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ADJOURNMENT OF 

Distinguished from termination, 
postponement, cancellation, 
recess and deferral, 22:2 et 

Effect of adjournment on business, 

Notice of an adjourned meeting, 

Power to adjourn, 22:10 et seq. 

improper adjournment, 
power to adjourn, 
residual power to adjourn, 

termination at conclusion of 

inquorate meeting, 

Power to adjourn meeting by direc-

Proxies in respect of, 
Status of adjourned meeting, 
Timing of adjournment, 22:8 et seq. 

duration of adjournment, 
point in the meeting, 

AUDIT COMMITTEE 
See also COMMITTEES OF 

AUDIT COMMITTEE—Cont’d 
Functions of, 
Member independence, 

New functions, 

Building high performance boards, 
Appendix P 

Standard form, 

CALLING MEETINGS OF 

Authority to call meetings, 13:6 et 

de facto directors/officers, 
ratification of notice on meeting, 

to whom notice is to be given, 

who may call meetings, 
Changing from in-person to virtual-

only meeting, 
Appendix PP 

Contents of the notice, 13:12 et seq. 
general principles, 
conditional notices, 
interpretation of notice, 
nature of business to be specified 

in notice, 
place of meeting, 
statutory requirements, 

annual meetings, 
auditor’s statement, 
director’s statement, 
fundamental changes, 
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general, 13:48 
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Introduction, 13:1 
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CALLING MEETINGS OF 

Contents of the notice, 13:12 et seq. 

statutory requirements, 

interested contracts or transac-

special business, 
special resolutions and by-

sufficiency of the description, 

time of the meeting, 
type of meeting, 

Entitlement to receive notice, 
et seq. 

bankrupt shareholders, 
beneficial owners of shares, 

by-laws, provisions of, 
deceased shareholders, 

incapacitated shareholders, 
legislative provisions, 
minority shareholders, 
non-voting shareholders, 
other non-shareholders, 
record-date shareholders, 
to whom notice to be sent, 
voting shareholders, 

Essentials of a valid notice, 9:7 et 
seq., 13:10 

Failure to comply with notice 
13:48 et seq. 

accidental omission to give 

methods of addressing inadequate 

validation of proceedings, 

CALLING MEETINGS OF 

Manner of giving notice, 13:32 et 

proof of notice, 
Matters to be dealt with at the meet-

13:28 et seq. 

ambit of the notice, 
amendments of resolutions set 

out in notice, 
Statutory requirements to call meet-

13:2 et seq. 
additional provisions, 
annual and special meetings, 
auditors, appointment of, 
requirement to present financial 

statements at annual meet-

Time for giving notice, 
Waiver of notice, 13:53 et seq. 

by acquiescence, 
knowledge of matter being 

mere attendance not necessarily a 

statutory provisions, 
Written resolutions in lieu of meet-

Major corporate events 
financial disclosure, 

fundamental changes, 

Appendix PSXIV 
Meeting of shareholders, 

Meetings of directors, 

CHAIR’S DUTIES 
Adjournment, powers of, 

see also Chapter 22 
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generally, 2:12 
2:13 

2:9, Appendix 
IF:5 

Introduction, 2:1 
2:25 

2:10 
2:8 

2:28 
2:26 

2:21 
2:24 
2:23 

2:20 
2:22 

Introduction, 7:1 

7:29 

seq. 
reports, 7:26 

7:25 
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7:2 

7:27 
7:28 

7:24 

tee, 7:22 

7:5 
generally, 7:5 

7:6 
7:7 

7:12 
7:19 

7:17 
7:8 

authority, 

powers, 7:9 
7:10 

7:20 

7:14 

7:18 
7:15 
7:11 

7:13 
7:21 

7:16 

Generally, 15:24 
Application, 

15:30 

INDEX 

Index-3 

CHAIR’S DUTIES—Cont’d 
Appointment of chair, 2:2 et seq. 

appointment by the shareholders, 

procedure for appointing the 

provisions of the constating 

right of the legal chair to preside, 

statutory provisions, 

Casting vote, 2:15 et seq. 
common law, 
purpose of the casting vote, 
statutory provisions, 

Decisions of chair, 
Discretion of chair, Appendix IF:4 
Duties and powers of chair, 2:11 et 

seq., Appendix IF:4 

maintenance of order, 
Independent chair, 

Legal counsel, 
Qualities of chair, 
Removal of chair, 
Role of chair, 
Standard of care, 
Standard of conduct, 2:19 et seq. 

act in good faith, 
additional responsibilities, 
ascertain sense of meeting, 
duties judicial in nature, 
not frustrate meeting, 

COMMITTEES OF DIRECTORS 

Liability of committee members, 

Meetings of committees, 7:25 et 

rules of procedure, 

COMMITTEES OF DIRECTORS 

Multilateral Instrument 61-101, 
7:23, Appendix CC, 
Appendix DD 

Power to delegate, 
Review of enabling mechanism, 

7:27 et seq. 
definition of duties, 
special duties, 

Types of committees, 7:3 et seq. 
advisory committee, 
special or independent commit-

standing committees, 7:3 et seq. 
audit committee, 

functions of, 
new functions, 

compensation committee, 
disclosure committee, 
environment committee, 
executive committee, 

7:3 et seq. 
limitation on delegation of 

limits on powers, 
governance committee, 
health and safety committee, 

human resource committee, 

investment committee, 
nominating committee, 
public policy committee, 
related party committee, 

strategic planning committee, 

COMMUNICATION WITH 
BENEFICIAL OWNERS OF 
SECURITIES OF A 
REPORTING ISSUER 

15:24 et seq. 
Depository obligations, 
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COMPENSATION 

Program, Appendix AA 

51-102, 

51-348, 

51-101, 

RESPONSE 

MEETINGS 

RESPONSE—Cont’d 
Appendix 

NN 

ELECTRONIC 
Appendix 

F 

DIRECTORS’ POWERS AND 
DUTIES 

6:32 
6:11, 

IF:12 
6:33 

6:47 

6:48 
6:51, 

6:52 

Guidelines,’’ 6:50 

Canada, 6:49 
6:49.50 

6:25.50 
Disclosure, 

IF:16 
Dissent, 4:19 

6:29 

general, 

6:23, 

6:9, Appendix 
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COMMUNICATION WITH 
BENEFICIAL OWNERS OF 
SECURITIES OF A 
REPORTING ISSUER 

Intermediary obligations, 
National Instrument 54-101, 

Appendix D 
Other persons or companies, 
Outstanding problems, 
Principal concepts, 

Reporting issuer obligations, 
System for electronic document 

analysis and retrieval, 
Appendix E 

United States alternatives, 

Statement of Executive Compensa-
tion, Form 51-102F6, 
Appendix C 

TSX Venture Exchange Policy 4.4 
Security Based Compensation, 
Appendix L 

CONTINUOUS DISCLOSURE 
CSA Staff Notice 51-346 - Continu-

ous Disclosure Review 

CSA Staff Notice 51-361, Continu-
ous disclosure review program, 
Appendix OO 

Obligations, National Instrument 
Appendix I 

Social Media, CSA Staff Notice 
6:34 et seq., 

Appendix X 
Standards for Oil and Gas Activi-

ties, National Instrument 
Appendix I.1 

COVID-19 PANDEMIC 

See VIRTUAL SHAREHOLDER 

COVID-19 PANDEMIC 

Corporate governance, 

DELIVERY OF DOCUMENTS, 

National Policy 11-201, 

Asset protection, 
Business judgment rule, 

Appendix IF:2, Appendix 

Compliance with the law, 
Corporate governance matters, 

et seq. 
Cadbury Report, 
diversity in the boardroom, 

Appendix MM, Appendix 
MM.1, Appendix MM.2 

Duty of care of officers, 
National Policy 50-201 

‘‘Corporate Governance 

Report of the TSE Committee on 
Corporate Governance in 

Saucier Report, 
Corporate records, right to access, 

Appendix IF:3 
De facto director, 

6:16, 6:17, Appendix 

Due diligence by directors, 
Duties and standard of care, 6:6 et 

seq., Appendix IF:2 
6:6 et seq. 

duties in detail, 6:8 et seq. 
diligence, care and skill, 

Appendix IF:12 
duty to act honestly and in 

good faith, 
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tion, 6:22, Appendix 
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6:20 

6:17 
6:21 

est, 6:19 
6:18 

6:31 
6:30 

6:44 

indemnification, 6:45 
insurance, 6:46 

6:24 
Insolvent, 

Introduction, 6:1 

6:35 
6:38 

6:37 
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6:36 

6:40 
6:41 
6:42 

6:25 

general, 6:27 
6:28 

6:26 
6:11 

6:2 
6:3 

6:4 
6:5 

6:39 

CONTINUOUS 

SHAREHOLDERS 

jurisdiction, 
5:9 

resolutions, 5:8 

5:10 

5:5 

resolutions, 5:4 

INDEX 

Index-5 

Duties and standard of care, 6:6 et 
seq., Appendix IF:2

duties in detail, 6:8 et seq. 

IF:1, Appendix IF:2 
business judgment rule, 

6:11, Appendix IF:2, 
Appendix IF:12 

motives of the directors, 

proper purpose test, 
not to self-deal, 

Appendix IF:16 
best interests of the corpora-

IF:1, Appendix IF:2, 
Appendix IF:12 

director’s interest in 

Appendix IF:16 
director unable to vote, 
disclosure of directors’ 

interests in contracts, 

effect of disclosure, 
form of declaration of inter-

method of disclosure, 
Improper acts, discovery of, 
Inaction by directions, 
Indemnification and insurance, 

et seq., Appendix IF:1 

Inside versus outside directors, 
Appendix IF:12 

Inspection, right to, Appendix IF:3 

Lawyer as director, 6:34 et seq. 
fiduciary duty, 
higher standard of care, 
lawyer as officer, 

Lawyer as director, 6:34 et seq. 

problems encountered, 
Liabilities of directors, 6:40 et seq. 

common law, 
corporate statutes, under, 
other statutory liabilities, 

Mala fides, Appendix IF:1 
Nominee directors, 
Reliance on legal advice, 6:27 et 

seq., Appendix IF:1 

under statute, 
Reliance on outside experts, 
Revlon duties, 
Specific statutory matters, 

administrative matters, 
business and financial decisions, 

other matters, 
Unanimous shareholder agreement, 

DISCLOSURE OBLIGATIONS, 

National Instrument 51-102, 
Appendix I 

DIVISION OF POWERS 
BETWEEN DIRECTORS AND 

Allocation of powers in CBCA-type 
5:7 et seq. 

judicial view, 
powers unaffected by shareholder 

residual powers of shareholders, 

Allocation of powers in memoran-
dum jurisdictions, 5:3 et seq. 

judicial views of Article 70, 
powers unaffected by shareholder 
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Guidance, 

Risks, 

ENVIRONMENTAL/SOCIAL/ 
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24:4 
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6:35 

rack, 

Yazbek, 

CORPORATE MEETINGS: L PRACTICE 

Index-6 

DIVISION OF POWERS 
BETWEEN DIRECTORS AND 

Allocation of powers in memoran-
dum jurisdictions, 5:3 et seq. 

residual powers of shareholders, 

General meeting, 

Consultation Climate-related 
Disclosure Update, CSA 
Notice and Request for Com-

Appendix KK.2 
CSA Staff Notice 51-333 

Environmental Reporting 
Appendix KK.1 

CSA Staff Notice 51-358 Reporting 
of Climate Change-related 

Appendix KK 

GOVERNANCE ISSUES 
See also GOVERNANCE 

Asset managers, 
Canada, regulatory developments, 

Climate disclosure rules, 
COVID-19 pandemic, effect of, 

Diversity, equity, and inclusion 

Fiduciary obligations, 
Regulatory issues, 
Resistance to, 
Retirement plans, 
Shareholder action, 
Stakeholder capitalism/governance, 

EXECUTIVE COMMITTEES 
See also COMMITTEES OF 

EXECUTIVE COMMITTEES 

Limitation on delegation of powers, 

Limits on powers, 

EXECUTIVE COMPENSATION 
Frequently asked questions, Canada 

executive compensation, 
Appendix L.2 

Statement of Executive Compensa-
tion, Form 51-102F6, 
Appendix C 

Use of non-GAAP measures in 
executive compensation, 
Appendix K 

FIDUCIARY DUTY 
See also DIRECTORS’ POWERS 

AND DUTIES 
Borrelli v. Chan, Appendix EE 
Brien v. Brien, Appendix EE 
Canivate Growing Systems Ltd. v. 

Appendix EE 
Corporation financially distressed, 

Appendix IF:12 
Director not to self-deal, 
Dunsmuir v. Royal Group, Inc., 

Appendix EE 
Extreme Venture Partners Fund I LP 

v. Varma, Appendix EE 
Genesis Fertility Centre Inc. v. 

Appendix EE 
Huang v. Li, Appendix EE 
John Howard Society of Peel-

Halton-Dufferin v. Pennock et 
Appendix EE 

Lawyer as director, 
Metalworks Canada Ltd. v. War-

Appendix EE 
Remedies table, breach of fiduciary 

duties, directors and officers, 
Appendix EE 

West Bros. Frame & Chair Ltd. v. 
Appendix EE 
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GOVERNANCE 

Governance 

Disclosure, 

R.2 

Boards, 

Access, 
Appendix 

GG 

COVID-19, 

ers), 

GOVERNANCE—Cont’d 

—Cont’d 

Appendix 
Y 

INSPECTION 

Refusal, 4:36 

Inc., 

Appendix 
IF:15 

Ltd., 

Gosal, 

INGS 

pretation, 

generally, 
1:9 

1:11 
1:10 

1:22 

INDEX 

Index-7 

Form 51-102F6, Statement of Exec-
utive Compensation, 
Appendix C 

Form 58-101F1, ongoing require-
ments, issuers and insiders, 
Appendix N 

Form 58-101F2, Ongoing require-
ments, issuers and insiders, 
Appendix O 

Canadian Coalition for Good 

Best Practices for Proxy Circular 
Appendix R, 

Appendix R.1, Appendix 

Building High Performance 
Appendix P 

Canada Proxy Voting Guidelines, 
Appendix L, Appendix L.1 

TSX-Listed Companies, 
Appendix L 

Venture-Listed Companies, 
Appendix L.1 

Directors’ E&S Guidebook, 
Appendix FF 

Enhanced Engagement and Proxy 
Appendix S 

Proxy Access Policy, 

Corporate Guidelines, National 
Policy 58-201, Appendix H 

Appendix NN 
Disclosure of Corporate 

Governance Practices, 
National Instrument 58-101, 
Appendix M 

Form 58-101F1, Appendix N 
Form 58-101F2 (Venture Issu-

Appendix O 
Report on Fourth Staff Review of 

Disclosure regarding 
Women on Boards and in 
Executive Officer Positions, 
Appendix Y.1 

Disclosure of Corporate 
Governance Practices, 
National Instrument 58-101, 
Appendix M

Review of Disclosure Regarding 
Women on Boards and in 
Executive Officer Positions, 
Year 7, Appendix Y.2 

Staff Review of Women on 
Boards and in Executive 
Officer Positions, 

Minutes and Corporate Records, 
4:31 et seq. 

ISSUES IN FOCUS 
Ashburton Oil Ltd. v. Sharp, 

Appendix IF:15 
Beatty v. First Exploration Fund 

1987 & Co., Appendix IF:13 
Eckberg v. MTW Solutions Online 

Appendix IF:10 
Moco Management Ltd. v. Llernam 

Holdings Ltd., 

Smith v. Eco Grouting Specialists 
Appendix IF:9 

York Condominium Corp. No. 42 v. 
Appendix IF:4 

MEETINGS GENERALLY 
See also VIRTUAL 

SHAREHOLDER MEET-

Attendance, physical, court inter-
Appendix IF:13 

By-laws, importance of, 1:8 et seq. 
1:8 et seq. 

choices of provisions, 
procedural matters, 
standard form by-laws, 

Directors’ powers, exercise of, 
et seq. 
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1:4, Appendix 
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meeting, 9:5 
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seq. 
general, 9:8 

ing, 9:10 

9:11 
9:9 

9:12 

requirements, 

notice, 9:29 

notice, 9:26 

acted, 9:26 
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9:28 

9:31 
9:17 

ing,’’ 9:2 
9:16 

seq. 
9:15 
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MEETINGS GENERALLY 

Formal and informal meetings, 
et seq. 

need for formal meetings, 
validity of consents expressed 

other than at meeting, 
acquiescence, unanimous, 
early English position, 
modern view, 

Irregularities in the holding of meet-
1:18 et seq. 

1:18 et seq. 
validation of defective proceed-

waiver of notice, 
Irregular proceedings, consequences 

Meeting defined, 1:2 et seq. 

appropriate jurisdiction for 
determining matters of 
corporate governance, 

character of the meeting, 
consent to hold meeting essential, 

one-shareholder or one-director 

persons excluded, meeting valid 
even if, 

Reliance by third parties in dealing 
with corporation, 1:23 et seq. 

internal management rule, 
where rules do not apply, 

MEETINGS OF DIRECTORS 
Calling meetings, 9:1 et seq. 

adjourned meetings, 9:34 et seq. 
business at, 
notice of, 

annual proceedings, 

MEETINGS OF DIRECTORS 

Calling meetings, 9:1 et seq. 

authority to call meetings, 9:3 et 

by-law provisions, 
quorum of directors may call a 

secretary to send out notice, 

who may call meetings, 
essentials of a valid notice, 9:7 et 

date, time and place of meet-

nature of business need not be 
specified in notice, 

notice of to be in writing, 
special business to be 

conducted at a meeting, 

failure to comply with notice 
9:25 et seq. 

accidental omission to give 

consequences of improper 

invalidity of business trans-

remedies available, 
ratification of invalid proceed-

waiver of notice, 
first directors’ meeting, 
form of notice, 
meaning of ‘‘calling of a meet-

place of meetings, 
time for giving notice, 9:13 et 

length of notice, 
manner of giving notice, 
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9:20 

9:20 
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seq. 
11:9 

11:19 
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introduction, 11:1 
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11:11 

11:12 
quorum, 

11:15 

counted, 

requirements, 11:14 
generally, 11:14 
varying, 11:21 
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be, 11:18 
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sent, 11:17 

11:16 
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remedies, 11:23 

11:36 

11:35 
11:34 

voting, 
11:30 

11:29 

tion, 11:28 

11:27 
11:31 

11:26 

seq. 
auditor, 11:5 

11:6 

attend, 11:5 

11:2 
Overseas, 9:21 

seq. 
agenda, 10:3 

10:5 
10:4 

INDEX 
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MEETINGS OF DIRECTORS 

Calling meetings, 9:1 et seq. 

to whom notice is to be given, 
9:18 et seq. 

all directors, 
emergency meetings, 
possible exceptions, 

where director is not entitled 
to vote, 

where impossible for direc-
tor to attend, 

where notice would be a 
mere formality, 

where notice not required, 
written resolution in lieu of meet-

Conduct of meetings, 11:1 et seq. 
appointment of chair and secre-

due diligence obligations, satis-
faction of, 

duties of the secretary, 11:8 et 

after the board meeting, 
during the board meeting, 

in camera, 

order of business, 11:10 et seq. 
directors may establish, 
matters in the notice, 
usual order of business, 

11:13 et seq. 
by-law provisions, 
directors who may not be 

11:19 et seq. 
where directors are 

interested in contracts, 
11:20, Appendix IF:8 

MEETINGS OF DIRECTORS 

Conduct of meetings, 11:1 et seq. 

11:13 et seq.
resident Canadians, majority to 

vacancy causing absence of, 

where less than quorum is pre-

where quorum is less than 
three directors, 

refusal of director to attend meet-
11:22 et seq. 

court will not compel director 
to attend, 

rescission of a resolution, 
resolution in lieu of meeting, 

telephone meetings, 
11:26 et seq. 

abstention from voting, 
casting vote, 
method of voting and tabula-

normal rule: majority vote, 

secret ballot, 
where director may not vote, 

who may attend meetings, 11:2 et 

other persons, 
right of certain officers to 

right of directors to attend, 

Preparation for meetings, 10:1 et 

chair’s agenda, 
meeting agenda, 
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MEETINGS OF DIRECTORS 

Preparation for meetings, 10:1 et 

draft resolutions, 
duties of secretary before meet-

financial advisers, use of, 

legal matters, 
material to be provided to direc-

reliance on expert opinions, 

MEETINGS OF SHAREHOLDERS 
See also VIRTUAL 

SHAREHOLDER MEET-

Admission and other security 

Annual meeting, 

business to be conducted, 
elections and appointments, 

Appendix IF:9 
election procedures, 
removal of directors, 

Appendix IF:15 
statutory provisions, 

advanced notice by-laws, 

failing to call, consequences of, 
12:6, Appendix IF:7 

time for holding meeting, 
Appointment of chair and secretary, 

Appointment of scrutineers, 
et seq. 

confidential voting, 
duties of scrutineers, 

ascertaining the presence of a 
quorum and the number 

MEETINGS OF SHAREHOLDERS 

Appointment of scrutineers, 
et seq.

duties of scrutineers, 

of shares represented by 
proxy or in person, 

collection and tabulation of 
cotes cast by proxy or 
ballot at the meeting or by 
a show of hands, 

determining validity of prox-

ensuring entitlement of 
attendees to vote, 

nature of powers, 
U.S. provisions, 
who may appoint a scrutineer, 

who may be a scrutineer, 
By electronic means, 
Class or series meetings, 12:16 et 

holding of, 
what constitutes a class, 

Conduct of meetings, Appendix T 
16:24 et seq., 23:28 

absence of a quorum, 
ascertaining presence of a 
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