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Introduction, 30:1 
Proposals at meetings (federal and 

Ontario), 30:2 
Proposals at meetings (Quebec), 30:3 et 

seq. 
admissibility of proposal, 30:7 
circulation, 30:8 
decision-making, 30:9 
discussion, 30:9 
limitations, 30:6 
minimum requirements, 30:5 
type of corporation and meeting, 30:4 

Take-over bid, rights during, 30:19 

MINORITY 
SHAREHOLDERS—REMEDIES 

Cancellation of articles, 31:52 
Cancellation of contracts, 31:48 
Compliance order, 31:49 

MINORITY 
SHAREHOLDERS—REMEDIES 
—Cont’d 

Conclusion, 31:60 
Correction of mistakes, 31:51 
‘‘Derivative’’ action, 31:8 et seq. 

federal and Ontario statutes, 31:9 
other statutes, 31:11 
Quebec statute, 31:10 

Investigation 
federal and Ontario, 31:46 
Quebec, 31:47 

Judicial sequestration, 31:7 
Liquidation, application for, 31:45 
Rectification of abuse of power or iniquity 

appeal, 31:44 
applicant, 31:37 
basis for remedy, 31:38 
interim costs, 31:41 
majority rule, 31:42 
orders, 31:39 
prescription, 31:43 
scope, 31:36 
security for costs, 31:40 

Rectification of records, 31:50 
Remedy for fraud, 31:6 
Securities law and Autorite des marches 

financiers, 31:54 
Securities law and Toronto Stock 

Exchange 
generally, 31:55 
discretion, 31:59 
restructuring, 31:58 
securities diluting voting rights, 31:57 
take-overbids, 31:56 

NATURE OF CORPORATION 
Generally, 1:2 et seq. 
Banks, 1:11 
General statute, incorporated or continued 

under, 1:8 
Insurance companies, 1:11 
Private interest, 1:7 
Profit, seeking, 1:10 
Share capital, having, 1:9 
Trust companies, 1:11 

OFFICERS 
Appointment, 25:3 
Authority of officers and agents, 25:12 
Choice of officers, 25:6 
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OFFICERS—Cont’d 
Combination of officers’ positions, 25:13 
Liability, 25:23 

civil, 25:23 
penal and criminal, 25:24 

Manager, 25:11 
President, 25:7 

publicity, 25:26 
Removal, 25:5 
Remuneration and indemnification, 25:25 
Secretary, 25:9 
Term of office, 25:4 
Treasurer, 25:10 
Vice-president, 25:8 

OFFICERS’ DUTIES 
Generally, 25:14 
Fiduciary, 25:16 

case law evolution, 25:17 
discharge, 25:21 
intellectual property, right to, 25:22 
nature of duties, 25:18 
penalty, 25:20 
persons subject to duties, 25:19 

Loyalty and confidentiality of employees, 
25:15 

OPPRESSION REMEDY 
Generally, 31:12 et seq. 
Appeal, 31:34 
Business judgment rule and 

generally, 31:28 
different context, 31:29 
type of decision, 31:30 
type of remedy sought, 31:31 

Circumstances, 31:15 
Constitutionality, 31:17 
Costs, 31:33 
History, 31:13 
Limits, 31:35 
Prescription, 31:32 
Procedure, 31:22 

Code of Civil Procedure, application 
of, 31:23 

Code of Civil Procedure, subordination 
of, 31:24 

conflicts of interest and attorneys, 
31:26 

joinder of remedies, 31:25 
jurisdiction, 31:27 

OPPRESSION REMEDY—Cont’d 
Scope 

corporate veil, 31:21 
‘‘same person,’’ 31:21 

territorial, 31:20 
time aspect, 31:19 

Types of orders, 31:16 
Who can take action, 31:14 

PAYMENT FOR SHARES 
Calls for payment, 15:2 
Effect of failure to pay 

right to vote, 15:6 
share transfers, 15:7 

failure to pay, effect, 14:23 
winding-up, 15:8 

Federal corporations, 15:9 
Obligation to pay, 15:1 
Ontario corporations, 15:9 
Recourses for failure to pay 

generally, 15:3 
confiscation, 15:4 
legal enforcement, 15:5 

PRE-INCORPORATION 
Civil Code of Quebec, 4:4 
Conclusion, 4:6 
Federal corporations, 4:2 
Introduction, 4:1 
Ontario corporations, 4:5 
Quebec Business Corporations Act, 4:4 
Quebec Companies Act (part IA), 4:3 

PROPERTY RIGHTS 
Generally, 19:16 et seq. 
Preferred shares and planning, 19:23 

‘‘PUBLIC’’ CORPORATIONS 
Generally, 35 
More than 50 shareholders, 35:3 
Not ‘‘private issuer, 35:2 
Statutory requirements, Table, 35A 
Summary, 35:48 

PUBLIC OFFERING 
Generally, 35:4 et seq. 
Criminal offenses, 35:42 
Defined 

Business Corporations Act, 35:8 
Canada Business Corporations Act, 

35:7 
early warning, 35:39 
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PUBLIC OFFERING—Cont’d 
Defined—Cont’d 

Quebec Securities Act, 35:6 
Other requirements, 35:41 
Penalties, 35:42 
Proxy solicitation, 35:40 
Publicly traded corporations, 35:43 et 

seq. 
generally, 35:43 et seq. 
listing for trading, 35:46 
primary and secondary market, 35:44 
stock markets, 35:45 

PUBLIC OFFERING—FINANCIAL 
DISCLOSURE 

Business acquisition report, 35:14 
Change of auditor, 35:18 
Exemptions, 35:15 
Financial statements 

audit, 35:10 
distribution, 35:11 
filing, 35:12 

Penalties, 35:16 
Press release, 35:13 
Receivership, 35:17 
Statements of material change, 35:13 

PUBLIC OFFERING—INSIDER 
TRADING 

Generally, 35:19 et seq. 
Insider, definition of, 35:20 
Insider reports, 35:21 
Privileged information (federal), 35:23 

assessment of damages, 35:37 
disclosing, 35:35 
insider, definition of, 35:32 
limitation, 35:38 
security, definition of, 35:33 
solidarity liability, 35::36 
use of, 35:34 

Privileged information (Quebec), 35:23 
communication of, 35:26 
derivative action, 35:30 
insider, definition of, 35:24 
prescription, 35:29 
recommendation, 35:28 
use of, 35:25, 35:27 

Prohibited trading, 35:22 

REVIVAL 
Federal, 34:23 

REVIVAL—Cont’d 
Quebec 

Act respecting the legal publicity of 
enterprises, 34:44 

Business Corporations Act, 34:45 

SEAL 
Abolition, 11:23 
Canada Business Corporations Act, 11:22 
Canadian law, 11:21 
English law, 11:20 
Ontario Business Corporations Act, 11:22 
Quebec Business Corporations Act, 11:22 
Quebec law, 11:21 

SHARE ACQUISITION 
Generally, 18:1 et seq. 
Exchange of shares, 18:14 
Quebec corporations, see SHARE 

ACQUISITION (QUEBEC) 
return or surrender of shares, 18:15 

SHARE ACQUISITION (FEDERAL) 
Acquisition of shares 

generally, 18:4 
acquisition of redeemable shares, 18:6 
‘‘basic test,’’ 18:5 
debt set-off, 18:7 
elimination of fractional shares, 18:8 
net worth solvency test, 18:4 
oppression remedy, 18:9 
performance of contract, 18:8 
right of dissent, 18:9 
solvency test, 18:4 
variations of financial test, Table, 18A 

Cancellation, 18:10 
Changes to stated capital account, 18:11 
Holding shares, 18:2 
Illegal payment, 18:12 
‘‘Inter-corporate’’ shares, 18:3 
Re-issue, 18:10 

SHARE CAPITAL 
Common purpose, 12:1 
Creation of, 12:2 et seq. 

authorized capital, 12:3 
issued capital, 12:6 
paid-up capital, 12:7 
stated capital, 12:8 
subscribed capital, 12:5 
treasury shares, 12:4 

Definition, 12:1 
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SHARE CAPITAL—Cont’d 
Divisible into units, 12:1 
Investment of funds, 12:1 
Issued and paid-up capital account, 12:9 
Maintenance of capital rule, 12:18 
No par value shares 

characteristics, 12:16 
freedom in issue price, 12:16 
protection of public, 12:16 

Par value shares 
generally, 12:12 et seq. 
defined, 12:13 
inherent principles, 12:14 
usefulness, 12:15 

Shares, 12:10 
Situs, 12:11 
‘‘Trust fund’’ doctrine, 12:17 

SHARE CAPITAL, CHANGES TO 
Generally, 20 
Conclusion, 20:15 
Consolidation, 20:5 
Conversion 

generally, 20:10 
convertible shares, 20:14 
effect of, 20:13 
exchangeable shares, 20:14 
issued shares, 20:12 
unissued shares, 20:11 

Increase 
authorized capital, 20:2 
stated capital, 20:2 

Par value to no par value, 20:7 
Privileges, 20:9 
Redesignation, 20:8 
Reduction 

generally, 20:3 
federal, 20:3 
Quebec, 20:3 

Restrictions, 20:9 
Rights, 20:9 
Splitting 

authorized capital affected, 20:4 
authorized capital not affected, 20:4 
federal, 20:4 
Quebec, 20:4 

SHARE CERTIFICATES 
Bearer certificates, 13:4 

form (federal), 13:2 
form (Quebec), 13:2 

SHARE CERTIFICATES—Cont’d 
Nature, 13:1 
Replacement, 13:3 
Scrips 

definition, 13:5 
federal, 13:7 
form, 13:6 
Ontario, 13:7 
origin, 13:5 
Quebec, 13:7 

Uncertificated shares, 13:8 

SHARE CLASSES 
Generally, 19:2 et seq. 
Creation, 19:4 
Description, 19:3 

SHARE EXCHANGE 
Generally, 18:15 

SHAREHOLDER AGREEMENTS 
Generally, 27 
Bergeron v. Ringuet 

commentary, 27:7 
conclusion, 27:8 
Court of Appeal decision, 27:5 
facts, 27:3 
Superior Court decision, 27:4 
Supreme Court decision, 27:6 

Legality, 27:2 et seq. 
Nature, 27:17 et seq. 

joint venture, 27:19 
partnership agreement, 27:18 

Unanimous shareholder agreements, 27:9 
Usual forms 

generally, 27:10 et seq. 
fiduciary control, 27:14 
pooling agreements, 27:15 
restrictions upon death, 27:12 
share transfer restrictions, 27:11 
voting and ‘‘partnership’’ clauses, 

27:13 
‘‘voting trust,’’ 27:16 

SHAREHOLDER LIABILITIES 
Generally, 19:44 
Diminished liability 

generally, 19:49 
legal set-off, 19:49 
reduction of issued capital, 19:49 

Limited liability of member of legal 
person, 19:45 
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SHAREHOLDER LIABILITIES 
—Cont’d 

Limited shareholder liability, 19:46 
Restitution requirement, 19:47 
Tax liability, 19:48 

SHAREHOLDER MEETINGS 
Annual meetings, 28:11 

appointment of auditor, 28:11 
approval of acts by directors and 

officers, 28:11 
approval of by-laws, 28:11 
date and place, 28:11 
election of directors, 28:11 
examination of financial documents, 

28:11 
Business meetings generally, 28:10 
By-laws 

amendment, 28:39 
approval, 28:37 
effect, 28:38 
passing, 28:37 
repeal, 28:39 
scope, 28:36 

Calling meetings 
cancellation, 28:22 
content, 28:21 
electronic notice, 28:23 
notice, 28:19 
postponement, 28:22 
record date, 28:20 
time limit, 28:19 
waiver, 28:19 

COVID-19 special measures, 28:30.50 
‘‘Long-distance’’ meetings 

generally, 28:27 et seq. 
federal corporations, 28:28 
Ontario corporations, 28:29 
Quebec corporations, 28:30 

Minutes, 28:25 
Need for meetings, 28:26 
Organizational meetings (federal and 

Ontario), 28:5 
Organizational meetings (Quebec), 28:8 
Resolutions 

generally, 28:31 et seq. 
shareholders’ resolutions, 28:34 

Special meetings, 28:12 
called by directors, 28:13 
called by judge, 28:15 
called by shareholders, 28:14 

SHAREHOLDER 
MEETINGS—PROCEDURE AND 
VOTING 

Adjournment, 29:35 
Attendance at meetings, 29:12 
Calling to order, 29:15 
Chairman and secretary, 29:13 
General principles, 29:1 et seq. 
Language, 29:34 
Proxies 

generally, 29:26 
deposit, 29:31 
effect, 29:28 
form, 29:27 
inspection, 29:32 
preservation, 29:32 
revocation, 29:30 
solicitation, 29:33 
term, 29:29 

Quorum, 29:14 
Voting, 29:16 

ballot, voting by, 29:19 
casting vote, 29:22 
cumulative voting, 29:21 
electronic voting, 29:24 
forms of voting, 29:17 
general principles, 29:16 
mail, voting by, 29:23 
record date, 29:25 
roll call, voting by, 29:20 
show of hands, voting by, 29:18 

SHAREHOLDER OBLIGATIONS 
Generally, 19:42 et seq. 
Assessments, 19:50 
Duties, 19:43 

SHAREHOLDER RIGHTS 
Generally, 19:5 et seq. 
Equal rights, 19:5 et seq. 
Veto rights, 19:40 

SHAREHOLDER RIGHTS—VESTED 
Generally, 19:28 
Share issue, 19:31 

SHAREHOLDERS 
RIGHTS—MATERIAL CHANGES 

Generally, 19:24 et seq. 
Constitution and structure 

generally, 19:25 
articles, 19:26 
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SHAREHOLDERS 
RIGHTS—MATERIAL CHANGES 
—Cont’d 

Constitution and structure—Cont’d 
by-laws, 19:27 

Other changes 
generally, 19:32 
amalgamation, 19:32 
bankruptcy, 19:35 
business combinations and related party 

transactions, 19:37 
continuance, 19:36 
federal corporations, 19:33 
Quebec corporations, 19:34 
reorganization, 19:39 
sale and lease of property, 19:32 
squeeze-out transactions, 19:38 
voluntary liquidation, 19:32 

Shareholder consent for certain changes 
under Canada Business Corporations 

Act, Table B, 19:5 et seq. 
under Ontario Business Corporations 

Act, Table C, 19:5 et seq. 
under Quebec Business Corporations 

Act, Table A, 19:5 et seq. 

SHARE ISSUANCES 
Generally, 14 
Acceptance notice, 14:22 
Cancellation of issued shares, 14:23 
Issue and distribution 

generally, 14:12 et seq. 
allotment, 14:13 
certificates, 14:15 
consideration other than cash, issued 

for, 14:17 
discount, issued at, 14:18 
formalities, 14:14 
fractional shares, 14:20 
issue, 14:13 
jointly held shares, 14:21 
nullity, 14:19 
paid-up shares, 14:16 

Registration, 14:27 
Securities Act, 14:24 et seq. 

exemptions, 14:26 
prospectus, 14:25 

Share acquisition contract 
definition, 14:3 
nature and effect, 14:4 

SHARE ISSUANCES—Cont’d 
Subscription 

generally, 14:5 et seq. 
acceptance, 14:9 
conditional subscription, 14:8 
form of offer, 14:6 
option, 14:10 
remuneration in shares, 14:11 
revocability of offer, 14:7 

SHARE RETURN OR SURRENDER 
Generally, 18:14 

SHARES, SERIES OF 
Generally, 19:41 

SHARE TRANSFERS 
Generally, 16 
Corporate duty 

liability of corporation, 16:11 
opposition, 16:10 
requirements, 16:9 

Deposit, 16:19 
Hypothecs 

generally, 16:17 
effects, 16:17 
ranking, 16:17 
with delivery, 16:17 
without delivery, 16:17 

Method, 16:12 
Nominees, 16:16 
Registration of shares in name of third 

party, 16:15 
Registration requirement, 16:13 
Restrictions (non-statutory), 16:5 

articles, restrictions in, 16:6 
constrained share corporations, 16:7 
contractual restrictions, 16:8 
public corporations, 16:7 

Restrictions (statutory), 16:4 
Restrictions generally, 16:3 
Right to transfer, 16:2 
Securities Act, 16:20 
Seizure of shares, 16:14 
Usufruct and bare ownership, 16:18 

SHARE TRANSMISSION 
Generally, 17:1 
Conditions precedent, 17:9 
Federal corporations, 17:11 
Legal seisin, 17:2 

effects of registration, 17:5 
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SHARE TRANSMISSION—Cont’d 
Legal seisin, 17:2—Cont’d 

no registration requirement, 17:7 
registration as representative of 

deceased, 17:4 
representation of deceased, 17:3 
seisin, 17:2 
usefulness of registration, 17:6 

Ontario corporations, 17:11 
Restrictions, 17:10 
Transfer to heirs, 17:8 
Undivided ownership, 17:12 

TAKE-OVER BIDS 
Defined, 33:33 
Effects, 33:36 
Exemptions, 33:34 
Notice to Autorit0197 des march0197s 

financiers, 33:38 
Offences, 33:39 
Remedies, 33:39 
Statutory control, 33:32 
Terms, 33:35 
Time limits, 33:37 

THIRD PARTIES AND 
CORPORATIONS 

Generally, 26:1 
Civil Code of Quebec, 26:20 
Corporate penal and criminal liability 

generally, 26:24 et seq. 
advantages, 26:28 
disadvantages, 26:28 
fidelity insurance, 26:30 
fire insurance, 26:30 
offences requiring mens rea, 26:26 
personal liability, 26:29 
strict and absolute liability offences, 

26:25 
‘‘total knowledge’’ doctrine, 26:27 

Customary international law liability, 
26:30.50 

THIRD PARTIES AND 
CORPORATIONS—Cont’d 

Falsification of documents or signatures, 
26:22 

Federal and Ontario statutes 
generally, 26:16 et seq. 
abolition of constructive notice, 26:17 
codification of indoor management 

rule, 26:18 
Legal proceedings, notification, 26:35 

generally, 26:31 et seq. 
authorization, 26:34 
contempt of court, 26:37 
French language, 26:36 
representation, 26:32 
security for costs, 26:39 
seizure, 26:38 
small claims, 26:33 

Legal Publicity Act, 26:21 
Liability for acts of employees, 26:23 
Quebec Business Corporations Act, 26:19 

ULTIMATE BENEFICIARIES 
Generally, 10:13 
Concept of beneficiary, 10:18 
Consolidation of information, 10:27 
Consultation of declaration, 10:26 
Control of the registrant, 10:21 
Date of birth, 10:30 
Declaration in register, 10:25 
Definition of ultimate beneficiary, 10:15 
Exercise of joint voting, 10:16 
Fair market value, 10:20 
Indirect holding, 10:17 
Limited partnership, 10:24 
Penalties, 10:28 
Presumptions, 10:22 
Professional address, 10:31 
Redefining the role of registrar, 10:29 
Suggestions, 10:32 
Targeted enterprises, 10:14 
Trusts, 10:23 
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