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Bill 15

BILL 15

1989 .

ALBERTA ENERGY COMPANY AMENDMENT ACT, 1989

(Assented to , 1989)

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

1

2

The Alberta Energy Company Act is amended by this Act.

The following is added after section 2:
2.1 The head office of the Company shall be located in Alberta.

Section 7 is repealed.

Section 8 is amended

(a)

(b)

by repealing subsection (1) and substituting the following:

8(1) When any voting shares of the Company are held in con-
travention of the charter of the Company, the Company may,
for the purpose of removing the contravention, by a notice
given in the manner and form and to the person prescribed by
the Board, require that person to dispose of voting shares in
accordance with the notice and within the period, being not less
than 60 days, set out in the notice.

by adding the following after subsection (4):

(4.1) If the Company proposes to give one or more notices
under subsection (1) by reason of a contravention of section 26,
the Company shall give the notice or notices in a manner that
will require the disposition of voting shares in an order inverse
to the order of registration of the shares in the names of the
holders of the shares.

(4.2) If the Company knows the date or approximate date
(a) when a resident shareholder became a non-resident, or

(b) when voting shares held in the name or right of or for
the use or benefit of a resident became held in the name or
right of or for the use or benefit of a non-resident,
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Explanatory Notes

This Bill will amend chapter A-19 of the Revised Statutes of Alberta 1980.

Head office.

Section 7 presently reads:

7(1) No person, other than a Canadian citizen or a person who is a resident
of Canada, is eligible 10 purchase, own or hold voting shares of the
Company.

{2) No person may hold shares of the Company unless he is eligible 10 be
a shareholder under the charter of the Company.

Section 8 presently reads in part:

8(1) When any voting shares of the Company are held in contravention of
the charter of the Company, the Company may, on notice to the persons in
the manner that may be prescribed by the Board, require the voting shares
to be disposed of to a person who may hold those voting shares of the
Company, within a period, being not less than 60 days, set out in the notice.

(5) When the contravention of the charter of the Company in respect of
which voting shares are required to be disposed of pursuant to subsection
(1) concerns the holding by a shareholder and any associates of the share-
holder of a total number of voting shares of a class in excess of ithe
percentage limit specified in Part 3 of the issued and outstanding voting
shares of that class, the voting shares of that class held by the shareholder
and the associates for the least length of time shall, to the extent of that
excess, be required to be disposed of first pursuant to this section unless
the shareholder and the associates, by agreement notified in writing to the
Company, agree to dispose of the number of voting shares of that class
sufficient to remove the contravention, in which case the voting shares of
that class shall be disposed of by the shareholder and associates as agreed.

(7.1) In this section,

(a) “‘business day'’ means, in respect of any investments of the Com-
pany listed or dealt in on a stock exchange, a day on which the principal
stock exchange is open for trading in stocks and securities;

(b) “‘principal stock exchange'’ means the stock exchange in Cunada
designated by the Board of Directors as the principal stock exchange
Jor the Company.
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the Company may, for the purpose of determining the order of
the giving of notice under subsection (4.1), treat that date or
approximate date as being the date of the registration of the
voting shares in the name of that shareholder.

(c) in subsection (5) by striking out ‘‘Part 3’° and substituting
‘‘section 27°’;

(d) in subsection (7.1) by adding the following after clause (b):

(c) “‘resident’” and ‘‘non-resident’’ have the meanings respec-
tively assigned to them by section 29.

5 Section 14 is amended by adding the following after subsection (2):

(3) The Company may not

(a) be continued in another jurisdiction pursuant to section 182
of the Business Corporations Act, or

(b) sell, lease or exchange all or substantially all of its property.

(4) Subsection (3)(b) shall not operate so as to restrict the powers
of the Company to grant security for the payment of money bor-
rowed by the Company or any other person in the ordinary course
of business.

6 Section 26 is repealed and the following is substituted:

26 The total number of voting shares of any class that may be
held in the name or right of or for the use or benefit of non-residents
shall not exceed in the aggregate 10% of the total number of the
issued and outstanding voting shares of that class.

26.1(1) The Company shall refuse to register in the securities
register of the Company a transfer of a voting share of a class of
voting shares of the Company to a non-resident

(a) if, when the total number of voting shares of that class held
by non-residents is 10% or less of the total number of issued
and outstanding voting shares of that class, the transfer would
cause the total number of voting shares of that class held by
non-residents to exceed 10% of the total number of issued and
outstanding voting shares of that class, or

(b) if, when the total number of voting shares of that class held
by non-residents exceeds 10% of the total number of issued and
outstanding voting shares of that class, the transfer would increase
the percentage of voting shares of that class held by non-
residents.

(2) For the purpose of subsection (1), voting shares are held by
non-residents if the shares

(a) are held in the name of non-residents, or

(b) are, to the knowledge of the Company, held in the right of
or for the use or benefit of non-residents.
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5 Section 14 presently reads:

14(1) Section 39 of the Business Corporations Act does nor apply in respect

of subscriptions for shares of the Company by Her Majesty the Queen in
right of Alberta.

(2) The Company may not be dissolved or liquidared and dissolved under

Part 17 of the Business Corporations Act without the prior consent of the
Lieutenant Governor in Council.

6 Section 26 presently reads:
26 No person shall purchase or hold voiing shares of the Company in

right of or for the use or benefit of a non-resident, unless the non-resident
is a Canadian citizen.
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7

(3) The Company shall not issue a voting share of the Company to
a person in circumstances where, if the issue to that person were a
transfer of that share, the Company would be required to refuse to
register the transfer of the share by reason of subsection (1).

26.2(1) Where, at a meeting of sharcholders of the Company,
more than 10% of the voting shares of any class of shares repre-
sented at the meeting are held in the name or right of or for the
use or benefit of non-residents, the voting rights attached to the
voting shares so represented shall be restricted on a pro rata basis
to the extent necessary to ensure that the total number of votes
which may be cast by or on behalf of non-residents at the meeting
is not greater than 10% of the total number of voting shares of that
class represented at the meeting.

(2) Section 6(1) does not apply to voting shares by reason only of
a contravention of section 26 in relation to those voting shares.

26.3(1) The Company may calculate

(a) the total number of voting shares of any class held in the
name or right of or for the use or benefit of non-residents, or

(b) the total number of voting shares of any class held in the
name of non-residents or held, to the knowledge of the Com-
pany, in the right of or for the use or benefit of non-residents

in accordance with the procedures and presumptions established by
the Board respecting ownership of shares the actual ownership of
which is not known to the Company.

(2) The Company may use a number calculated under subsection
(1) in relation to a class of voting shares for the purpose of deter-
mining whether or not there is a contravention of section 26 or for
the purpose of administering section 26.1 or 26.2.

Section 27 is amended

{a) in subsection (1) by striking out ‘“1% of the total number of
the issued and outsianding voting shares of that class or any other
percentage or perceniages that may be fixed by the Lieutenant
Governor in Council by regulation’ and substituting **5% of the
total number of issued and outstanding voting shares of that class’’;

(b) in subsection (3) by striking out ‘1% of the total number of
the issued and outstanding voting shares of that class or any other
percentage or percentages that may be fixed by the Lieutenant
Governor in Council by regulation’’ and substituting 5% of the
total number of issued and outstanding voting shares of that class™.



7 Section 27 presently reads:
27(1) The rotal number of voting shares of any class that may be held
(a) in the name or right of or for the use or benefit of a person, and
(b) in the name or right of or for the use or benefit of

(i) any shareholders associated with the person mentioned in clause
{a), or

(ii) any other persons who would be deemed under these starutory
conditions to be associated with the person menrioned in clause
(a), if both he and those other persons were shareholders,

shall nor exceed 1% of the toral number of the issued and owrsianding
voting shares of that class or any other percentage or percentages that may
be fixed by the Lieutenant Governor in Council by regulation.

(2) Subsection (1) does nor apply in respect of any voring shares held by
the Government of Alberta.

(3) The total number of voting shares of any class thar may be held

(a) in the name or right of, or for the use or benefit of Her Majesty in
right of Canada or in right of a province other than Alberta, and
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8 Section 29 is amended

(a) in subsection (1)(c)(i) by adding **, other than a Canadian
citizen,” after *‘individual’’;

(b) by repealing subsecrion (5).

9 Section 37(c) is repealed.



(b) in the name or right of, or for the use or benefit of un agent of
Her Majesty in right of Canada or of another province and any persons
associated with that agent,

shall not exceed 1% of the total number of the issued and outstunding
voting shares of that class or any other percentage or percentages that may
be fixed by the Lieutenant Governor in Council by regulation.

8 Section 29 presently reads in part:
29(1) In this Part,
(c) ‘“‘non-resident’’ means
(i) an individual who is not ordinarily resident in Cunadu,

(it) a corporation incorporated, formed or otherwise organized,
elsewhere than in Canada,

(iii) the government of a foreign state or a political subdivision of
a foreign state, or an agent of either,

(iv) a corporation that is controlled directly or indirectly by non-
residents as defined in this clause,

(v) a trust

(A) established by a non-resident as defined in any of sub-
clauses (i) to (iv) other than a trust for the administration of
a pension fund for the benefit of individuals a majority of
whom are residents, or

(B) in which non-residents as defined in any of subclauses (i)
to (iv) have more than 50% of the beneficial interest,

(vi) a corporation of which the majority of the directors, or persons
occupying the position of director by whatever name called, are
non-residents as defined in subclause (i), or
(vii) a corporation that is controlled directly or indirectly by a
trust defined in this clause as a non-resident;
(5) If a corporation or trust that was at any time a resident becomes a
non-resident, any shares of the Company acquired by the corporation or
the trust while it was a resident and held by it while it is a non-resident
shall be deemed, for the purposes of this Part, to be shares held by a
resident for the use or benefit of a non-resident.

9 Section 37 presently reads:

37 Notwithstanding the Business Corporations Act, the Lieutenant Governor
in Council may make regulations
(a) respecting the purchase for cancellation by the Company out of
surplus of any of its common shares or any fraction of its common
shares;
(b) respecting the voting of shares held on behalf of the Government
of Alberta;
(c) fixing the percentage or percentages of the issued and outstanding
voting shares of the Company which may be held by shareholders for
the purpose of Part 3;
(d) respecting any matter or thing necessary or advisable for carrying
out the intent and purposes of this Act.
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