Index

All references are to section numbers of the Business Corporations Act (BCA),

S.B.C. 2002, c. 57.

AMALGAMATIONS

Adoption of, 271

Amalgamated company defined,
1(1), 283

Court approval, 276, 277

Defined, 283

Dissent, 272

Effect of, 282

Foreign jurisdiction, into, 284 to
287

Formalities, 275, 279 to 281

Horizontal short form, 274

Jurisdiction, into foreign, 284 to
287

Notice to creditors, 278

Regulation re, 278

Requirements, 269, 270

Shareholder adoption, 271

Shareholder’s dissent, 272

Vertical short form, 273

ARRANGEMENTS
Abandonment of, 298
Adoption of, 289
Application of Act, 296
Binding effect of, 297
Court, role of, 291 to 295
Information regarding, 290
Proposal, 288
Role of court, 291 to 295
Withdrawal of, 299

ARTICLES—Cont’d
Notice of, 11
Pre-existing company, 256, 436
Regulation, 16, 261
Resolution, 265
Shares, 53, 61

AUDITORS

Appointment of, 204, 209(1)(b),
210, 211

Committee, 223 to 226

Defined, 1(1)

Duties, 212, 214, 215, 219(2)

Independence, 206, 208

Opinions of, 213

Qualifications, 205, 208

Qualified privilege, 220

Removal, 208(3), 209, 214(2)

Remuneration, 207

Report, 216

Requirement, 203

Resignation, 208(2)

Rights, 217, 219(1)

BANKRUPTCY AND
INSOLVENCY ACT

Generally, 89(1), 206(3), 313

BENEFIT COMPANIES

Alteration of notice of articles on
becoming or ceasing to be,
51.995

ARTICLES Benefit report, 51.994
Alteration, 257 to 259, 261 to 264, Benefit statement and benefit provi-
294 sion, 51.992

Defined, 1(1)
Generally, 12, 16

Definitions, 51.991
Directors and officers, 51.993
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ANNOTATED BrRiTisH CoLUMBIA BUSINESS CORPORATIONS ACT

BUSINESS CORPORATIONS ACT
Application of, 4 to 5
Interpretation, 1
Regulations under, 432 to 433

CAPACITY AND POWERS
Extraterritorial, 32
Generally, 30
Joint tenancy, 31
Restrictions generally, 33

CAPITAL
Generally, 72,73
Reduction of, 74, 75

COMMUNITY CONTRIBUTION
COMPANIES
Amalgamation
foreign jurisdiction, 51.99
resulting in community contribu-
tion company, 51.98
Assets, transfer prohibited, 51.931
Community purpose, 51.92
Corporate name, 51.921
Definitions, 51.91
Directors and officers, 51.93
Dissolution, distribution of assets
on, 51.95
Dividends and interest, restrictions
on, 51.94

Financial statements, no waiver,
51.951

Notice of articles
alteration, 51.97, 51.911
contents, 51.911
Redemption or purchase of shares,
51.941
Reduction of capital, 51.941
Report, 51.96

COMPANY ACTS
Application of, 4(3)
Defined, 1(1)
Recognition of company, 3(2)
Repealed, 445

COMPANY OFFICES
Agent, 36, 39 to 41
Change of address, 37, 38
Change of office, 35
Elimination of, 40
Records office, 34, 35
Registered office, 34, 35
Transfer of, 41

CONTRACTS
Form and effect, 193

CORPORATE NAMES
Assumed, 26
Changes of, 28, 29, 263, 382
Display of, 27
Form of, 23
Generally, 21
Multilingual, 25
Reservation of, 22
Restrictions, 24

CORPORATE RECORDS
Accounting, 196
Authentication, 194
Certification, 194
Constructive notice, 421
Copies, 48
Corporate register

beginning of date, 415.1

validity of, 415
Corrections to, 230, 414, 420
Filing of, 231, 407 to 413

Financial statements, 197 to 201,
216

Generally, 42, 43, 51
Inspection of, 46, 50, 416
Issuance of, 418, 419
List of shareholders, 49
Mailing, 6
Maintenance, 44
Missing, 45, 119.6, 417
Registrar, 8

Sending, 7

Service of, 9, 403
Shareholders, list of, 49
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CORPORATIONS
See also DIRECTORS;
SHAREHOLDERS
Affiliated, 2
Allegations against, 146
Auditor, 203
Defined, 1(1)
Disposal of undertaking, 301
Duties, 241
Financial assistance by, 195
Foreign, 302 to 311
Liability, 190
Recognition, 3
Rights
power of attorney, 144
representatives, 145
Special Act
application for conversion, 266
articles, 267
effect of conversion, 268
generally, 4
Subsidiaries, 2, 218

COURTS

Corporate mistakes, 229

Defined, 1(1)

Duties, 243, 326

Powers of, 150, 186, 208(3), 230,
233, 248, 291, 324

Proceedings, 227 to 228, 234, 235,
325

Security for costs, 236

DEBENTURES
Contract, 103
Defined, 1(1)
Perpetual, 102
Reissue, 104

DEFINITIONS
Acquiring person, 300
Acquisition offer, 300
Affidavit, 1(1)
Affiliate, 1(1)
Agent of the government, 1(1)
Alter, 1(1)

INDEX

DEFINITIONS—Cont’d
Amalgamated company, 1(1)

Amalgamated foreign corporation,
283

Amalgamation, 1(1)

Annual reference date, 1(1)

Annual reference period, 1(1)

Applicant agent, 39(1), 40(1), 41(1)

Appoint, 1(1), 1(3)

Articles, 1(1)

Associate, 51.91, 51.991, 192, 195

Associated corporation, 159

Attorney, 1(1)

Auditor, 1(1)

Authority, 1(1)

Authorized person, 202

Authorized share structure, 1(1)

Basic records, 230

Beneficially own, 1(1)

Benefit company, 1(1)

Benefit provision, 1(1)

Benefit report, 1(1)

Benefit statement, 1(1)

Branch securities register, 1(1)

British Columbia corporation, 1(1)

Central securities register, 1(1)

Charter, 1(1)

Class meeting, 1(1)

Commencement of liquidation, 312

Community contribution company,
1(1)

Community contribution report,
1(1)

Community purpose, 51.91(1)

Company, 1(1)

Company Act, 1996, 1(1)

Complainant, 228, 232

Completing party, 1(1)

Consent resolution, 1(1)

Corporate mistake, 229

Corporate register, 1(1)

Corporation, 1(1)

Court, 1(1)

Debenture, 1(1)
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ANNOTATED BrRiTisH CoLUMBIA BUSINESS CORPORATIONS ACT

DEFINITIONS—Cont’d
Deliver, 1(1)
Delivery address, 1(1)
Director, 1(1), 374
Dissenter, 237
Dissolved company’s assets, 349
Dissolved company’s records, 351
Electronic meeting, 1(1)
Eligible party, 159
Eligible penalty, 159
Employee of the government, 1(1)
Event of default, 90
Exceptional resolution, 1(1)
Executive director, 1(1)
Expenses, 159
Extraordinary resolution, 1(2)
Extraprovincial company, 1(1)
Facilitator, 20
Federal corporation, 1(1)
Filed, 1(1)
Financial institution, 1(1)
Financial statement, 1(1)
First director, 1(1)
First financial year, 198
Foreign corporation, 1(1)
Foreign corporation’s jurisdiction,

1(1)

Foreign entity, 1(1)
Foreign entity’s jurisdiction, 1(1)
Former Companies Act, 1(1)
Full restoration, 354(1)
Fully electronic meeting, 1(1)
Furnish, 1(1)
Future dated filing, 409(1)
General meeting, 1(1)
Head office, 1(1)
Holding corporation, 1(1)
Immediate family, 206
Incorporation agreement, 1(1)
Incorporator, 1(1)
Insider, 192
Insolvent, 1(1)
Inspect, 1(1)
Inspecting official, 119.1

DEFINITIONS—Cont’d

Insurance company, 1(1)

Kind, 1(1)

Legal proceeding, 1(1)

Limited company, 1(1)

Limited liability company, 1(1)

Limited restoration, 354(1)

Liquidation records office, 312

Mail, 1(1)

Mailing address, 1(1)

Manager, 1(1)

Meeting of shareholders, 1(1)

Memorandum, 1(1)

New company, 1(1)

Notice shares, 237

Offeree, 300

Office, 1(1)

Ordinary resolution, 1(1)

Other party, 147(3)

Parent corporation, 84

Partially electronic meeting, 1(1)

Partner, 206

Payout value, 237

Permanent resident, 119.1

Person who maintains the records
office for the company, 1(1),
119.1

Pre-existing company, 1(1), 369

Pre-existing company provisions,
1(D)

Pre-existing extraprovincial
company, 1(1)

Pre-existing insurance company,
1(1)

Pre-existing reporting company,
1(1)

Pre-existing trust company, 1(1)

Pre-incorporation contract, 20(1)

Private company, 119.1, 192,
427.1(1)

Proceedings, 159

Property, 64, 312

Proposal, 187

Proxy, 1(1)

Public benefit, 51.991
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DEFINITIONS—Cont’d

Public company, 1(1)

Publish, 1(1)

Purchasing subsidiary, 84

Qualified entity, 51.91(1)

Qualifying debentureholder, 1(1)

Recognized, 1(1)

Recorded individual, 129

Registered owner, 1(1)

Registrant, 184(1)

Registrar, 1(1)

Regulator, 119.1

Reporting issuer, 1(1)

Reporting issuer equivalent, 1(1)

Responsible and sustainable man-
ner, 51.991

Securities Commission, 1(1)

Securities register, 1(1)

Security interest, 1(1)

Send, 1(1)

Senior officer, 1(1)

Separate resolution, 1(1)

Series meeting, 1(1)

Serve, 1(1)

Share, 306

Shareholder, 1(1), 227, 232, 375

Sign, 1(1)

Significant individual, 427.1(1)

Significant number of shares,
119.11(1)

Special Act corporation, 1(1)

Specially limited company, 442

Special majority, 1(1)

Special resolution, 1(1)

Special rights or restrictions, 1(1)

Special separate resolution, 1(1)

Spouse, 1(1)

Statutory business hours, 1(1)

Statutory Reporting Company Pro-
visions, 1(1)

Subject company, 300

Submitter, 187

Subscriber, 1(1)

Subsidiary, 1(1)

INDEX

DEFINITIONS—Cont’d

Superintendent, 1(1)

Supporter, 187

Table A, 1(1)

Table 1, 1(1)

Taxing authority, 119.1

Third-party standard, 51.991

Third-party standard-setting body,
51.991

Transfer, 51.91(1)

Transparency register, 1(1)

Trust company, 1(1)

Trustee, 90

Trust indenture, 90

Unanimous resolution, 1(1)

Unlimited liability company, 1(1)

Warrant, 1(1)

Wholly owned subsidiary, 1(1), 2(5)

DERIVATIVE ACTIONS
Generally, 232 to 236

DIRECTORS

See also CORPORATIONS;
SHAREHOLDERS

Applications respecting, 127.1

Appointment of, 1(3), 135, 143

Change of, 127

Conflict of interest, 147, 151 to 153

Consent to be, 123

Defined, 1(1)

Duties, 142, 148, 204, 216, 217,
240

Election of, 135, 143

Expenses, 161 to 162

First, 1(1), 121

Indemnification, 160, 163

Insurance, 165

Liability, 154 to 158

Meetings, 140

Number of, 120

Powers, 136 to 141

Qualifications, 124, 143

Quorum, loss of, 134

Register, 126
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DIRECTORS—Cont’d

Removal of, 128(3), 128(4), 129
Resignation, 128(2)

Rights, 149, 219(2)

Share qualification, 125
Succeeding, 122

Term, 128(1)

Vacancy, 130 to 134

DISSOLUTION

Application
for dissolution, 313, 318, 343
for restoration, 355 to 357
Certificates of, 345
Company assets, 349
Continuation of dissolved company,
346 to 348
Corporate status, 340
Court order, 324
Date of, 317
Discharge of liability, 315
Effects of, 344
Lieutenant Governor in Council,
423
Notice of, 422(3)-(5), 424
Proceedings, 341 to 343
Registrar, 1(1), 422, 424
Regulation re, 322, 351, 352
Related persons, 354(2)
Stay, 313
Voluntary, 314, 316

EMPLOYEE INVESTMENT ACT

Generally, 24(3), 29(4), 74(2)(b)

EXCEPTIONAL RESOLUTION

Defined, 1(1)

EXTRAPROVINCIAL

COMPANIES
Amalgamation, 379
Articles, 307
Attorneys
address, 386, 391, 392, 396, 444
appointment, 386, 389, 390, 393,
394

authorization, 388

ANNOTATED BrRiTisH CoLUMBIA BUSINESS CORPORATIONS ACT

EXTRAPROVINCIAL
COMPANIES—Cont’d
Attorneys—Cont’d
first, 387
resignation, 39
transition, 444
Continuation, 304 to 305, 308 to
3n
Defined, 1(1)
Designated provinces
definitions, 399.1
registrar entering agreement,

regulations, 399.2
Filing requirements
annual report, 380
records, 385
Name, 382 to 384
Pre-existing, 1(1), 62, 63(1)(b)(i),
77, 442.1
Register, 381
Registration, 375 to 378, 397 to 399
Restoration, 365
Shares, 306
Transfer of incorporation, 302
Transition, 443, 444

FINANCIAL INSTITUTIONS ACT

Generally, 92(2)

FINES
Register, failure to, 428

FORMS
Address, change of
attorney’s, 391
generally, 35, 36
liquidator’s, 329
receiver’s / receiver-manager’s,
106, 127
Alteration, 257
Amalgamation application
authorization in a foreign juris-
diction, for, 284
generally, 275
short form, 275
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FORMS—Cont’d
Annual report
business corporation, 51
extra-provincial corporation, 380
Attorney
address of, change of, 391
appointment of, 389, 393
revocation of appointment of,
393
Business in BC, ceasing to carry on,
397
Cancellation of extraprovincial
company, 383
Change re extraprovincial company
generally, 381
name, 382
Continuation, 302
Conversion application, 266
Directors, change of, 127
Dissolution, application for, 316
Foreign company, authorization to
continue becoming a, 305
Incorporation application, 10, 11
Liquidate, statement of intent to,
321
Liquidation
application for, 343
report, 330
Liquidator
address, change of, 329
appointment of, 329
ceasing to act as, 329
Name, notice of change of extra-
provincial company’s, 382
Receiver / receiver-manager
address, change of, 106, 127
appointment of, 106, 127
ceasing to act, 106
Securities Transfer Act applies,
106.1
Records
change re dissolved company’s
records, 351

location of dissolved company’s,
351

INDEX

FORMS—Cont’d
Records—Cont’d
transfer, 41
Registered office
elimination, 40
Registration statement, 376
Restoration application
extra-provincial corporation, 356,
362
full, 356, 362
limited, 356, 362
post-, 371
Transition application, 437
Withdrawal
extraprovincial company, 390,
392, 394
generally, 13, 38, 258, 266, 280,
299, 304, 318, 323

INCORPORATION
Agreement, 1(1), 10
Application, 13 to 15
Articles
effect of, 19
generally, 11, 12, 16
Continuation of foreign corporation,
303 to 311
Effect of, 17

Effect of memorandum and articles,
19

Evidence of, 18

Foreign corporation, continuation
of, 303 to 311

Formation of company, 10
Incorporator, 1(1)
Memorandum, effect of, 19
Pre-incorporation contracts, 20
Shares, 52

Transfer of, 302

INSIDERS
Generally, 192
Regulation re, 192

INSPECTORS
Appointment, 248 to 259
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ANNOTATED BrRiTisH CoLUMBIA BUSINESS CORPORATIONS ACT

INSPECTORS—Cont’d
Disclosure to, 252
Immunity, 255
Powers, 251
Reports, 253,254

LIQUIDATION
Accounts, 338
Authorization, 319
Claimants, 332
Completion of, 341
Court order, 324, 325, 342
Liquidators, 320, 322, 326 to 331,

334 to 339, 343, 350

Records, 333, 351 to 353
Recovery of property, 335
Regulation re, 322, 351, 352
Statement of intent, 312, 321, 323
Stay of application, 313

NAMES
Assumed, 26
Form of, 26
Prescribed requirements, 22
Regulation re, 22, 25, 26, 357, 360,
371
Translation of, 25, 357, 360, 371

NUMBER OF DAYS, MINIMUM
Exceptional resolution, 1(1), 128,
167, 169, 171, 189, 240, 271,

284, 289, 371

OFFENCES
Limitation period, 430
Misleading statements, 427
Penalties, 428
Remedies, 429
Types of, 426

OFFICERS
Appointment, 141
Conflict of interest, 151 to 153
Duties, 142, 148, 216, 217
Expenses, 161, 162
Indemnification, 160, 163
Liability, 158

PARTNERSHIPACT
Generally, 24(1)

PENALTIES
Generally, 428

PERSONAL PROPERTY
SECURITY ACT
Generally, 327(1)

PRE-EXISTING COMPANY
PROVISIONS
Defined, 1(1)
Transition, 442.1

PRESCRIBED ADDRESSES
Generally, 126, 127, 270, 437

PROPOSALS
Fair market value, 188
Prescribed period, 189
Support for, 189

RECEIVERS AND RECEIVER
MANAGERS
Duties, 106

Powers of directors and officers,
105

RECORDS

Auditor’s reports, 212

Certifying, 416, 418, 419

Communication of information and,
1(1), 13, 263, 266, 281, 286,
303, 311, 345, 359, 361, 367,
377, 379, 382, 383, 399, 412,
418, 422, 424

Corporate, 43, 46, 48, 109, 148, 351

Exception, transparency record,
41.1

Fees, 46, 48, 148, 352

Financial, 196, 198, 212

Furnishing of, 1(1), 412, 418

Future dated filings, 13, 37, 257,
258, 266, 279, 280, 303, 317,
318, 343, 389 to 394, 410

Inspection, 46, 352

Manner of publication, 13, 263,
266, 281, 286, 303, 311, 345,
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RECORDS—Cont’d

359, 361, 367, 377, 379, 382,
383, 399, 422, 424

Office, 42, 43, 351

Preparation, 198

Reproduction of, 412

Retention period, 196, 351

Sending of, 229

Share certificate, lost or destroyed,
109

Time for inspection, 46

REGISTRAR
Appeals, 406
Appointment, 40
Cancellation of registration by, 422
Defined, 1(1)
Dissolution of company by, 422,
424
Examination of, 404
Fees, 431
Powers, 402, 414, 418, 422
Records
constructive notice, 421
correction of, 414, 420
destroyed, 417
filing of, 407 to 413
inspection of, 416
issuance of, 418, 419
lost, 417
service, 403
validity, 415
Seal, 401

REGISTRY

See also TRANSPARENCY REG-
ISTER

Business hours, 416

Certification by, 416, 418, 419

Filing with, manner of, 10, 11, 13,
22, 35, 36, 38, 40, 41, 106,
127, 257, 258, 266, 275, 279,
280, 284, 299, 302, 304, 308,
316, 318, 321, 323, 329, 330,
343, 351, 356, 362, 371, 376,

INDEX

REGISTRY—Cont’d

380 to 383, 389 to 394, 397,
407, 437

Records

see RECORDS; REGISTRAR

Regulation re, 10, 11, 13, 22, 35 to
38, 40, 41, 106, 127, 257, 258,
266, 275, 279, 280, 284, 299,
302 to 304, 308, 316 to 318,
321, 323, 329, 330, 343, 351,
356, 362, 371, 376, 380 to 383,
389 to 394, 397, 399.3, 407,
410, 437

REINSTATEMENT
Effect of, 365
Registrar, 364.2, 364.3, 367
Registration of foreign entity as
extraprovincial company,
364.1
Restrictions, 364.4

REPORTING COMPANIES
Pre-existing, 1(1)
Provisions relating to, 433, 435

REQUISITIONS
Regulation re, 167

RESTORATION
Application, 355 to 357, 360, 362
By court, 361
Definitions, 354
Effect of, 364
Extra-provincial company, 365
Interpretation, 354
Name of company, 366
Post-restoration, 369 to 373
Registrar, 358, 359, 367
Restrictions, 363
Return of assets, 368

SECURITIES ACT
Generally, 91(1), 185, 205

SHAREHOLDERS

See also CORPORATION; DIREC-
TORS; SHARES
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ANNOTATED BrRiTisH CoLUMBIA BUSINESS CORPORATIONS ACT

SHAREHOLDERS—Cont’d
Defined, 1(1)
Dissenting, 238, 242, 244 to 247,
260, 272
Duties, 242
Liability of, 87 to 89
Meetings
annual, 182 to 185
general, 166 to 181, 214
Personal representative, 115
Proposals, 187 to 191
Resolution, 240
Share certificate, right to, 247
Voting rights, 240(4)
Waiver of right to dissent, 239

SHARES
See also SHAREHOLDERS
Authorized structure
changes to, 54, 55

Bearer share certificates, replacing,
58.1
Cancellation, 82
Certificate, 107, 109, 110
Classes of, 59
Compulsory acquisitions, 300
Consideration for, 64, 65, 67, 71
Conversion, 76
Description of, 53, 57
Dividends, 70, 71
Exchange, 77
Fractional, 83
Generally, 52, 56
Issuance, 62, 63, 65, 68
Jointly owned, 108
Proposals, 188 to 191
Purchase
by insolvent company, 78
by subsidiary, 84 to 86
Qualification, 125
Redemption, 79
Registered
generally, 111
index of shareholders, 112
Restrictions, 1(1), 58, 60, 61, 69

SHARES—Cont’d
Rights, 1(1), 58, 60, 61, 69
Signature, 110
Transfer, 118, 119
Uncertified, 107

SMALL BUSINESS VENTURE
CAPITALACT
Generally, 24(2), 29(2)

STATUTORY REPORTING
COMPANY PROVISIONS
Regulation re, 184, 433, 434, 438
Statement respecting, 434

TRANSITION

Alteration to articles, 438

Effect, 439

Extra-provincial company, 442, 444

Pre-existing companies, 436, 437,
440, 441

Pre-existing company provisions,
442.1

Specially limited company, 442

Timing, 439

TRANSPARENCY REGISTER
Company records exception, 41.1
Contents, 119.2(2) to 119.2(4)
Definitions, 119.1
General requirements, 119.51
Information

annual review, 119.3

duties where individual ceases to
be significant, 119.4 to
119.41

duty to update, 119.31

incorrect entries and false infor-
mation, 427.1

shareholder’s duty to send,
119.21

Inspection, 119.61 to 119.91
Location, 119.5

Maintenance, 119.2(1)

Missing records, 119.6

Significant individual, 119.11
Transparency register, defined, 1(1)
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TRUST INDENTURES
Application, 91
Compliance, 95 to 97
Default, 90, 98
Defined, 90
Trustee, 90, 92 to 94, 99 to 101

UNLIMITED LIABILITY
COMPANIES
Amalgamation
restricted, 51.5
resulting in limited company,
51.7
resulting in unlimited liability
company, 51.6
Continuation into British Columbia
as unlimited liability company,
51.8
of foreign unlimited liability
corporation as limited

INDEX

UNLIMITED LIABILITY
COMPANIES—Cont’d
Continuation into British Columbia
—Cont’d
company, prohibited, 51.9
Corporate name, 51.21
Definition, 51.1
Notice of articles
alteration to become limited
liability company, 51.4
alteration to become unlimited
liability company, 51.31
statement in, 51.11
Shareholders’ liability, 51.3
Statement on certificate, 51.2

WINDING-UP AND
RESTRUCTURING ACT

Generally, 89
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