Company Law – PLTC February 2007
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	Attendance at meetings
	63

	Qualifications
	67

	Waiver of (only for private corps)
	11,20, 67

	Authorized capital/share structure [see also Capital] – described in Notice of Articles
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	Bank Act
	6

	Bankruptcy of SH – share transmission
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	Best interests of company – duties & liabilities of directors, s.142
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	Birch v. Cropper (presump of equality of shares); exclusionary principle
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	Opinion of borrower’s lawyer

Non-uniform practice in Vancouver
	57-58
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	3

	Business Structure

Goals, Sole Prop, Pts, Ltd Pts, LLP, Corp – key advantage/disadv
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	Business opportunity – appropriation by director 
	46
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	Amendments to, 2001, effect of
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	Pre-Emptive Rights
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	Central Securities Register s.111
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	Certificate of Incorp registration of company
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	Commission/Discount on share purchase – when permitted (s. 67)
	55-56

	Improper (unreasonable) amount
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	Liability of director for prohibited resolution    
	56

	“completing party” 
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	“Company”, definition in BCA
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	4-5

	Definition in CBCA
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	Conflict of Interest – Directors/Officers
	43-50
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	44-45
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	46

	Disclosure & Ratification 
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	Articles can’t broaden disclosure exceptions in the BCA
	45

	Collateral Purpose Doctrine
	45

	Corporate Opportunity Doctrine
	45

	No disclosure req’d just b/c…
	45

	When no disclosure required
	60
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	44
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	45

	Lawyer as director / counsel for company – conflicts, loyalty, skill
	49-50

	Protection from liability (6 ways)
	46-49

	
Due diligence defence
	46

	
Indemnification by corp 
	47

	
Insurance (2 kinds)
	47

	
Relief by ct, BCA s. 234; 3 tests
	48

	
Resignation
	48

	
Trust funds
	48

	Test – “possibly may conflict”
	43

	Who can bring complaint
	46

	Conspiracy, party to – offence under Cdn CC
	41

	Convertible Shares
	24

	Cooperative Association Act
	7

	Corporate borrowing, corporate finance
	51-60

	CORPORATIONS
	3-5

	Advantages
	4-5
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	4

	Choice of Jurisdiction (Federal or Prov?)
	5

	Definition
	3

	
BC Business Corporations Act
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Canada Business Corporations Act
	4

	Federal Corporations (statutes)
	6-7

	Provincial Corporations (statutes)
	7

	Types of (public, private, reporting)
	10-11

	Creditors
	

	Liability of directors to – not fiduciary
	40-41

	Remedies for improper sale of undertaking  - s.301(2)
	40

	D

	Death of SH, transmission of shares – proc.
	56, 61

	Debentures, use of (5)
	58

	Debt finance – shareholder loans
	51-52

	Derivative action & oppression, shareholders’ remedies
	120-122

	DIRECTORS
	

	Alternate Directors
	33

	Conflicts of interest [see Conflicts]
	43-49

	Control of corp, exclusive power
	32

	Directors’ Duties s.142
	37

	Avoiding duties (generally can’t)
	42

	Agreement (can’t Contract out)
	42

	Dissent  - s.154(5)
	42-43

	Doing nothing
	42

	Nominee director
	42

	Care, diligence, & skill of reasonably prudent person
	38-40

	Diligence
	38-39

	Attend meetings
	38

	Duty of Care owed to (& remedies): 
	40

	Creditors
	40

	Employees (2 mos wages)
	41

	Government, by statute
	41

	Public
	41

	Shareholders
	40

	Honesty
	37

	Loyalty & fiduciary duty
	37

	Obey Act, Regs, Memo/articles
	37

	Skill – factors considered by Court
	39-40

	Directors’ Liability 
	

	Continues after dissolution 
	112

	Commission or Discount contrary to s. 67
	55-56

	Environmental
	41

	Financial assistance/ redemption of shares when insolvent
	42, 59

	Issuance of shares not fully paid OR below par value
	54-55

	Other Torts
	38

	Prohibited Resolution s. 154
	42, 43

	Directors’ Protection from liability
	46-49

	Court relief – 3 tests 
	48-49

	Due diligence 
	46

	Indemnification of D&O
	47

	Insurance for D&O 
	47-48

	On transfer of Powers
	34

	Resignation
	48

	Relying on acts of other directors
	38

	Relying on officers & professionals
	38-39

	Trust funds, for unpaid wages/taxes (questionable)
	48

	Dividends

Can’t declare if insolvent

Only declared by directors
	23

23, 42
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	Election or appointment of Directors
	32-33

	Adding additional directors between AGM; filling vacancy
	32

	Alternate Directors
	33

	Consent to act, form/duration
	32

	First Directors
	32

	Initial Proceedings
	20

	Improper election or appointment
	33

	Notice of change of directors (alters NOA)
	33

	Number
	33

	Private company (use resolution)
	32

	Procedure (consent)
	32

	Qualifications
	11, 33

	Residency requirements (none)
	33

	Term of office (Length, Resignation, Removal)
	33

	Vacancies – filling 
	32

	Indemnification of Directors
	47

	Insurance for Directors & Officers
	47-48

	Lawyer as director, duties & conflicts
	49-50

	Meetings (Directors)
	36-37

	Consent resolution in lieu of
	36

	Effective date of resolutions 
	37

	Initial meetings – purpose, tasks
	20

	Formalities – notice, waiver, no poll
	37

	Minutes – can do later
	37

	Missed meetings (avoiding liability for decisions made)
	38, 42

	Notice of meetings; waiver
	37

	Quorum
	20, 37

	Nominees
	42
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private (1), public (3)
	11, 33

	Powers
	34

	Cessation of power (if receiver-manager appointed)
	34

	Transfer of power
	34

	Qualifications
	11, 33

	Register of Directors
	34

	Validity of acts of director, despite defect in appointment –s.143
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	Directors’ Resolutions
	

	Can pass w/o meeting by consent
	36

	Effective Date
	37

	Reduction of capital (see Special Resolutions)
	85

	Series of shares – create new
	82

	To alter NOA if specified 
	75

	Disclosure of Interest
	44

	Conflict of interest, protection against liability [see Conflicts]
	46

	steps to take (BCA s. 147-153)

when disclosure not required
	44

45, 60

	Discount or commission: share purchase
	55

	Prohibited director’s resolution
	42, 56

	When permitted (s. 67)
	55

	Disposition of Company’s undertaking
	36

	Timing if by special resolution
	36

	Dissent 
	

	Director must actively dissent from prohibited acts, else liable
	42-43

	By shareholder – Notice of Dissent
	36, 123

	SH dissent proceedings 
	122-123

	DISSOLUTION 
	106-108

	Action may be brought for 2 yrs after dissolution
	112

	Assets of dissolved company
	114

	By Registrar for failure to comply
	106

	“Letting it Die”
	106-107

	Procedure
	106

	Reasons
	106

	By Request (“Short-Form dissolution”)
	107

	Extraprovincial Company
	108

	Procedure
	107-108

	(b) Affidavit
	107-108

	(c) Documentation
	108

	(e) Indemnify Director/Officer
	108

	(a) Required Steps
	107

	(d) Surviving Power Attorney
	108

	Liquidation (voluntary or court-ordered)
	108-109

	Post-dissolution matters
	112-113

	Liabilities (2 years after dissolution)
	112

	Survival of Records
	113

	Restoration [see Restoration]
	114-6

	Dividends
	

	Cumulative/non-cumulative
	23

	Declaration of dividends: cannot when insolvent & only directors can
	23, 42

	Entitlement (Default right)
	23

	Record Date
	23

	Drag-along rights 
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	E

	Employees, liability of directors 
(2 mos wage)
	41

	Environ. liability, directors, s.121 EMA
	41

	Equity finance (share sale)
	52-57

	Escheat
	107, 114

	Exceptional resolution – > special majority
	62, 78

	Exclusionary principle, shares, Birch v. Cropper
	22

	Exhaustive principle, shares, Will v. United Lankat
	22

	Experts, reliance on by director
	39

	EXTRAPROVINCIAL COMPANIES
	117

	Assumed Name
	13, 118

	“Carrying on business” in BC
	117

	Definition
	117

	Duties (Attorney, Annual Reports, Amalgamations, Name Change)
	118-119

	Failure to Register – consequences
	117, 118

	Limited Liability Companies (US)
	118

	Name / Change of Name
	14,118,
119

	Registration (within 2 months)
	117

	Cancellation of Registration
	106-108

	Method
	107

	By Registrar
	106, 108

	Effect of
	117-118

	Exemptions
	117

	Procedures
	118

	Requirements
	118

	F

	Federal Corporations
	6-7, 

181-185

	vs. provincial
	5, 
181-185

	Fiduciary duty [see Directors’ Duties]
	37

	Finance Methods, Corporate
	51

	Corporate borrowing
	52-3

	Procedure – share issue, borrowing
	53

	Share sale (equity finance)
	52

	Shareholder loan (debt finance)
	51-52

	Financial Assistance
	58-60

	[see Borrowing & Granting Sec.]
	57-58

	Authority for Purchase or Redemption of Shares
	59

	Disclosure Requirements s. 195
	60

	Lawyers Obligations when reviewing security documents
	60

	Prohibition against during insolvency, s.103 old Company Act; now only disclosure req’d
	58

	Prohibition against if not in best interests of comp, s.142 
	59

	Provision of Financial Assistance and Guarantees
	60

	Reasons for Restrictions
	59

	Req’d to purchase pro rata - PCPs
	59

	Solvency Test
	59

	Financial Institutions Act, provincial corps
	7

	Financial statements
	64

	Content for reporting issuer/equiv
	64

	Copies/circulation
	64

	Extent of directors’ duty to examine
	64

	“qualifying debentureholder” ( must give to (only b4 act in force)
	64

	Waiver of preparation of by SH
	64

	G

	GOVERNANCE
	Ch. 5

	Conflicts of Interest [see Conflicts]
	43-49

	Duties & liabilities of directors & officers [see Directors]
	37-38

	Lawyer as director – problems 
	49-50

	Management of company [see also Directors]
	32-37

	Protection from liability [6 ways – listed under Conflicts]
	46-49

	I

	Illegal acts, directors, duty to actively dissent
	42

	Incorporation
	20

	Advantages
	4, 5

	Choice of jurisdiction, consider…
	5

	Federal vs. provincial (statutes)
	6-7

	Incorporation procedures
	12

	Articles 
	18

	Incorporation agreement
	17

	Incorporation application
	17-18

	Completing Party
	17

	Includes Notice of Articles
	19

	Incorporators
	18

	Must be filed electronically
	12

	Name [see Name]
	12-17

	Notice of articles  (replaces memo)
	19

	Registration 
	20

	Post-registration procedures
	20

	Incorporators
	18

	Are first shareholders, s.17
	20

	Initial Proceedings of 
	20

	Indemnification, protection from liability, directors
	46-47

	Information circulars and solicitation of proxies (left to Securities Act)
	63

	Insider
	35

	Definition
	35

	Of private company – 2 yr limitation
	10

	Trading, liability of directors, officers, employees (also Sec. Act)
	10, 35

	Insolvency 
	

	Definition (test)
	59

	Cannot payout dividends (4.06)
	23

	Providing financial assistance & loans
	59, 60

	Cannot purchase, redeem or acquire shares
	59

	Inspection of documents (7.06)
	65-67

	Setting hours for inspection by ordinary resolution (w/i limits)
	65

	Certain classes of persons permitted to inspect certain documents
	66

	Insurance for liability of directors & officers
	47-48

	Factors
	47-48

	Typical exclusions
	48

	Irregularities  - rectification; SH rights/remedies
	120

	L

	Lawyer as Director
	49-50

	Duties (see also handbook, ch.6, 7 & Code, ch. V-VII) 
	49

	Conflicts
	49-50

	Loyalty – to company vs. management
	50

	Privilege
	50

	Use of confidential info
	50

	Lender’s lawyer, searches to be done
	57

	Lending, borrowing & granting security
	57

	Liability of directors [see Directors liability]
	37

	Limited partnerships [see Partnerships]
	2-3

	Limited liability partnerships 

[see Partnerships]
	3

	Liquidation 

Rights of SH to capital
	108

23, 122

	Order for liquidation and dissolution
	122

	M

	Management of corporation, [see also Directors]
	32, 34

	Meetings
	

	AGM
	62

	General Meetings (not AGM)
	62

	Incorporators, initial proceedings
	20

	[see Directors: Meetings]
	36

	[see Shareholders: Meetings]
	61

	Minority shareholders, 
protection in shareholder agreement
	121


	N

	NAME
	12-17

	Approval procedure
	13-14

	Assumed Name
	13

	British Columbia/BC, use of words
	14

	Change of corporate name
	79-80

	Coined word, use of
	14

	Crown or royalty connection / suggestion
	15

	Extra-Provincial Corporations
	14

	Federal companies, NOT subject to approval by registrar
	13, 17

	Foreign entity, assumed name
	13

	Form of, distinctive, descriptive, corporate designation
	12

	Government connection / suggestion
	14

	Identical or similar name
	13, 15

	Internet names
	17

	Made-up word, use of; if TM
	14

	NUANS, name search
	13

	Numbered company
	13

	Numerals, use of
	14

	One-word, use of
	14

	Objectionable words – Public policy,
	15

	Person’s name, use of; initials
	14

	Prohibited words, misc.
	16

	Prohibited words, statutory
	16

	Real Name, Initials
	14

	Registrar’s discretion
	13

	Reservation of
	12

	Trademark/Well-known
	14, 15

	Year
	14

	Name or Designation of shares, changing
	84-85

	Negligence
	

	Directors, duties & liabilities [see]
	37-40

	Lawyer as director – higher std.
	49

	Nominee directors, duties & liabilities (same as other directors)
	42

	Non-cash consideration for shares
	55

	Non-competition agreement, in SH agreement
	127

	Non-reporting v. reporting companies
	10-11

	AGM, can waive (not if public co)
	62

	Auditor, can waive (not if public co)
	67

	Consequences of being a public or pre-existing reporting company
	11

	Differences from reporting
	10-11

	Financial stmts, can waive (not if public)
	62

	Securities Act exemptions (private)
	11

	NOTICE
	

	Of AGM, corp procedures
	63

	Directors’ meetings
	37

	Notice of Articles 
	19

	Altering (must file NOANOA) 
[see Alterations]
	75-76

	Binding contract among s/h & company
	20

	Minimum requirements
	19

	Protections afforded to Shareholders
	125

	Notice of Dissent 

- req’d if SH exercises right to dissent 
	123

	O

	Officers
	34-35

	Appointment of
	35

	Irregular/defective appointment – acts valid
	35

	Conflicts
	35

	Definition “senior officer” (s. 1(1))
	34

	Disclose conflicts (only senior Off.)
	35, 44

	Duties & liabilities, s.142
	35, 37

	Indemnification and insurance
	35

	Employees, are 
	35

	Liability continues after co struck off register
	112

	Qualifications
	35

	Removal
	35

	Oppression & derivative actions [see SH remedies]
	120-122

	Ordinary resolution 
	61

	P

	Paid up Capital, increase to – s. 72 BCA
	55, 82-83

	Tax Considerations
	52

	Participation in capital surplus (liquidn right)
	23

	Participation in income, SH rights (dividend)
	23

	PARTNERSHIPS
	2-3

	Advantages
	2

	Disadvantages
	2

	Definition in Partnership Act
	1

	Partnership agreements
	2

	Reasons for
	2

	Test for partnership
	1

	Limited liability partnerships
	3

	Advantages
	3

	Liability of LL partners s. 105(1)
	3

	Notice s. 107
	3

	Registration statement, s. 96(2) Partnership Act
	3

	Limited partnerships
	2

	Advantages
	2

	Certificate, must be filed under s.51 of Partnership Act
	3

	Disadvantages
	3

	General partner/limited partner
	2


	Par Value vs Non Par Value
	21, 54

	same PV for all shares of a class
	84

	changing btw PV and no PV
	84

	Cnd currency (not req’d for PV)
	21, 84

	inc. or decreasing PV
	84

	reason for PV (tax, esp rollover)
	53-54

	Payment for shares, generally 
	54-55

	Pension Fund Societies Act, fed corps
	6

	PMSI, PPSA, registration of charges
	58

	Poll, SH can demand (under voting)
	63

	Post-registration incorp procedures
	20

	Powers of Corp (restrictions on, must set out in Articles)
	18

	Pre-existing Reporting Co. or public co – consequences of being
	11

	Pre-emptive rights (Articles or S/H Agrmt)
	24

	Prejudicing / Interfering w/ class & series rights
	82

	Price of shares, par value v. non-par value
	21, 53

	Private company
	10

	Securities Act, application of
	11

	Pro rata 
	59

	Allotment (PCPs)
	24

	On share purchase, repurchase OR redemption by company
	24, 59

	Prohibited resolutions, liability of directors
	42

	Provincial corps, statutes for incorporation of companies
	7

	Proxies
	63-4

	SH meetings, corp procedures
	63

	Solicitation of (Securities Act)
	63-4

	Public company
	10

	Consequences
	11

	Definition
	10

	Q

	Quorum
	

	Directors’ meetings
	37

	Shareholder meetings
	63

	R

	Railway Act, provincial corps
	7

	Ratification, conflict of interest – protects 
	44, 46

	Receiver, app’t of ( director’s powers cease
	34

	RECORD DATE 
(dividends, liquidation; AGM)
	23; 63

	RECORDS
	

	Accounting records, Records offices
	66

	Central Securities Register

Inspecting
	54

65, 66

	Changes to, after altering capital
	77

	Copies
	65

	Dissolved Co. (retain for 2 years) 
	113

	Duty of care – records complete
	65

	Examination of 
Availability (time)

Who and What
	20,66
20

66

	Form
	65

	Offsite allowed (some records only)
	66

	Records to be kept at records office
	65

	Records office, functions, inspection
	65

	Records office, fixing location, first directors’ meeting
	20

	Time coverage of (since incorp)
	66

	Seal; use of (not required)
	66

	Share certificates – form; contents
	54; 66

	Redemption vs. Repurchase
	24

	Redemption & Retraction, share rights
	24

	Repurchase/Convertibility
	24

	Convertible Shares
	24

	Of co.’s own shares, when permitted
	24

	Authorization must be in articles or attached to shares (s. 77)
	24, 59

	Rateable Repurchase (Pre-existing Co.)
	24

	Restriction on (solvency test)
	24, 59

	Reduction of capital / cancellation of shares

- 3 sitns where can do by directors resoln
	85

	Registered & records offices
	65

	Registers
	

	Central Securities Register – s.111
	54

	REGISTRAR OF COMPANIES
	64-65

	Filings w/ registrar
	65

	Has discretion to refuse any filing
	65

	No discretion in Registrar to refuse restoration app’n (but ct may)
	114

	Power to dissolve a company
	106

	Records maintained by 
	64

	REGISTRATION 
	

	Incorp procedures
	17-18; 20

	Of charges – PPSA 
	58

	Of shares – in securities register (s.117)
	54, 61

	Share Transmission - death/bankrupt
	56, 61

	Remedies [see Shareholder remedies]
	120-123

	Reporting Company vs. Private
	10-11

	Residency Requirements, Directors (none)
	33

	Residual Powers of shareholders

Pre-emptive rights and dissent

How to avoid
	35

35
36

	Resignation
	33

	Director, liability may continue
	48


	RESOLUTIONS (Shareholders’ Meetings)
	

	Capital alterations – type; specify not effective until NOA altered
	81

	Definitions
	61-62

	Incorporators’ resolutions
	20

	Required to do certain things [see Special Resolution]
	61, 75, 77

	SH resolutions (7 types)
	61

	Consent resolution
	62

	Exceptional resolution
	62, 78

	Ordinary resolution
	61

	Separate resolution
	62

	Special resolution
	61,75,77

	Alteration of articles; NOA
	75; 77

	Altering majorities for resolutions
	77-8

	Change of corporate name
	79-80

	Creating/Varying special rights or restrictions on shares
	24-25, 81

	Definition 
	61-62

	Special Majority
	62, 77

	Special separate resolution
	62, 78

	Unanimous
	62

	RESTORATION of dissolved company 
	114

	Assets (land / other than land)
	114

	Creditors 
	115

	Discretion of Registrar
	114

	Effect of
	116

	Effective Date of Restoration
	116

	Limitation Period (none unless pre-existing Co. dissolved prior to BCA, then 10 years)
	115

	Reasons (effect extension of LP)
	115

	Who can apply
	114-115

	Any person (limited term)
	114

	Related Person (def’n) (full term)
	114-115

	Restricted transactions 
	58-60

	Can give financial assist/guarantee
	60

	Limited auth. to purchase/redeem shares:
	59

	Must purchase pro rata if PCPs 
	59

	Must meet solvency test
	59

	Restrictions on Business & Powers (Corp.)
	4,18,78

	Altering Restrictions
	78

	S

	Seal  (not required)
	66

	Secret profits – duty to account if no discls 
	43

	Securities Act – waiver of audit / AGM
	11

	Security, Borrowing & Granting, of 
	57-58

	Senior Officers
	34-35

	Series of Shares 
	82

	Creation of 
	82-83

	Safeguards
	83

	SHARES 
	

	Allotments (rateably if PCPs apply)
	124

	Alterations to authorized share structure
	81, 83-86

	Alteration of Articles b/c of
	77

	Authority for Purchase / Redemption
	59

	Authorized share structure 
	21

	Changes, in 
	83-84

	Capital, reduction of 

Exceptions to requirements
	85

85

	Capital surplus (liquidation rights)
	23

	Certificates
	54

	Dating of 
	54

	Lost
	54

	Form of 
	54, 66

	Classes of 
	21-22

	Commissions & discounts (s. 67)
	55-56

	Consideration (Price) for 
	54-55

	Non cash
	55

	Common shares 
	21

	Consolidation, of 
	84

	Convertible Shares 
	24

	Definition, of 
	21

	Dividend 
	23

	Cumulative v. Non-Cumulative
	23

	Declaration of; SH can’t force
	23

	Interference with entitlement to
	23

	Drag Along Rights 
	130

	Equality of shares (presumption)
	22

	Exclusionary principle
	22

	Fully paid requirement
	55

	Improper Issuance of 
	55

	Income, participation as to
	23

	Issue of Shares
	53

	In contravention of BCA

- Directors Liability 

- shares not nullity
	55

 

	Process
	53

	Kinds of Shares

Par Value v. Non Par Value  /

Preference / Special Rights 
	53

	Liability of directors for shares issued but not fully paid, BCA s.154
	55

	Maximum Number 
	83

	Non-cash consideration
	55

	Non-voting Shares
	23

	Ownership, of 

Once  in Securities Register
	54

	Par value v. non-par-value
	21, 53

	Par value
	84

	= Minimum Price for PV shares
	21

	Partly paid shares (can’t issue)
	55

	Payment 
	55

	Commission & Discount (s. 67)
	55-56

	Must be fully paid when issued, s.64(2); else directors liable for any loss, s.154(2)
	55

	Non-cash consideration
	55

	Pre-emptive rights (PCPs) 

For closely-held corp
	24, 35 129

	Preference shares 
	21, 53

	Presumed equal in all respects
	22

	Price of

Setting – compulsory buyout
	21, 54-55

130-131

	Process of issuing shares
	53

	Commissions (s. 67 – limited)
	55-56

	Redemption, Right of 
	24

	Requirements for (solvent, auth)
	59

	Restrictions on Subsequent  Allotments; and waiver of
	56

	Repurchase of 
	24

	Rights
	22

	Sale of (equity finance)
	52

	Series of 
	82

	Creation
	82,83

	Safeguards – series and class
	83

	Special Rights
	22

	Alteration (resolution + NOA change required)
	24-25, 77

	Creation of 
	22

	Alter Notice of Articles
	75, 77

	Exclusionary principle
	22

	Kinds of rights
	22

	Dividends Rights
	23

	Liquidation Rights (capital)
	23

	Redemption & retraction
	24

	Source of (articles)
	22

	Structure, concurrent alterations of authorized share structure and shares
	85

	Subdivision of  
	83

	Tag along, rights of 
	130

	Variation of rights/restrictions
	24, 77

	Voting Rights
	23, 63

	Structure, must be in NOA – s.11(g)
	21

	Subsequent Allotments - restrictions
	56

	Subdivision of shares
	83-84

	Transferability of 
	56, 61

	On death, bankruptcy (transmission)
	56, 61

	Restrictions on
	56, 61

	Shares of a small company
	4

	Record in securities register
	61

	Transmission of, on death or bankruptcy
	61, 56

	Voting 
	 63

	Voting Rights
	23

	Share certificate
	54, 66

	Form & contents
	54, 66

	Lost certificates, replacement of 
	54

	Restrictions, (must appear on Cert) 
	54, 61

	Share purchase (issuance), advantages & disadvantages
	52

	SHAREHOLDERS 
	

	Conflicts between (maj and min)
	57

	Cannot prejudice or oppress minority shareholders
	57

	loans to company
	51

	Definition of 
	61

	Beneficial owners 
	120

	Dissent Proceedings
	122

	Liability to creditors upon dissolution of Company; restoration 
	112;

115

	Ordinary Resolution
	61

	Pre Emptive Rights (PCPs)
	24,35,129

	Protections & benefits under BCA [see Shareholder Rights & Remedies] 
	120

	Proxies
	63-64

	Relief from Oppression
	120

	Residual powers of
	35-36

	Pre emptive rights on allotment of shares 
	24, 35, 56

	Removal of  Directors
	33

	SHAREHOLDER AGREEMENTS
	124

	Allotment
	124

	Breach of and remedies for 
	121

	Conduct of affairs of company
	126-127

	Management, major decisions, Employment, non-compete &c…
	127

	Compulsory buy-out
	130-131

	Distribution of net profits
	128-129

	Employment contracts
	127

	Financing
	128

	Guarantee indebtedness of Co 
	128

	Investment sale on death
	131

	Life insurance – adv/disadv. & Taxes
	131-132

	Management of company
	126-127

	Directors, Quorum, Decisions 
	127

	Major decisions
	127

	Non competition, Non-solicitation, confidentiality agreements
	127

	Parties 
	126

	If shareholder is corporation…
	126

	Protections for Shareholders: 

In charter docs or s/h agreements?
	125

	Remedies to Shareholders 
	120-122

	Restrictions on Transfer
	56, 129

	Drag-along
	130

	Right of first offer
	129

	Tag-along
	130

	Right of first refusal
	129

	Shareholder contributions
	128

	Shareholder loan, subscribed capital
	128

	Shotgun clause
	131

	Transfer restrictions
	129

	Shareholder Loan
	51

	Advantages & disadvantages; tax
	51-52

	Shareholders liability, limited to amount paid for shares (s. 87(2))
	55

	SHAREHOLDER MEETINGS
	61

	AGM – procedures, notice
	62-63

	Court may call
	63

	Initial Meeting (or resolution)
	20

	Minutes in Corporate Record
	20

	Location – in BC unless…
	63

	Motion at
	63

	Notice requirement
	63

	Proxies
	63

	Quorum
	63

	Record Date
	63

	Requisition to Hold
	62

	Resolutions
	61-62

	Voting, SH 
	23, 63

	Show of hands or poll 
	63

	SHAREHOLDER RIGHTS& REMEDIES
	120-132

	Correction of  irregularities
	120

	Court Proceedings (by Petition)
	120

	Derivative action, s.232(2); s.233
	40, 121-2

	Purpose
	121

	Requirements of Application
	121

	Test: best interests of company
	121

	Order for liquidation and dissolution 
	122

	Essential Factor
	122

	Family Company
	122

	Oppression remedy, s.227
	40, 120-1

	Test
	121

	Types of Relief
	121

	Personal Liability: Directors/Officers (test)
	121

	Rectification of Irregularities
	120

	Dissent Proceedings, s.237
	122-123

	1.Actions giving rise to Right of dissent
	122

	6.Completion of Dissent
	123

	8.Loss of Right to Dissent
	123

	3.Notice of Corporate Action
	122

	4.Notice of Dissent
	123

	5.Notice of Intention to Proceed
	123

	7.Payment
	

	2.Waiver
	122

	Society Act 
	7

	Sole proprietorship
	1, 2

	Advantages & disadvantages
	2

	Definition, of 
	2

	Solvency test
	59

	Solicitation of proxies (now Securities Act)
	63

	Special Resolution [see Resolutions]
	61, 75, 77

	Special separate resolution

altering majority required

If rights of shareholder prejudiced
	78

24-25, 82

	Stock split, special corporate procedures
	83-84

	Structure, choosing appropriate 
	1

	Subdivision, consolidation & change of shares
	83-84

	T

	Tag-along rights
	130

	Transfer of shares [see Shares, Transfer-ability of and Restrictions on Transfer]
	61

	Transmission of shares
	56, 61

	U

	Unanimous shareholder agreement to restrict powers of directors
	34

	Undertaking – disposal of substantially all (s.301(1))
	36

	V

	Voluntary change of name
	79-80

	Alteration of articles
	80

	Effect of Change of Name
	80

	Filing with the Registrar – NOANOA
	79

	New Name
	79

	Reservation of Name
	79

	Resolutions – type specified in articles 
	79

	When Effective
	80

	Withdrawal of Notice of Alteration
	80

	Voting – of SH at AGM

-- rights associated with shares
	63

23


Abbreviations Used
· SH = shareholder

· NOA = Notice of Articles

· NOANOA = Notice of Alteration of Notice of Articles

· AGM = annual general meeting

· ~n = ~ation

· PCP = Pre-existing Company Provisions
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