000 or to imprisonment for a term of not more
than 6 months or to both.

218 Custody of records after dissolution

219(1) In this section, **shareholder’” includes the legal representa-
tives of a shareholder.

(2) Notwithstanding the dissolution of a body corporate under this
Act,

(a) acivil, criminal or administrative action or proceeding com-
menced by or against the body corporate before its dissolution
may be continued as it the body corporate had not been dissolved,

(b) a civil. criminal or administrative action or proceeding may
be brought against the body corporate within 2 years after its
dissolution as if the body corporate had not been dissolved, and

{c) any property that would have been available to satisfy any
judgment or order if the body corporate had not been dissolved
remains available for that purpose.

(3) Service of a document on a corporation after its dissolution may
be effected by serving the document on a person shown in the last
notice filed under section 101 or 108.

(4} Notwithstanding the dissolution of a body corporate under this
Act, a shareholder to whom any of its property has been distributed
in the liquidation is liable t¢ any person claiming under subscction
(2) to the extent of the amount received by that shareholder on the
distribution, and an action to enforce that liability may be brought
within 2 years after the date of the dissolution of the body corporate.

(5) The Court may order an action referred to in subsection (+4) to
be brought against the persons who were shareholders as a class,
subject to any conditions the Court thinks fit and. it the plaintift
establishes his claim, the Court may refer the proceedings to a referce
or other officer of the Court who may

219 Continuation of actions adter dissolution
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(a) add as a party to the proceedings before him each person
who was a shareholder found by the plaintiff,

(b) determine. subject to subsection (4), the amount that each
person who was a shareholder shall contribute towards satisfac-
tion of the plaintiff’s claim, and

(c) direct payment of the amounts so determined.

220(1) On the dissolution of a body corporate under this Act. the
portion of the property distributable to a creditor or shareholder who
cannot be found shall be converted into money and paid to the
Provincial Treasurer.

{2) A payment under subsection (1) 15 deemed to be in satisfaction
of a debt or claim of the creditor or shareholder.

(3) If atany time a person establishes that he 1s entitled to any money
paid to the Provincial Treasurer under this Act, the Provincial Treas-
urer shall pay an equivalent amount to him out of the General Rev-
enuc Fund.
220 Unknown claimants

221(1) Subjecttosections 219(23and 220, property of abody corporate
that has not been disposed of at the date ot its dissolution under this
Act vests in Her Majesty in right of Alberta.

(2) If abody corporate is revived as a corporation under section 201
or section 202, any property. other than moncy that vested in Her
Majesty pursuant to subsection (1), that has not been disposed of
shall be returned to the corporation and there shall be paid to the
corporation out of the General Revenue Fund

(a) an amount equal to any money received by Her Majesty
pursuant to subsection (1), and

(b) if property other than money vested in Her Majesty pursuant
to subsection (1) and that property has been disposed of, an
amount equal to the fesser of

(i) the value of that property at the date 1t vested 1 Her
Majesty, and

(i) the amount realized by Her Majesty from the disposition
of that property.

221 Property not disposed of
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PART 18
INVESTIGATION

221.1 In this Part, “"affiliated corporation’ with reference to a cor-
orgtion includes ap Alberta company affiliated with that corporatic
22pl .1 Definition pany P on.
222(1) A security holder or the Director may apply to the Court. ex
parte or on any notice that the Court may require, for an order
directing an investigation to be made of the corporation and any of

its aftiliated corporations.

(2) 1f, onan application under subsection (1). it appears to the Court
that there are sufficient grounds to conduct an investigation to de-
termine whether

{a) the business of the corporation or any of its affiliates is or
has been carried on with intent to detraud any person.

(b} the business or atfairs of the corporation or any of its attiliates
are or have been carried on or conducted. or the powers of the
directors are or have been cxercised. in @ manner that is op-
pressive or unfairly prejudicial to or that unfairly disregards the
interests of a security holder,

{c} the corporation or any of its affiliates was formed for a
fraudulent or unlawful purpose or is to be dissolved for a fraud-
ulent or unlawful purposc. or

(dj persons concerned with the formation. business or aftairs of
the corporation or any of its affiliates have in connection therewith
acted fraudulently or dishonestly,

the Court may order an investigation to be made of the corporation
and any of its affiliated corporations.

(3) 1f a security holder mukes an application under subsection (1)
or section 223, he shall give the Director reasonable notice of the
application and the Director is entitled to appear and be heard in
person or by counsel.

{4)  An applicant under this section or section 223 is not required to
give security for costs.

(5) An application under this section or section 223 shall be heard
in camera unless the Court otherwise orders.

(6) No person may publish anything relating to proceedings under
this section or section 223 except with the authonzation of the Court
or the written consent of the corporation being investigated.

222 Court order for in¥:7stigation



(7) Documents in the possession of the Court or the Director and
relating to an application under this section or section 223 are con-
fidential unless the Court otherwise orders.

(8) Subsections (6) and (7) do not apply to an order of the Court
under this section or section 223,

(9) Notwithstanding subsections (6) and (7). the Director may release
information and copies of documents referred to in subsection (7) to
any public official referred to in section 224(2).

223(1) On an application under section 222 or on a subsequent ap-
plication, the Court may make any order it thinks fit including,
without limiting the generality of the foregoing. anv or all of the
following:

(a) an order appointing an inspector, who may be the Director,
fixing the remuneration of an inspector. or replacing an inspector,;

{b) an order determining the notice to be given to any interested
person. or dispensing with notice to any person:

(c) an order authorizing an inspector to cnter any premises in
which the Court is satisfied there might be relevant information,
and to examine any thing and make copies of anyv document or
record found on the premises;

(d) an order requiring any person to produce documents or re-
cords to the inspector:;

(e) an order authorizing an inspector to conduct a hearing, ad-
minister oaths and examine any person on oath, and prescribing
rules for the conduct of the hearing;

() an order requiring any person to attend a hearing conducted
by an inspector and to give evidence on oath:

(g) an order giving directions to an inspector or any interested
person on any matter arising in the investigation:

(h) an order requiring an inspector to make an interim or final
report to the Court;

(i) an order determining whether a report of an inspector should
be published and, if so. ordering the Director to publish the report
in whole or in part or to send copies to any person the Court
designates;

(j) an order requiring an inspecior to discontinue an investiga-
tion; ’

223 Powers of the Court
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(k) an order requiring any person other than the corporation to
pay all or part of the costs of the investigation.

(2) An inspector shall send
(a) to the Director, and
(b) unless the Court otherwise orders, to the auditor,
a copy of every report made by the inspector under this Part.

(3) Unless the Court otherwisc orders. the corporation shall pay the
costs of the investigation.

(4) Any interested person may apply to the Court for directions on
any matter arising in the investigation.

224(!) An inspector under this Part has the powers set out in the
order appointing him.

+2) In addition to the powers set out in the order appointing him,
an inspector appointed to investigaie i corporation may turnish to,
or exchange information and otherwise cooperate with. anv public
offictal in Canada or clsewhere who i authorized to excrcise mves-
ticatory powers and who s investigating. in respect of the corpo-
ration. any allegation of improper conduct that 1s the same as or
similar to the conduct described in section 222(2).

(3) An inspector shall on request produce to an interested person a
copy of any order made under section 222 or 223(1).

224 Powers of inspector

225(1) A hearing conducted by an inspector shall be heard in camera
unless the Court otherwise orders.

(2 An individual who s being examined at a hearing conducted by
an inspector under this Part hias a right to be represented by counsel
during the examination.

225 Hearings by inspector

226 A person shall not be excused from attending and giving evi-
dence and producing books, papers. documents or records to an
inspector under this Part on the grounds that the oral evidence or
documents required of him may tend to criminate him or subject him
to any proceeding or penalty. but no such oral evidence so required
shall be used or is recetvable against him in any proceedings thereafter
instituted against him under any Act ol Alberta.

226 Compelling evidence

227 Any oral or written statement or report made by an inspector
or any other person in an investigation under this Part has absolute
privilege.

227 absolute privilege
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228(1) The Director, if he is satisfied that there is sufficient reason
to do so, may appoint an investigator who

(a) may make enquiries of any person relating to the business,
affairs, and management of the corporation. and the ownership
of securities of a corporation, or

(b) may make enquiries of any person relating to compliance
with this Act.

(2) Except with the previous consent in writing of the corporation,
no information or document or record produced to an investigator
making enquiries under this section or anyone employed by him may
be published or disclosed except to the Director or in the course of
any civil, criminal or administrative action or proceeding.

(3) A person who contravences this section 1s guilty of an offence
and hable on summary conviction to a fine of not more than $3000
or to imprisonment for a term of not more than one vear. or both.
228 Enquiries by investigator
229 Nothing in this Part affects the privilege that exists in respect
of a solicitor and his client.
299 Solicitor-client privilege
230 A copy of the report of an inspector under section 223, certified
as a true copy by the inspector. is admissible as evidence of the facts
stated in it without proof of the inspector’s appointment or of his
signature.

230 Inspector's report as evidence

PART 19
REMEDIES, OFFENCES AND PENALTIES

231 In this Part,
(1) ‘“action” means an action under this Act or any other law
(by “‘complainant’ means
(i) a registered holder or beneticial owner. or a former reg-
istered holder or beneficial owner, of a security of a corpo-
ration or any of its atfiliates,

(ii) a director or an officer or a former director or officer ol
a corporation or of any of its affiliates.

231 Definitions
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(i11) the Director, or

(iv) any other person who. in the discretion of the Court,
is a proper person to make an application under this Part.

232(1) Subject to subsection (2). a complainant may apply to the
Court for leave to

(a) bring an action in the name and on behalf of a corporation
or any of its subsidiaries. or

(b) intervenc in an action to which a corporation or any of its
subsidiaries 1s a party,

tor the purpose of prosecuting, defending or discontinuing the action
on behalf of the corporation or subsidiary .

(2) No leave may be granted under subscction (1) unless the Court
is satisfied that

{a) the complainant has given reasonable notice to the directors
of the corporation or its subsidiary ot his intention to upply to
the Court under subscction (1) if the directors of the corporation
or its subsidiary do not bring. diligently prosecute, defend or
discontinue the action,

(b) the complainant is acting in good faith, and

{c) it appears to be in the interests of the corporation or its
subsidiary that the action be brought. prosecuted. detended or
discontinued. ‘

232 Commencing derivative action

233 In connection with an action brought or intervened in under
section 232 or 234(3)(q). the Court may at any time make any order
it thinks fitincluding. without limiting the generality of the foregoing,
any or all of the following:

(a) an order authorizing the complainant or anyv other person to
control the conduct of the action:

(b) an order giving dircctions for the conduct of the uction:

(¢) an vrder directing that any amount adjudged pavable by a
defendant in the action shall be paid. in whole or in part, directiy
to former and present sccurity holders of the corporation or its
subsidiary instead of to the corporation or its subsidiary:

(d) an order requiring the corporation or its subsidiary to pay
reasonable legal fees mcurred by the complainant in connection
with the action.
233 Powers of the Caurt
234(1) A complainant may apply to the Court tor an order under this
234 Relief by the Curt on the ground of oppression

or unfairness
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section.

(2) If. on an application under subsection (1), the Court is satisfied
that in respect of a corporation or any of its dffllldtC\

(@) any act or omission of the corporation or any of its affiliates
effects a result,

(b)Y the business or atfairs ot the corporation or any of its affiliates
are or have been carried on or conducted in a manner, or

(¢ the powers of the directors of the mrpomuon or any of its
aftiliates are or have been exercised in a manner

that is oppressive or unfairly prejudicial to or that unfairly disregards
the interests of any security holder, creditor. director or officer. the
Court may make an order to rectify the matters complained of.

(3) In connection with an application under this section, the Court
may make any interim or final order it thinks fit including, without
limiting the generality of the foregoing. any or all of the lollowing:

(a) an order restraining the conduct complained of,

th1an order appointing a receiver or receiver-manager.
(¢) an order to regulate a corporation’s aftuirs by amending the
articles or by-laws:

(d) un order declaring that any amendment made to the articles
or byv-laws pursuant to clause () operates notwithstanding any
urnamimous sharchofder agreement made before or after the date
of the order, until the Court otherwise orders;

(e) an order directing an issue or exchange of securities;

(1 an order appointing directors in place of or in addition to all
or any of the directors then in office:

(g) an order directing a corporation. subject to sectien 32(2), or

any other person, to purchase securities of a security holder:

(hy an order directing a corporation or any other person to pay
to & security holder any part of the money paid by hini for
securities;

(i) an order directing a corporation. subject to section Hi. to pay
a dividend to its shareholders or a cliss of its sharcholders:

(j) an order varying or setting aside a transaction or contract to
which a corporation is a party and compensating the corporation
or any other party to the transaction or contract:



(k) an order requiring a corporation, wthin a time specified by
the Court, to produce to the Court or an interested person financial
statements in the form required by section 149 or an accounting
in any other form the Court may determine; -

(I) an order compensating an aggricved person:

(m) an order directing rectification of the registers or other re-
cords of a corporation under section 236:

(n) an order for the liquidation and dissolution of the corporation:;
(o) an order directing an investigation under Part 18 to be made:
(p) an order requiring the trial of any issue;

{q) an order granting leave to the applicant to

(i} bring an action in the name and on behalf of the corpo-
ration or any of its substdiaries. or

{il) intervene in an action to which the corporation or any
of its subsidiaries s a party. for the purposc of prosecuting,
defending or discontinuing an action on behalt of the cor-
poration or anyv of its subsidiaries.

{4 This section does not conter on the Court power to revoke a
certificate of amalgamation.

{5) If an order made under this section directs an amendment of the
articles or by-laws of a corporation, no other amendment to the
articles or by-laws shall be made without the consent of the Court,
until the Court otherwise orders.

(6) If an order made under this section directs an amendment of the
articles of a corporation, the directors shall send articles of reorgan-
ization 1n prescribed form to the Registrar together with the docu-
ments required by sections 19 and 108, if upplicable.

(7) A shareholder 1s not entitled to dissent under scction 184 if an
amendment to the articles is eitected under this section.

(8) Anapplicant under this section may apply in the alternative under
section 207(1)ay for an order for the liquidation and dissolution of
the corporation.

235(1) An application made or an action brought or intervened in
under this Part shall not be stayed or dismissed by reason only that
it is shown that an alleged breach of a right or duty owed to the
corporation or its subsidiary has been or imay be approved by the
shareholders of the corporation or the subsidiary . but evidence of
235 Court appvoval of stay, dismissal discontinuance
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approval by the shareholders may be taken into account by the Court
in making an order under section 207, 233 or 234,

(2) An application made or an action brought or intervened in under
this Part shall not be staved. discontinued. settled or dismissed for
want of prosecution without the approval of the Court given on any
terms the Court thinks fit and. if the Court determines that the in-
terests of any complainant may be substantially atfected by the stay.
discontinuance ., settlement or dismissal, the Court may order any
party to the application or action to give notice to the complainant.

(3) A complainant is not required to give security for costs in any
application made or action brought or intervened in under this Part.

(4) In an application made or an action brought or intervened in
under this Part, the Court may at anv time order the corporation or
its subsidiary to pay to the complainant interim costs. including legal
fees und disbursements. but the complamant may be held accountable
for the interim costs on tinal disposition of the application or action,

236(1) Ifthe name of aperson is alleged to be ortohave beenwrongly
entered or retained in. or wrongiy deleted or omitted from. the reg-
isters or other records of a corporation. the corporation. a security
holder of the corporation or any aggrieved person may apply to the
Court for an order that the registers or records be rectified.

(2) If the corporation is a distributing corporation. an applicant under
this section shall give the Director notice of the application and the
Director is entitled to appear and be heard in person or by counsel.

(3) In connection with an application under this scction. the Court
may make any order it thinks fit including. without limiting the
generality of the foregoing. any or all of the following:

(a) an order requiring the registers or other records of the cor-
poration to be rectified:

(b) an order restraining the corporation from calling or holding
a meeting of shareholders or paying a dividend before the rec-
tification:

{¢) an order determining the right of u party to the proccedings
to have his name entered or retained in. or deleted or omitted
from. the registers or records of the corporation. whether the
issue arises between two or more security holders or ullcggd
security holders. or between the corporation and any sceurity
holders or alleged security holders:

(d) an order compensating a party W ho has incurred a loss.

y records
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237 The Director or the Registrar may apply to the Court for direc-
tions in respect of any matter concerning his duties under this Act
and on the application the Court may give any directions and make
anv further order as it thinks fit.

237 Court order for directions

238(1) If the Registrar refuses to file any articles or other document
required by this Act to be filed by him betore the articles or other
document become effective, he shall. within 20 days after its receipt
by him or 20 days after he recetves any approval that may be required
under any other Act. whichever is the fater, give written notice of
his refusal to the person who sent the articles or document. giving
reasons for his retusal. i

{2) If the Registrar does not file or give written notice of his refusal
to file any articles or document within the time limited :n subsection
(1), he is deemed tor the purposes of section 229 to have refused to
file the articles or document.

938 Refusal by Registrar to file

239(1y A person who teels aggrieved by a decision of the Registrar

ta) to refuse to file i the form submitted to him any articles or
other document required by this Act to be filed by him,

(b) to approve a name. to change. revoke or disapprove a name,
or to refuse to reserve. accept, change or revoke a nane under
section 12 or 269,

(¢) torefuse underscction 181¢11)to permitacontinued reference
to shares having a nominal or par value.

(d) torefuse to issue a certificate of discontinuance under section
182,

(e) to refuse to revive a vorporation under section 201,
(f) to dissolve a corpuration under section 205,
(g) to refuse an excmption under section 26-H2). or

(h) to cancel the registration of an extra-provincial corporation
under section 272,

may apply to the Court for an order requiring the Registrar to change
his decision, and on the application the Court may so order and make
any further order it thinks fit.

(2) A person who feels aggrieved by a decision of the Director to
refuse to grant anexemption under section 3(3) 1451 150¢2)or 165(3)
may apply to the Court for an order requiring the Director to change

239 Appel: from decision of Re
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his decision, and on the application the Court may so order and make
any further order it thinks fit.

240 If a corporation or any shareholder, director, officer, employee

agent, auditor, trustee, receiver, receiver-manager or liquidator o%
a corporation contravenes this Act, the regulations. the articles or
by-laws or a unanimous shareholder agreement, a complainant or a
creditor of the corporation may. in addition to any other right he has.
apply to the Court for an order directing that person to comply with.
or restraining that person from contravening any of those things. and
on the application the Court may so order and make any further order
it thinks fit.

Compliance orrestraining order

241 When this Act states that a person may apply to the Court. the
application may be muade in a summary manner in accordance with
the rules of the Court by originating notice. petition or otherwise as
the rules provide. and subject to any order respecting notice to in-
terested parties, or any other order the Court thinks fit.

241 Summary application to court

242¢1) An appeal lies to the Court of Appeal from any order made
by the Court of Queen’s Bench under this Act.

(2) An appeal lies from an order of the Provincial Court of Alberta
under section 245(1) to the Court of Queen’s Bench.

242 Appeals from Court orders

243(1) A person who makes or assists in making a report, return.
notice or other document required by this Act or the regulations to
be sent to the Registrar, the Director or any other person that

(a) contains an untrue statement of a material fact, or

(b) omits to state a material fact required in it or necessary to
make a statement contained in it not misleading in the light of
the circumstances in which it was made,

is guilty of an offence and lizble on summary conviction to a fine
of not more than $5000 or to imprisonment for a term of not more
than 6 months or to both.

(2) If a body corporate contravenes subsection (1), then, whether or
not the body corporate has been prosecuted or convicted in respect
of the contravention, any director or officer of the body corporate
who knowingly authorizes, permits or acquiesces in the contravention
of subsection (1) is guilty of an offence and liable on summary
conviction to a fine of not more than $5000 or to imprisonment for
a term of not more than 6 months or to both.

(3) No person is guilty of an offence under subsection (1) or (2) if

the untrue statement or omission was unknown to him and in Vlhc
exercise of reasonable diligence could not have been known to him.

243 Offences relatingjgg reports returns etc.



244 Every person who, without reasonable cause. contravenes g
provision of this Act or the regulations for which no penalty is
provided is guilty of an offence and liable on summary conviction
to

(a2) inthe case of a body corporate. a fine of not more than $1000.
and

(b) in the case of an individual, a fine of not more than $1000
or to imprisonment for a term of not more than one month, or
to both.

244 General Offence
245(1) 1f a person is found guilty of an offence under this Act or the
regulations, the Court in which proceedings in respect of the offence
are taken may. in addition to any punishment it may impose. order
that person to comply with the provisions of this Actor the regulations
for the contravention of which he has been found guilty.

{2) A prosecution for an offence under this Act may be instituted
at any time within 2 years from the time when the subject matter of
the complaint arose, but not thereafter.

(3) No civil remedy for an act or omission is suspended or atfected
by reason that the Act or omission is an offence under this Act.

245 Order to-comply

PART 20
GENERAL

246(1) A notice or document required by this Act. the regulations,
the articles or the by-laws to be sent to a sharcholder or director ot
a corporation may be sent hy mail addressed to. or may be delivered
personally to.

(a) the shareholder at his fatest address as shown in the records
of the corporation or its transter agent, and

(b) the director at his latest address as shown in the records of
the corporation or in the last notice filed under section 101 or 108,

(2) For the purpose of the service of a notice or document. a director
named in a notice sent by a corporation to the Registrar under section
101 or 108 and filed by the Registrar is presumed to be a director of
the corporation referred to in the notice

246 Sending of notices and documents to shareholder

and directors
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(3) A notice or document sent by mail in accordance with subsection
(1) to a shareholder or director of a corporation is deemed to be
received by him at the time it would be delivered in the ordinary
course of mail unless there are reasonable grounds for believing that
the shareholder or director did not receive the notice or doeJment
at the time or at all.

(4) If a corporation sends a notice or document to a sharcholder in
accordance with subsection (1) and the notice or document is returned
on three consecutive occasions because the shareholder cannot be
found, the corporation is not required to send any further notices or
documents to the sharcholder untii he informs the corporation in
writing of his new address.

247(1) A notice or document required or permitted to be sent to or
served on a corporation may be

(a) delivered to its registered office. or
(b) sent by registered mail to
(1} its registered oftice. or

(11) the post office box designated as its address for service
by mail.

as shown in the last notice filed under section 19,

(2) A notice or document sent by registered mauil to the corporation
in accordance with subsection (1i(b) is deemed to be received or
served at the time it would be delivered in the ordinary course of
mail unless there are reasonable grounds for believing that the cor-
poration did not receive the notice or document w that time or at all.

247 Notice to and service on a corporation

247.1 A noticc or document required or permitted to be sent to or
served on the Director may be sent or served by leaving it in an
office of the Commission or by mailing it by registered mail addressed
to the Director at an office of the Commussion. und it sent by reg-
istered mail, is deemed to be reccived or served at the time it would
have been delivered in the ordinary course of mail unless there are
reasonable grounds for believing that the director did not receive the
notice or document at that time or at all.

247.1 Notice t and service on Director

248 If anotice or document is required by this Actor the regulations
to be sent. the sending of the notice or document may be waived or
the time for the notice or document may be wuived or abridged at
any time with the consent in writing of the person entitled to recenve
It

248 Waiver of notice
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249(1) When this Act requires or authorizes the Registrar to issue a
certificate or to certify any fact, the certificate shall be signed by the
Registrar or by an individual authorized by the Registrar.

(2) Exceptinaproceeding under section 206 to dissolve a corporation
a certificate referred to in subsection (1) or a certified copy of it,
when introduced as evidence in any civil, criminal or administrativé
action or proceeding. is conclusive proof of the facts so certified
without proof of the signature or official character of the person
appearing to have signed the certificate.

249 Certificate of Registrar and evidence

250(1) A certificate issued on behalt of a corporation stating any fact
that is set out in the articles, the by-faws. a unanimous sharcholder
agreement, the minutes of the meetings of the directors. a committee
of directors or the ~harcholders, or in a trust indenture or other
contract to which the corporation is a party. may be signed by a
director, an officer or a transter agent of the corporation.

(2) When introduced as evidence in any civil, ¢criminal or admin-
istrative action or proceeding,

(a) a tact stated 1n a certificate reterred to in subsection (1),

{b) a certified extract from a securities register of a corporation,
or

(¢) a certitied copy of minutes or extract from minutes of a
meeting of shareholders. directors or a committee of directors
of a corporation.

is, in the absence of evidence to the contrary. proof of the facts so
certified without proot of the signature or otficial character of the
person appearing to have signed the certificate.

(3) Anentry in a securities register of, or a security certificate issued
by. a corporation is. in the absence of evidence to the contrary, proof
that the person in whose name the security is registered is owner of
the securities described in the register or in the certificate.

250 Certificate of corporation as evidence

251 If a notice or document is required to be sent 1o the Director or
Registrar under this Act, the Director or Registrar may aceept a
photostatic or photographic copy of the notice or document.

251 Copies

252 The Registrar may require that a document or a fuct stated in
a document required by this Act or the regulations to be ~ent to him
shall be verified under oath or by statutory declaration.

252 Proof required by Registrar

253(1) In accordance with The Public Service Act there may be ap-
pointed a Registrar of Corporations and one or more Deputy Regis-
trars of Corporations and any other ¢mployees s may be necessay

253 Appointment of Registrar, service
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to administer this Act.

(2) The Minister may prescribe a seal for use by the Registrar in the
performance of his duties.

(3) A notice or document may be sent or served on the Registrar by
leaving it at an office of the Registrar or by mailing it by registered
mail addressed to the Registrar at an office of the Registrar and if
sent by registered mail is deemed to be received or served at the time
it would have been delivered in the ordinary course of mail unless
there are reasonable grounds for believing that the Registrar did not
receive the notice or document at that time or at all.

253.1 The Registrar shall publish. at the times specified by the Min-
ister but not less frequently than once a month, a periodical containing

(a) the information required by this Act or the regulations to be
published in the Registrar’s periodical. and

{b) any other information relating to the administration of this
Act that the Registrar considers will be useful to the public.

253,1 Registrar's publication

253.2(1) If he considers it appropriate to do so. the Registrar may
enter into an agreement with a person under which the tees and other
charges payable by that person to the Registrar under this Act or the
regulations will be charged to the credit of that person on a continuing
basis and on the conditions that the Registrar considers necessary,
and in that case the amounts so charged shall, except for the purposes
of subsection (4). be deemed to have been paid in accordance with
this Act or the regulations.

(2) If any amount charged to the credit of a person under subsection
(1) is not paid within 15 davs. or within any other period that the
Registrar may require. of a request tfor payment by the Registrar, no
turther amounts may be charged to the account ol that person until
all amounts owing are paid in fuil.

(3) The Registrar may terminate an agreement under subsection (1)
with any person on 7 days’ notice in writing sent by registered mail
to the person at his last address known to the Registrar.

(4) Notwithstanding anything in this Act, if a person has not paid
the fees required to be paid by this Act or the regulations and has
been requested by the Registrar to do so. the Registrar shall not
perform any service or issue any certificate or file any document
the request of or for the benetit of that person, unless. in the opinion
of the Registrar. exceptional circumstances exist that warrant the
performance of those services.
253.2 Agreements regarding payment of fees

254(1) Subject to subsection (2) and (31, the Lieutenant Governos in

254 Regulations, pbulication of proposed regulatidih
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Council may make regulations

(a) prescribing any matter required or authorized by this Act to
be prescribed;

(b) requiring the payment of a fee in respect of the filing, ex-
amination or copying of any document. or in respect of any action
that the Registrar is required or authorized to take under this Act.
and prescribing the amount of the fee:

{c) prescribing the format and contents of annual returns. notices
and other documents required to be sent to the Registrar or to
be issued by him;

(d) prescribing rules with respect to exemiptions permitted by
this Act:

{e) declaring that. for the purpose of section 149¢1Hita), the stand:
ards as they exist from time to time, of any accounting body
named in the regulations shall be in force in Alberta. in whole
of in part or with any revisions, variations or modifications that
are specitied by the regulations.

{2) Subject to subsection (3). the Minister shall publish in the Re-
zistrar’s periodical at least 60 davs betore its proposed effective dute
a copy of every regulation that the Lieutenant Governor in Council
proposes to make under this Act and a reasonable opportunity shall
be afforded to interested persons to make representations with respect
to 1t

(3) The Minister is not required to publish a preposed regulation if
the proposed regulation

{a) grants an exemption or refieves a restriction.
(b) establishes or amends a fee,

{c) has already been published pursuant to subsection (2).
whether or not it has been amended as a result of representutions
made by interested persons as provided 1n that subsection, or

(d) makes no material substantive chinge in an existing regu-
lation.

255(1) In this section. “staterment’” means a statement of imqm to
dissolve and a statement of revocation of intent to dissolve referred
to in section 204,

(2) When this Act requires that articles or a statement relating to a
corporation shall be sent io the Registrar then. unless otherwise
specifically provided,

(a) 2 copies iin this section called ~duplicate origin.ulx‘”) of the
255 TIssuing of certificates by Registrar
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articles or the statement shall be signed by a director or an officer
of the corporation or, in the case of articles of incorporation, by
an incorporator, and

(b) on receiving duplicate originals of any articles or statement
that conform to law, any other required documents and the pre-
scribed fees, the Registrar shall

(i) endorse on each of the duplicate originals the word
“*Filed’" and the date of the filing,

(i) issue in duplicate the appropriate certificate and attach
to each certificate one of the duplicate originals of the articles
or statement,

(iiiy file a copy of the certificate and attached articles or
statement. and

(iv) send to the corporation or its representative the original
certificate and attached articles or statement.

(3) A certificate referred to in subsection (2) issued by the Registrar
may be dated as of the day he receives the articles. statement or
Court order pursuant to which the certificate 15 issued or us of any
later day specified by the Court or person who signed the articles
or statement.

(4) A signature required on a certificate referred to in subsection
(2) or section 256 may be printed or otherwise mechanically repro-
duced on the certificate.

(5) Notwithstanding subsection (3), a certificate of discontinuance
may be dated as of the day a corporation is continued under the laws
of another jurisdiction.

256(1) Every corporation shall. on the prescribed date, send to the
Registrar an annual return in prescribed form and the Registrar shall
file it.

(2) The Registrar may furnish any person with a certificate that a
corporation has filed with the Registrar 4 document required to be
sent to him under this Act.

(3) On the payment of the prescribed fee. the Registrar may issue
a certificate stating that, according to his records. the body corporate
named in the certificute

(a) is or is not an existing corporation on the date of issue of
the certificate, or

(b) was or was not an existing corporation on the day or during
the period specified in the certificate.

256 Annual return
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257 The Registrar may alter a notice or document, other than an
affidavit or statutory declaration, if so authorized in writing by the
person who sent the document or by his representative.

257 Alteration of documents

258(1) If a certificate containing an error is issued to a corporation
by the Registrar, the directors or shareholders of the corporation
shall, on the request of the Registrar, pass the resolutions and send
to him the documents required to comply with this Act. and take
any other steps the Registrar may reasonably require. and the Re-
gistrar may demand the surrender of the certificate and issue a cor-
rected certificate.

(2) A certificate corrected under subsection (1) shall bear the date
of the certificate it replaces.

(3) The issue of a corrected certificate under this section does not
aftfect the rights of a person who acts in good faith and for value in
reliance on the certificate containing the error.

258 Errors in certificates

259(1) A person who has paid the prescribed tee is entitled during
usual business hours to examine a document required by this Act or
the regulations to be sent to the Registrar. and to make copies of or
extracts from that document.

(2) The Registrar shall furnish any person who has paid the pre-
scribed fee with a copy or a certified copy of a document required
by this Act or the regulations to be sent to the Registrar.

259 Inspection and copies

260(1) Records required by this Act to be prepared and maintained
by the Registrar may be in bound or loose-leaf torm or in a photo-
graphic film form. or may be entered or recorded by any system of
mechanical or electronic data processing or by any other information
storage device that is capable of reproducing any required information
in intelligible written form within a reasonable time.

(2) It records maintained by the Registrar are prepured und main-
tained other than in written form,

(a) the Registrar shall furnish any copy rcqqircdv to be furnished
under section 259(2) in intelligible written form, and

(b) a reproduction of the text of those records, it it is certitied
by the Registrar, is wdmissible in evidence to the same extent as
the original written records would have been.
260 Records of Registrar
261(1) In this section

(a) “Alberta company™ does not include ob
i tio
261 Continuance of Alberta companies as corpora
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(1) a not-for-profit company, or
(ii) a revived company;

(b) *‘anniversary month'’ with reference to an Alberta company
means the month in each year that is the same as

(1) the month in which its certificate of incorporation was
issued.

{ii) In the case of an amalgamated Alberta company, the
month in which its certificate of amalgamation wus issued,
or

(i) 1n the case of an Alberta company in respect of which
a certificate of registration is 1ssued under section 157 of The
Compunies Act, the month in which it was incorporated in
the jurisdiction other than Alberta:

{c) ‘"not-for-profit company’’ means a body corporate registered
under The Companies Act

(i) that does not have the word “limited™” us part ot its name
by reason of a direction or authonzation of the Registrar of
Companies under Part 9 of that Act. or
(i1) that by its memorandum of association or anticles of
association prohibits the payment to its members ot any div-
idend:
fd) “revived company’ means a body corporate described in
section 202(1) that is revived under that section for the purpose
of cnabling it to apply for continuance as a corporation under this
section.

{2) An Alberta company shall apply to the Registrar for a certificate.
of continuance in accordance with this section.

{3) Section [81(3) to (5) and (7) to (12) applies with the necessary
changes to an application for a certiticate ot continuance under this
section as if the Alberta company were an extra-provincial corpo-
ration.

() The sharcholders of the Alberta company entitied to vote at
meetings of members

(a) shall adopt articles of continuance,
{b) shall authorize the directors to provide for
(1) the exccution of the articles of continuance, and

(i) the making of the application under this scction.
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and

(¢) may adopt by-laws to become effective on the issue of the
certificate of continuance.

(5) By-laws under subsection (4)(c) may authorize the directors to
require a member to surrender his share certificate for the purpose
of having it cancelled and replaced by a new share certificate that
complies with section 45.

(6) The shareholders of an Alberta company shall act under sub-
section (4)

(a) by a spectal resolution as defined in section 2(1) of The
Companies Act, or

(b) if its memorandum of association provides that a special
resolution to alter the articles of assoctation must be passed by
a majority greater than 34 of the votes cast in person or by proxy,
by a resolution passed by that greater majority.

(7) Except with the written consent of all sharcholders entitled to
vote thereon under section 170 1). the articles of continuance shall not
contain anything that would result in a change trom the Alberta
company’s memorandum of association or articles of association. if
the change is of a kind referred o in that subsection.

{8) A sharcholderis notentitled to dissentunder section 184 in respect
of the adoption of articles of continuance under subsection (4.

(9) It. on the application of a member of an Alberta company. the
Court is satistied that the articles of continuance adopted or proposed
to be adopted would. it the company were continued as a corporation,
effect a result that is oppressive or unfairly prejudicial to or unfairly
disregards the interests of that member. the Court may
{(a) restrain the Alberta company from adopting the proposed
articles of continuance or proceeding with the application for a
certiticate of continuance, and

(b) change the provisions of the articles of continuance before
they are filed by the Registrar.
{10y It the required majority cannot be obtained under subsection
(6). the Court may, on application by the Alberta company or a
member,

fa) scttle the terms of the articles of continuance and the by-taws.
and

(b) give directions respecting the application for a certificate of
continuance.

(I1) In exercising its powers under subsection (9)b) or subsection
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(10)(a) with respect to an Alberta company with share capital, the
Court shall make as little change as practicable in the rights of
shareholders and in the relative rights of classes and series of share-
holders.

(12) An application by an Alberta company for a certificate of con-
tinuance shall be made

(a) within 3 years after the last day of the anniversary month
of the company first occurring after the commencement of this
Act, or

(b) within any extension of that period granted under subsection
(13).

(13) In case of hardship. the Court may, on application by the com-
pany made within the period prescribed in subsection (12)(a) and with
notice to the Registrar, extend that period for any additional period
not exceeding one year.

(14) An Alberta company that obtains an order under subsection (13)
shall send a copy of the order to the Registrar and the Registrar shall
file it.

(15) An Alberta company that does not, within the time mentioned
in subsection (12) make an application for a certificate of continuance
that is sutficient to require the Registrar to issue the certificate, is
dissolved on the expiry of that time.

262 A revived company may apply to the Registrar for a certificate
of continuance and for that purpose

(a) section 181(3)to (5) and (7) to (12} applies to the application
as if the revived company were an extra-provincial corporation,
and

(b) section 261(4) to (11) applies to the application as if the
revived company were an Alberta company.

262 Continuance of revived Alberta companies

PART 21
EXTRA-PROVINCIAL CORPORATIONS

263 In this Part,

(a) “anniversary month"". with reference to an extra-provincial
corporation, means the month in each year that is the same as
the month in which its certificate of registration was issued:

263 Definitions
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(b) “‘attorney for service™ or “‘attorney’” means, with reference
to an extra-provincial corporation, the individual who. according
to the Registrar’s records. is appointed under this Part as that
extra-provincial corporation’s attorney for service:

(¢) “‘charter’’ includes

(i) a statute, ordinance or other law incorporating an
extra-provincial corporation, as amended from time to time.

(i) letters patent of incorporition and any letters patent sup-
plementary to them.

(1) a memorandum of association. as amended from time
to trme.,

(1v) any other instrument of incorporation, as amended from
time to time. and

(v) uny certificate. hicence or other instrument evidencing
incorporation;

(dy tinternal regulations™ includes by-laws, articles of associ-
ation, rules or regulations relating o the management of the
business and affuirs of an extra-provincial corporation. by what-
ever name they ure called. if they are made by the members or
a class of members of. or the board of directors, board of man-
agement or other governing body ot the extra-provincial cor-
poration;

{e) “reyistered” means registered under this Part.
264(1) For the purposes of this Part. an extra-provincial corporation
carries on business in Afberta if

{a) its name, or any name under which it carries on business,
is listed in a telephone directory for any part of Alberta.

(b) its name, or any nume under which it carries on business.
appears or iy announced in any advertisement in which an address

in Alberta is given for the extra-provincial corporation.

(¢) it has a resident agent or representative or a warchouse,
office or place of business in Alberta,

(d) 1t solicits business in Alberta,
() it is the owner of any estate or interest in land in Alberta,

() it is licensed or registered or required to be licensed or reg-
istered under any Act of Alberta entitling 1t to do business.

(£) itis. in respect of a public vehicle as detined in The Motor

264 Carrying on business in Alberta
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Transport Act, the holder of a certificate of registration under
The Motor Vehicle Administration Act, unless it neither picks up
nor delivers goods or passengers in Alberta,

(h) it is the holder of a certificate issued by the Alberta Motor
Transport Board. unless it neither picks up nor delivers goods
or passengers in Alberta, or

(1) it otherwise carries on business in Alberta.
(2} The Registrar may exempt an extra-provincial corporation from
the payment of fees under this Part if he is satistied that it does not
carry on business for the purpose of gain.
265(1) This Part does not apply to

{a) an extra-provincial corporation required to be licensed as an
insurer under The Alberta Insurance Act,

{h) an extra-provincial corporation required to be registered un-
der The Trust Companics Act, or

(¢) an extra-provincial association as defined in Part 2 of The
Co-operative Associations Act.

(2) This Part does not apply to a Canada corporation so as to affect

its right to carry on business in Alberta.

265 Application
Division 1

Registration

266¢1) Subject to subsection (2). every extra-provincial corporation
shall be registered under this Part betore or within 30 days after 1t
commences carrying on business in Alberta.

(2) An extra-provincial corporation registered under Part 8 of The
Companies Act immediately before the coming into force of this Act
is deemed to be registered under this Part.

266 Requirement to register
267(1) Anextra-provincial corporation shall apply for registration by
sending to the Registrar a statement in prescribed form.
{21 The statement shall be accompanied by

(a) acopy of the charter of the extra-provincial corporation ver-

ified in a manncr satisfactory to the Registrar. and

: 1 for registration
267 Application IO

168



(b) the appointment of its attorney for service, in prescribed
form.

(3) If all or any part of the charter is not in the English language
the Registrar may require the submission to him of a translation of
the charter or that part of the charter. verified in a manner satistactory
to him. before he registers the extra-provincial corporation.

268 The Registrar may. on request. reserve for 90 days a name for
an extra-provincial corporation that

(a) intends to become registered.,
(b) 1x about to change 1ts nume. or

(¢) s intended to result from an amalgamation of 2 or more
bodies corporate.
268 Reservation of name

269(1) An extru-provincial corporation shall not be registered with
or, within Alberta. have. carry on business under or identify itself
by. a name that is

(a) prohibited by the regulations.,

(b) identical to the nume of & body corporate incorporated under
the laws of Alberta.

(c) reserved for an intended corporation or a corporation under
section H(I).

(d) reserved for an extra-provincial corporation or an intended
extra-provincial corporation under section 268, or

(e) disapproved by the Registrar pursuant to subsection (2).

(2) The Registrar may disapprove the name of an extra-provineial
corporation if, tn his opinion. the name

(a) is objectionable.
(b) is likely to misleud or contuse, or

(c) is similar to the nume of any other body corporate or to the
name of any association. partnership or tirm known to the Re-
gistrar, it the use of that name would be likely to mislead or
confuse, unless the body corporate, association, partnership or
tirm consents in writing to the use of that name in whole or in
part, and, if required by the Registrar. undertukes to dissolve or
change its name to a dissimilar name within 6 months atter the
date of registration of the extra-provincial corporation under this
Part.

269 Name of extra-provincial corporation
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(3) If

(a) through inadvertence or otherwise. an extra-provincial cor-
poration is registered with or later acquires a name that contra-
venes subsection (1), or

(b) the Registrar disapproves an extra-provincial corporation’s
name after it is registered under this Part.

the Registrar may, by notice in writing, giving his reasons. direct
the extra-provincial corporation to change it~ name to one that he
approves within 90 days after the date of the notice.

4) The Registrar may give a notice under subsection (3) on his own
initiative or at the request of a person who feels aggricved by the
name that contravenes subsection (1),

{51 This section does not apply to a Canada corporation.

270(1) Notwithstanding section 269, an extra-provincial corpora-
tion the name of which contravenes section 269 may. with approval
of the Registrar

(1) be registered with its own name. and

ib) carry on business in Alberta under an assumed name the use
of which is approved by the Registrar and which daes not con-
travene section 269.

(2) The extra-provincial corporation

{a) shall acquire all property and rights in Alberta under its
assumed name, and

(b} 1s entitled to all property and rights acquired and subject to
all obligations and liabilities incurred under its assumed name
as 1f the same had been acquired and incurred under its own
name.

(3) The extra-provincial corporation may sue or be sued in its own
name. its assumed name. or both.
270 Registration by pseudonym

271(1) Subject to section 269 on receipt of the statement and other
documents required by section 267 and of the prescribed fees. the
Registrar shall

{a) file the statement and documents.
(b) register the extra-provincial corporation. and

(c) issue a certificate of registration in prescribed form in ac-
cordance with scction 253,
271 Certificate of registration
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(2) A certificate of registration issued under this section to an
extra-provincial corporation is conclusive proof for the purposes of
this Act and for all other purposes that the provisions of this Act in
respect of registration of the extra-provincial corporation and alj
requirements precedent and incidental to registration have been com-
plied with, and that the extra-provincial corporation has been reg-
istered under this Part as of the date shown in the certificate of
registration.

272(1) Subject to subsection (2). the Registrar may cancel the reg-
istration ot an extra-provincial corporation if -

(a) the extra-provincial corporation is in default for a period of
one year in sending to the Registrar any fee. notice or document
required by this Part,

(b) the extra-provincial corporation has sent a notice to the Re-
gistrar under subsection (4) or the Registrar has reasonable
grounds to believe that the extra-provincial corporation has ceased
to carry on business in Alberta.

(¢) the extru-provincial corporation is dissolved,

(d) the cxtra-provincial corporation does not carry out an under-
taking given under ~ection 269(2)(c),

{e) the extra-provincial corporation does not comply with a di-
rection of the Registrar under section 269(3}. or

() the extra-provincial corporation has otherwise contravened
this Part.

(2} The Registrar shall not cancel the registration of an extra-provincial
corporation under subsection (1) until

{a) he has given at least 90 days’ notice of the proposed can-
cellation with his reasons for it,

(1) to the extra-provincial corporation by registered mail ad-
dressed to its head oftice. and

(1) to its attorney tor service in accordance with section 275,

(b} he has published a notice of the proposed cancellation in the
Registrar’s pertodical, and

(c) either no appeal is commenced under section 239 or. if an
appeal has been commenced, it has been discontinued or the
Registrar’s decision is confirmed on the appeal.
(3) The Registrar may reinstate the registration of an ¢ xtra-provincial
272 Cancellation of registration
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corporation.that was cancelled under subsection (1)(a) on the receipt
by the Registrar of the fees, notices and documents required to be
sent to him and of the prescribed reinstatement fee.

(4) An extra-provincial corporation that ceases to carry on business
in Alberta shall send a notice to that effect to the Registrar.

273(1) Subjecttosection 269, on the reinstatement of the registration
of an extra-provincial corporation pursuant to section 272(3). the Re-
gistrar shall issuc a new certificate of registration in prescribed form.

(2) The cancellation of the registration of an extra-provincial cor-

poration does not affect its liability for its obligations.
273 New certificate of registration
Division 2

information

274 An extra-provinctal corporation shall set out its name in legible
characters in or on all contracts, invoices. negotiable instruments,
orders for goods or services issued or made by or on behalf of the
extra-provincial corporation in the course of carrying on business in
Alberta.

274 Use of corporate name

275(1) Ifanattorney of anextra-provincial corporationdies or resigns
or his appointment is revoked. the extra-provincial corporation shall
forthwith send to the Registrar an appointment in prescribed form
of an individual as its attorney for service and the Registrar shall file
the appointment.

(2) An extra-provincial corporation may in prescribed form appoint
an individual as its alternative attorney if that individual is

(a) a member of a partnership of which the attorney is also a
member, or

{b) an assistant manager of the extra-provincial corporation and
the attorney is the manager for Alberta of the extra-provincial
corporation.

(3) An extra-provincial corporation shall send to the Registrar
{a) each appointment by it of an alternative attorney. and
(b) 1f the alternative attorney dies or resigns or his appointment

is revoked, a notice to that effect.

-provincial
275 Attorney for service of an extra-p
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and the Registrar shall file the appointment or notice. as the case
may be.

(4) An attorney for an extra-provincial corporation who intends to
resign shall

(a) give not less than 60 days’ notice to the extra-provincial
corporation at its head office, and

tb) send a copy of the notice to the Registrar who shall file it

(5) An attorney shall forthwith send the Registrar a notice in pre-
scribed form of any change of the attorney's address and the Registrar
shall file the notce.

(6) An extra-provincial corporation shall ensure that the address of
its attorney 1s an office which is

(a) accessible to the public during normal business hours. and

(b) readily identifiable from the address or other description
given in the notice referred o in subsection (5) or the appointment
referred to in section 267(2)(h).

(77 A notice or document required or permitted by law to be sent
or served in Alberta on an extra-provincial corporation may be

(a) delivered to its attorney or to an individual who is its alter-
native attorney according to the Regstrar’s records.

(b) delivered to the address, according to the Registrar's records.
of its attorney. or

(c) sent by registered mail to that address

(8) A notice or document sent by registered mail to the attornev’s
address in accordance with subsection (7)(¢) shall be deemed to be
received or served at the time it would be delivered in the ordinary
course of mail, unless there are reasonable grounds for believing that
the attorney did not receive the notice or document at that time or
at all.

(9 An individual whose appointmient as an attorney or alternative
attorney of an extra-provincial corporation is filed with the Registrar
of Companies immediately before the commencement of this Act is
deemed to be its attorney or an alternative attorney. as the cuse may
be. on the commencement of this Act.

276(1) A registered extra-provincial corporation shali send to the
Registrar

276 Changes in charter, head office, directors
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(a) a copy of each amendment to its charter within one month
after the effective date of the amendment. verified in a manner
satisfactory to the Registrar, and

(b) a notice in prescribed form of any change in
(1) the address of its head office in or outside Alberta, or

(i1} the membership of its board of directors. board of man-
agement or other governing body.

within one month after the effective date of the change.

and the Registrar shall file the copy or the notice. as the case may
be.

(2) A notice sent to the Registrar pursuant to subsection (1)(b)(ii)
shall contain the address and occupation of each new member of the
board of directors or governing body.

(3) An extra-provincial corporation is not required to send a notice
under subsection ( 1)(b) if

(a) the effective date ot the chunge occurs in its anniversary
month or the month following, and

(b) the change is reflected in the annual return required to be
filed under section 279(1).

i4) If the amendment to its charter effects a change in the name
under which an extra-provincial corporation is registered. the Re-
gistrar, on filing the copy of the amendment under subsection (1)(a),
shall issue a new certificate of amendment of registration in pre-
scribed form and change his records accordingly.

277(1) A registered extra-provincial corporation shall send to the
Registrar

(a) a copy of any instrument effecting an amalgamation of the
extra-provincial corporation with one or more other extra-provincial
corporations,

(b) a copy of the amalgamation agreement, if any. and
(¢) a statement in prescribed form relating to the ur}]ulgamatéd
extra-provincial corporation and the documents referred to 10
section 267(2},
within one month after the eftective date of the amalgamation.
(2) On receiving the documents referred to in subsection (1), the
Registrar shall file them and issue 4 new certificate of registration
of the amalgamated extra-provincial corporation.

277 Filing of ynstrument of amalgamation
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?78( N If quuida_liop proceedings are commenced in respect of areg-
istered extra-provincial corporation, the extra-provincial corporation
or, if a hquidator is appointed, the liquidator. '

(a) shall send to the Registrar forthwith after the commencement
of those proceedings a notice showing that the proceedings have
commenced and the address of the liquidator if one is appointed
and y

(b) shall send to the Registrar forthwith atter the completion of
those proceedings a return relating to the liguidation.

(2) The Registrar shall

(@) on receiving a notice under subsection (1)a). tile it and
publish a notice respecting the liquidation in the Registrar's per-
iodical, and

(b) on recciving a return under subsection (1)(b). file it and
cancel the registration of the extra-provincial corporation forth-
with atter the expiration of 3 months following the date of filing
ot the return.

(3) The hquidator of a registered extra-provincial corporation shall
send to the Registrar a notice of any change in his address within
one month after the effective date of the change, and the Registrar
shall file the notice.

278 Notices and returns respecting liquidation

279(1) A registered extra-provincial corporation shall, in each year
on or before the last day of the month immediately following its
anniversary month, send to the Registrar a return in prescribed form
and the Registrar shall file it.

(2) A registered extra-provincial corporation shall. at the request of
the Registrar. send to the Registrar a return containing any further
or other information that the Registrar may reasonably require.

279 Annual and other returns

280(1) The Registrar may furnish any person with a certiticate that
an extra-provincial corporation has sent to the Registrar a document
required to be sent to him under this Act.

(2) A certificate purporting to be signed by the Registrar and stating
that a named extra-provincial corporation was or was not regislcr;d
on a specified day or during a specified period. is admissible In
evidence as prima facie prool of the facts stated in it without proof
of the Registrar’s appointment or signature.

280 Certificate of compliance
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Division 3

Capacity, Disabilities and Penalties

281 Noactofanextra-provincial corporation. including any transfer
of property to or by an extra-provincial corporation. is invalid by
reason only

(a) that the act or transfer is contrary to or not authorized by its
charter or internal regulations or any law of the jurisdiction in
which it is incorporated, or

(b} that the extra-provincial corporation was not then registered.
281 Validity of acts .

282(1) An extra-provincial corporation while unregistered is not
capable of commencing or maintaining any action or other proceeding
in any court in Alberta in respect of any contract made in the course of
carrying on business in Alberta while it was unregistered.

(2) If an extra-provincial corporation was not registered at the time
it commenced an action or proceeding referred to in subsection (1)
but becomes registered afterward, the action or proceeding may be
maintained as if it had been registered betfore the commencement of
the action or proceeding.

282 Capaci , ,
proccelifpsy to commence an amaintain legal

283 A person who contravenes this Part is guilty of an o
liable on summary conviction to a fine of not more than $5000.

283 General penalty

PART 22
CONSEQUENTIAL AND COMMENCEMENT

284(1) The Compunies Act is amended
taj by adding the following after section 2:

2.1 Notwithstanding anything in this Act, on the coming into
force of The Business Corporations Act

(a) no company shall

(i) be incorporated or registered under this Act except
under Part 9,

(ii) be continued in Alberta under section 157, or

284 Cons equential amendments
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(iii) be continued out of Alberta under section 158
and ’

(b) no extra-provincial company shall be registered under
this Act.

(b) by adding the following after section 3:

3.1 This Act does not apply to a corporation as defined in
The Business Corporations Act.

(¢) by adding the following after section 50:
50.1 Ifatthe coming into force of The Business C orporations
Act a company by its memorandum or articles prohibits the
payment of dividends to its members, no amendment may
thereafter be made to the memorandum or articles to remove
or qualify that prohibition.

(d) by repealing sections 97 1o 102 and 104 10 106.

(e) by repealing Part 8;

(D) by adding the following after section 155

185.1 The Registrar shall not revoke any direction or au-
thorization given by him under section 183, 184 or 185.

(g) by repealing section 186.

(2) The Cemeteries Act is amended
(@} in section 20(1} by adding **or-is incorporated or continued
under The Business Corporations Act’’ after *‘The Cemetery

Companies Act’’;

(b) in section 22 by adding **, The Business Corporations Act’”
after "'The Companies Act’’;

(¢) in section 61(1) by adding **or is incorporated or continued
under The Business Corporations Act’' after ''The Cemetary
Companies Act’".

(3) The Cemetery Companies Act is amended in section 2 by re-
pealing clause (b) and substituting the following:

(b) “‘Registrar’” means Registrar as defined in The Business
Corporations Act;

(4) The Chartered Accountants Act is amended
(a) in section 53(3)(c) by adding *‘or the Registrar under The

Business Corporations Act. as the case mayv be'" after ''The
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Companies Act’’;

(b) in section 55(1) by adding *‘or The Business Corporationg
Act’’ after *‘'The Companies Act’’.

(5) The Collection Practices Act is amended in section 3(1 )(b) by
adding ‘‘The Business Corporations Act,”’ after *'The Companies
Act,”".

(6) The Condominium Property Act is amended in section 14(4) by
striking out ‘*does’’ and substituting **and The Business Corpora-
tions Act do"’.

(7) The Co-operative Associations Act is amended

(a) in section 2 by repealing clause (h) and substituting the
following:

(h) *‘Registrar’’ means Registrar as defined in The Business
Corporations Act.

(b) insection 12(1)(¢) by striking out **under The Companies Act
of the Province or under the Companies Act of Canada’ and
substituting ‘incorporated under The Companies Act, incorpo-
rated or continued under The Business Corporations Act or in-
corporated under the Companies Act (Canada). the Canuda Cor-
porations Act or the Canada Business Corporations Act’’;

(8) The Credit Union Act is amended

(a) in section 19(3)(b) by adding “*or a corporation registered
under The Business Corporations Act'’ after *'The Companies
Act'’;

(b) insection 64.1 by striking out *‘section 146 of The Companies

Act’” and substituting **section 256 of The Business Corporations
Act’’;

(c) in section 80(1)(b) by striking out *'The Companies Act as an
extra-provincial company’’ and substituting *'The Business Cor-
porations Act as an extra-provincial corporation’’.

(9) The Dental Associations Act is amended

{a) in section 70¢3)(c) by adding *‘or the Registrf‘ir under The
Business Corporations Act, as the case may be.”" after The
Companies Act’’;

(b) in section 72(1) by adding *‘or The Business Corporations
Act’’ after *'The Companies Act’".

(10) The Franchises Act is amended in section 54(5) b\ U‘U“’S "‘or
The Business Corporations Act, as the case may be," dafter The
Companies Act’".
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(11) The Hydro and Electric Energy Act is amended in section 18(q )
by adding “*or The Business Corporations Act” after *'The Com.
punies Act’’.

(12) The Land Titles Act is amended in section 30

(a) in subsection (1)(a) by adding “*or The Business Corpora-
tions Act’" after *'The Compunies Act’;

(b} in subsection (2)
(1) by repealing clanse (ay and substituting the following:

(wy the Registrar of Compunies or the Registrar as defined
in The Businesy Corporations Act, as the case may be,
that a corporation is registered under The Companies Act,
The Business Corporations Act, The Societies Act or The
Co-operative Associations Act, or
(1) by seriking our " The Registrur of Companics. the Di-
rector of Trust Companies™ and substinging *"the Registrar
of Compantes or the Registrar as defined in The Business
Corporations Act, as the case may be. the Direcior of Trust
Companies’™:
(¢) insubsection (3) by adding ““the Registrar as detined in The
Business Corporations Act.”” after ~"The Registrar of Compa-
nies,”".
(130 The Landlord and Tenani Act, 1979 is amended in section 48(6)
by adding “ror sectuon 247 of The Business Corporations Act, as the
case may be." after 'The Companies Act’.
{14y The Legal Profession Act is amended

(@) in section 113(3)(¢) by adding *~or the Registrar as defined
in The Business Corporations Act’” atier " The Companies Act’’;

tb) in section [13(1) by adding “*or The Business Corporations
Act” after " The Companies Act™.

(15) The Medical Profession Act iv amended

(a) in section ST(3)¢) by adding “"or the Registrar as defined tn
The Business Corporations Act'” after *'The Companies Act

(b) in section 89(1} by adding ““or The Business Corporations
Act’ after ' The Companics Act’.

(16) The Mines and Minerals Act is amended

(a) in section 4401 )a) by striking out “of the Province™ and
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substituiing “*or The Business Corporations Act’’;

(b) insectiond48.1 by adding **or The Business Corporations Ay,
as the case may be.”” after ““The Companies Act’' wherever it
occurs’

(©) in section 192(h) by adding “*or The Business Corporations
Act, as the case may be."" after *‘The Companies Act™".

(17) The Mortgage Brokers Regulation Act is amended by adding
*or The Business Carporations Act, as the case may be.” after *“The
Companies Act’” wherever it occurs in the following provisions:

section 14;
section 200 1),

(18) The Motor Vehicle Administration Act is amended in section
3613)b)i) by adding **or The Business Corporations Act’* after **The
Companies Act'".

(19) The Names of Homes Act is amended in section 10.1(1 }a) by
adding **or The Business Corporations Act’” after *'The Companies
Act'’.

(20) The Oil and Gas Conservation Act is amended in section 27(a)
by adding “*or The Business Corporations Act” after *'The Com-
panies Act’".

(21} The Pipeline Act, 1975 is amended in section 27(1 jta) by adding
“or The Business Corporations Act™' after *'The Companies Act''.
(22) The Religious Socicties Lands Act is amended

(a) by repealing section | and substituting the following :

1 [nthis Act ""Registrar’ means Registrar as defined in The
Business Corporations Act.

(b) by striking owr **of Companies™ wherever it occurs in the
following provisions:

section 1511), {4) and (5);

section 18(2):
section 19(1):

() in section 26(1) by striking out **The Companies Act'” and

substituting **The Business Corporations Act’’:

(d) by repealing section 27 and substituting the foltowing:
27(1) On the application of any interested party a judge of

the Court of Queen’s Bench may order the dissolution or
liquidation and dissolution ol any congregation incorporated
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under this Act for cause or on any grounds for which a
company might be dissolved or liquidated and dissolved by
the Court under Part 17 of The Business C orporations Act.

(2) In considering an application under this section the judge
may direct that notice be given in any manner and to any
persons that he considers appropriate.

(3) On hearing the application the judge may

(a) appoint a person to liquidate the congregation and
pay creditors and claimants thereof who are entitled
thereto, and provide for the remuneration of that person
and the payment of his expenses and other costs incidental
to the liquidation, out of the assets of the congregation
or otherwise as he sees fit, or

{b) proceed in like manner as if an application had been
made under The Business Corporations Act for an order
tor dissolution or liquidation and dissolution. and Part 17
of that Act applies with all necessary modifications to the
proceedings.

(4) A person appointed under subsection (3)(a) may at any
time apply to a judge of the Court of Queen’s Bench for
directions or for the determination of any guestion arising
with respect to his duties or for the exercise as respects any
matter. of all or any of the powers that the Court might
excrcise if the congregation were a corporation being dis-
solved or liquidated and dissoived by the Court. and the judge
may give any directions, determine any question or make any
order he thinks just.

(5) If there is a surplus of assets after all the labilities of the
former corporation and liquidation cxpenses have been paid
in the liquidation of a congregation incorporated under this
Act, the liquidator or the person appointed under subsection
(3)(a)

(a) shall. on reasonable notice, which may include ad-
vertising in a newspaper having circulation in the general
geographical area inhabited by the members of the con-
gregation, call a meeting of the persons who were mem-
bers of the congregation at the time the application was
presented, and that meeting may. by resolution, direct the
person to distribute the surplus to one or more religious
or charitable organizations named in the resolution, or

.(b) may, if no resolution is passed pursuant to and in
accordance with clause (a), apply by originating notice
to the Court of Queen’s Bench for an order governing the
disposition of the surplus and the judge hearing the ap-
plication may make any order he considers just. including
an order directing that the surplus be vested in the ultimate
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heir under The Ultimate Heir Act.

(6) Anorder under subsection (5)(b) directing that the surplus
be vested in the ultimate heir vests all the estate and interest
in the surplus assets in the ultimate heir as if the propert
had been received under The Ultimate Heir Act, and that Ac);
applies thereafter with all necessary modifications.

(e) in section 28
(1) in subsection (1)

(A) by striking out *‘The Companies Act'" and substi-
tuting *'The Business Corporations Act'";

(B) by striking out **companies’’ and substituting **cor-
porations™’;

(1) in subsection (2)

(A) by striking out ''The Companies Act”” and substi-
tuting *‘The Business Corporations Act’’;

(By by striking our **company ' and substituting **cor-
poration’”.

(23) The Rent Decontrol Act is amended in section 3112) by adding
or section 247 of The Business Corporations Act, as the case may
be.”" after 'The Companies Act’’.

(24) The Societies Act is amended
(a) by repealing section 2(c) and substituting the following:

(c) “‘Registrar’’ means Registrar as defined in The Business
Corporations Act;

(b) in section 5 by striking out **The Companies Act”’ and sub-
stituting *"The Business Corporations Act’’;

(¢) in section 33 by striking out *‘The Companies Act relating to
the removal from the register of companies’ and substituting
“The Business Corporations Act relating to the dissolution of
corporations’’;

(d) in section 34 by striking out *'The Companies Act re_]ati'ng
to the restoration to the register of a company’’ and substituting
“'The Business Corporations Act relating to revival of a corpo-
ration’’;

() in section 35 by striking out *‘The Companies Act relating t0
the winding-up of companies’” and substituting *‘The Business
Corporations Act relating to the liquidation and disselution ©
corporations’ "
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(f) in section 37 by striking out ‘*‘The Companies Act’’ and sup-
stituting ‘‘The Business Corporations Act’".

(25) The Temporary Rent Regulation Measures Act is amended in

section 31(2) by adding **or section 247 of The Business Corporations
Act, as the case may be.,”" after *‘The Companies Act’’.

285 This Act comes into force on a date or dates to be fixed by
Proclamation.

Title: 1980(19th, 2nd)Bill 85, The BusinesCorporationsAct





