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© 2021 Thomson Reuters, Rel. 7, 9/2021

CORPORATE ENTITIES—Cont’d
For-profit, 2:8
Not-for-profit, 2:7

CORPORATE GOVERNANCE

See also DIRECTORS; OFFICERS;
SHAREHOLDERS;
SHAREHOLDER REMEDIES

Generally, 11:1

CORPORATE LEGAL PERSONALITY
Generally, 2:9

CORPORATE LIABILITY
Corruption, 10:26
Crimes committed by employees, 10:3
Criminal responsibility, 10:1
Foreign bribery, 10:26
Identification theory, 10:5
Senior officers, 10:6
Strategic Lawsuit Against Public

Participation (SLAPP), 10:39

Tort liability, 10:1
Torts committed by employees, 10:2
Vicarious liability, 10:4

CORPORATE LITIGATION
See also CORPORATE LIABILITY
Anton Piller orders, 10:23
Civil conspiracy claims
contribution, 10:21
joint and several liability, 10:21
Class action proceedings
generally, 10:8
certification of, 10:10
Competition Act class actions, 10:19
securities markets class actions, 10:11
Loss sharing agreements, 10:20
Mary Carter Agreements, 10:22
Norwich orders, 10:23
Restitution, 10:9
Risk assessment, 10:7
Third party funding of litigation, 10:24
Waiver of tort, 10:9

CORPORATE VEIL, LIFTING
Generally, 2:13
Agency, 2:13
Fraud, 2:13

CORRUPTION

See also FOREIGN BRIBERY AND
CORRUPTION

Index-3



CORRUPTION—Cont’d
Generally, 10:26

CRIMINAL LIABILITY
See also CORPORATE LIABILITY
Generally, 10:1, 10:3

DERIVATIVE ACTIONS
See also SHAREHOLDER REMEDIES
Generally, 13:14
Complainants in, 13:17
Interests of corporation, 13:16
Personal claims versus, 13:18
Rule of Foss v. Harbottle, 13:15

DIRECTOR DUTIES
Generally, 11:30
Care, duty of, 11:33
Committees, duty to, 11:49
Created by CBCA, 11:34
Disclose information, duty to, 11:32
First directors, 3:1
Loyalty and good faith, duty of, 11:31
People’s case, 1:30

DIRECTOR LIABILITY
Generally, 11:30
Annual and interim filing, 11:43
Audits, 14:10
Continuous disclosure, 11:44
Employment-related, 11:37
Environmental, 11:39
Federal bankruptcy legislation, 11:36
Intellectual property, 11:40
Prospectus, 11:42
Securities Acts, 11:41
Tax-related, 11:38

DIRECTOR MEETINGS
Generally, 11:22
Abstentions, 11:27
Minutes of, 11:25
Notice of, 11:23
Procedure for, 11:24
Right to dissent, 11:26

DIRECTORS
Generally, 11:2
Applications to exemptions, 14:31
Business judgment rule, 11:51
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Custody of records, 17:13
Director, dissolution by, 17:4
Introduction, 17:1

Order of court, dissolution by, 17:5
Powers of court, 17:8

Procedure on application to court for dis-
solution, 17:7

Proposed voluntary dissolution with court
supervision, 17:3

Unknown claimants, 17:15

Vesting in Crown, 17:16

Voluntary dissolution, 17:2

DIVIDENDS

Generally, 11:52
Declaration of, 11:55
Dividends in specie, 11:54
Improper dividends, 11:53
Payment of, 11:57

Record date for, 11:56
Shareholder, 12:10

Stock dividends, 11:54

© 2021 Thomson Reuters, Rel. 7, 9/2021

EXTRA-PROVINCIAL
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See also LICENCES AND REGISTRA-
TION
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CORPORATIONS (BRITISH
COLUMBIA)—Cont’d
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Introduction, 20:1
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EXTRA-PROVINCIAL
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Corporations Regulation, 22B
Introduction, 22:1
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Names, 22:2
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CORPORATIONS (NEW
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Case law, 24:2
Regulations, 24:1
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Introduction, 26:1 et seq.
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Analysis, 28:2
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—Cont’d
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Introduction, 30:1
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Legal Publicity Regulation, 30B

EXTRA-PROVINCIAL
CORPORATIONS
(SASKATCHEWAN)
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Business Corporations Regulation, 31B
Introduction, 31:1 et seq.
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Registration, 31:2

EXTRA-TERRITORIAL
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Northwest Territories, 25:1
Nunavut, 27:1 et seq.
Yukon Territory, 32:1
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Economy, 27:2
Introduction, 27:1

EXTRA-TERRITORIAL
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Introduction, 32:1
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EXTRA-TERRITORIAL
REGISTRATION (NORTHWEST
TERRITORIES)

Business Corporations Act, 25A
Introduction, 25:1

FEDERAL CORPORATE LAW,
EVOLUTION OF
Articles of association companies, 1:7
Bijuralism and CBCA: Harmonization
with Quebec Civil Code, 1:34
Federal Law—Civil Law Harmoniza-
tion Act, No. 3:1 et seq., 1:35
General Analysis of Harmonization
Amendments in Bill S-3, 1:36
Case law themes since 1975, 1:28
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ments and corporate control, 1:29
Imperial Oil: tax avoidance, 1:33
People’s: directors’ duties to creditors,
1:30
Telus: asset-backed financing and bond
covenants, 1:32
UPM-Kymmene: directors’ duties and
business judgment rule, 1:31
Combines Investigation Act, 1:20
Confederation and division of powers, 1:9
Corporate continuance, advent of, 1:21
Corporate finance developments, 1:24
Corporate taxation problems, 1:26
Corporations created by royal charter, 1:2
Developments since 1975, 1:27
English law, reception of, 1:3
Inter-jurisdictional continuances, 1:22
Introduction, 1:1
Letters patent incorporation, 1:8
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1:7
Restraint of trade, contracts in, 1:19
Securities Acts, 1:25
Taxation issues of continuances, 1:23
1800 to 1841, 1:5
1867 to 1975, 1:10
constructive notice and indoor manage-
ment rule, 1:17
corporate authority and seals, 1:14
corporate litigation and rule in Foss v.
Harbottle, 1:18
objects clauses, 1:11
par value of shares, 1:15
purchase own shares, 1:13
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EVOLUTION OF—Cont’d
1867 to 1975, 1:10—Cont’d
restrictions on paying dividends, 1:16
ultra vires acts, 1:12
1841 to Confederation, 1:6
U.S. corporate law origins, 1:4

FEDERAL CROWN CORPORATIONS
See also SPECIAL CORPORATIONS
Generally, 9:8

FOREIGN BRIBERY AND
CORRUPTION
Anti-bribery measures, 10:34
Anti-corruption
due diligence, 10:32
law enforcement, 10:33
Compliance implications, 10:31

Corruption of Foreign Public Officials
Act, 10:26

Defences, 10:29

Due diligence, 10:32

Jurisdiction, 10:30

Offences, 10:27

Sanctions, 10:28

Securities law developments, 10:34

FOSS V. HARBOTTLE, RULE IN
Corporate litigation and, 1:18
Shareholder remedies, 13:15

GOING PRIVATE TRANSACTIONS
See also ARRANGEMENTS
Generally, 18:93
Amalgamation squeeze out, 18:102
Arrangement, 18:103
Compelled acquisitions, 18:99
Compulsory transfer, 18:96
Fair value of dissenter’s shares, 18:98
Formal valuation, 18:108
Information circular, 18:107
Minority shareholder approval, 18:106
Multilateral Instrument 61-101, 18:94
Securities regulation of, 18:104
Share consolidation, 18:101

IDENTIFICATION THEORY
See also CORPORATE LIABILITY
Generally, 10:5

INCORPORATION
“Body corporate,” use of term, 2:10
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INCORPORATION—Cont’d
Canada Business Corporations Act
incorporation under, 2:27
introduction to, 2:19
Canada Corporations Act, 2:20
Closely-held corporations, 2:12
“Company,” use of term, 2:10
Constitutional authority, 2:17
Corporate legal personality, 2:9
Corporate name, protection of, 2:23
Corporate name, use of, 2:23
“Corporation,” use of term, 2:10
Costs of, 2:24
Directors residency requirements, 2:25
Extra-provincial registrations, 2:22
Filing articles of incorporation, 2:18
Incorporators, 2:28
Introduction, 2:1
Language of articles, 2:30
Letters patent, 2:18
Lifting corporate veil, 2:13
agency, 2:13
fraud, 2:13
Pre-incorporation contracts, 2:31
Pre-incorporation decisions, 2:29
Procedure for, 2:32
Registration of memorandum of associa-
tion, 2:18
Separate liability of corporate principals,
2:16
Services offered by Corporations Canada,
2:33
Time delays for, 2:26
Unlimited liability corporations, 2:11
Where to incorporate, 2:21

INDEMNIFICATION
Generally, 11:46

INDOOR MANAGEMENT RULE
Generally, 1:17, 5:8

INSURANCE
Generally, 11:46

INVESTIGATIONS
See also SHAREHOLDER REMEDIES
Court supervision of inspector, 13:9
Criminating statements, 13:5
Fact-finding role, 13:8
Inspection, costs of, 13:12
Inspectors’ report as evidence, 13:11
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INVESTIGATIONS—Cont’d

Investigation, conduct of, 13:7
Investigation, scope of, 13:10
Powers of inspector, 13:6
Tests to appoint inspector, 13:4
Under CBCA, 13:3

LETTERS PATENT

Generally, 1:8, 2:18

LICENCES AND REGISTRATION

Extra-provincial registrations, 2:22
Jurisdiction, 19:1 et seq.
provincial statutes, 19:2
returns in general, 19:3

LIQUIDATION

Costs, 17:11

Distribution, 17:11

Duties of liquidator, 17:10

Final accounting, 17:11

Introduction, 17:1

Liquidation order, 17:9

Powers of court, 17:8

Powers of liquidator, 17:10

Procedure on application to court for
liquidation, 17:7

Right to distribution in money, 17:12

MARY CARTER AGREEMENTS

See also CORPORATE LITIGATION
Generally, 10:22

MERGERS AND ACQUISITIONS

Auctions, 18:20
Board discretion on transaction structur-
ing, 18:4
Corporate and securities law
amalgamations, 18:11
corporate control, 18:3

negotiated transactions or hostile bids,
18:10
shareholder approval requirements,
18:12
take-over bids, 18:11, 18:60
Deal protection measures, 18:23

go-shop and match right provisions,
18:27

no-shop provisions and break fees,
18:25

no-talk provisions, 18:24
window-shop provisions, 18:26
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MERGERS AND ACQUISITIONS

—Cont’d
Evolution of merger and acquisition pro-
cess, 18:13
confidentiality agreements, 18:15
disclosure of personal information,
18:17

disclosure required by law, 18:18
expression of interest letter, 18:14
letter of intent, 18:13
permitted use provisions, 18:16

return or destruction of documents,
18:19
Fiduciary out, 18:22
Hostile take-over bids, 18:84
defensive strategies, 18:85
defensive tactics, 18:85
National Policy 62-202, 18:89
role of securities commissions, 18:88
role of the courts, 18:87
shareholders rights plans, 18:86
Legal framework, 18:1
Material adverse change clauses, 18:29
National securities, 18:2
Plans of arrangement, 18:30
confidentiality agreement, 18:1
interim court order, 18:31
merger and acquisition strategy, 18:30
plan of arrangement agreement, 18:3
security holders, 18:32
support agreement, 18:2
voting rights, 18:32
Regulatory risk, 18:33
Canada Transportation Act, 18:59
competition, mergers lessening, 18:40
Competition Act, 18:34
collusion, 18:37
unilateral effects, 18:37
competition bureau, 18:49
competitively sensitive information,
18:44
confidentiality of information submit-
ted to bureau, 18:45
consent agreements and orders, 18:52
coordinating with other jurisdictions,
18:48
defense, efficiency, 18:41
expert economic evidence, 18:47
Investment Canada Act, 18:55
law enforcement record, 18:36
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MERGERS AND ACQUISITIONS

—Cont’d
Regulatory risk, 18:33—Cont’d
legislative history, 18:35
market definition, 18:38, 18:39
merger remedies, 18:51
national security review, 18:57
net benefit to Canada, 18:56
pre-merger filing process, 18:43
pre-merger notification filing, 18:42
remedy obligations, 18:54
risk assessment, 18:38
sensitive information, 18:44
separate provisions, hold, 18:53
state owned enterprises, 18:58
third party intervention, 18:50
transaction and strategic documents,
18:46
Revlon Doctrine, 18:22
Standstill agreements, 18:21
Support agreements, 18:28
Take-over bids, 18:60
acquire outstanding voting, 18:62
acting in concert, 18:63
acting jointly, 18:63
bid circular, 18:73
bidder selling, 18:68
collateral benefits,
directors, 18:71
employees, 18:71
officers, 18:71
prohibition against, 18:70
creeping take-overs, 18:67
directors’ circular, 18:76
early warning system, 18:77
equal treatment of target’s sharehold-
ers, 18:64
equity securities, 18:62
exemption,
foreign bid, 18:81
from formal requirements, 18:78
minimal connection to jurisdiction,
18:82
non-reporting target issuer exemp-
tion, 18:83
normal course purchase, 18:79
private agreement, 18:80
expiry, 18:74
following bid, restrictions on
purchases, 18:69
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—Cont’d
Take-over bids, 18:60—Cont’d

material change, 18:75

mechanics, 18:72
commencement of bid, 18:72
financing of bid, 18:72

minimum bid period, 18:74

purchases, pre-bid, 18:65

purchases and sales during the bid,
18:66

rules, 18:61

variation of circular terms, 18:75

withdrawal rights, 18:74

Tax considerations in transaction structur-

ing, 18:5

financing considerations, 18:8

non-resident purchaser, 18:9

purchaser considerations, 18:7

seller considerations, 18:6

MUTUAL FUNDS
See also SPECIAL CORPORATIONS
Generally, 6:17
Independent review committee, 9:11
Legal structures, 9:10

NAMES

Basic CBCA provisions, 4:2

Business names, provincial statutes relat-
ing to, 4:3

Change of name, 4:7, 15:7

Corporate name, protection of, 2:23

Corporate name, use of, 2:23

Cyber-squatting, 4:8

Domain name dispute resolution policy
(CDRP), 4:6

Domain names, 4:5

Introduction, 4:1

Trade-marks and trade names, 4:4

NON-CORPORATE BUSINESS

ENTITIES

See also INCORPORATION

Partnerships, 2:3
general partnership, 2:3
limited liability partnerships, 2:3
limited partnerships, 2:3

Sole proprietorship, 2:2

Trust, commercial or business, 2:6

Index-10

CanaDpA BusineEss CORPORATIONS MANUAL

NORWICH ORDERS
See also CORPORATE LITIGATION
Generally, 10:23

OFFICER DUTIES
Generally, 11:61

OFFICER LIABILITY
Generally, 11:30
Annual and interim filing, 11:43
Continuous disclosure, 11:44
Employment-related, 11:37
Environmental, 11:39
Federal bankruptcy legislation, 11:36
Intellectual property, 11:40
Prospectus, 11:42
Securities Acts, 11:41
Tax-related, 11:38

OFFICERS
See also DIRECTORS
Generally, 11:60
Chairperson, 11:63
Comptroller, 11:67
Contracts in which officers are interested,
11:29
Corporate governance, 11:1
Duties, 11:61
Forms, 11PR:1 to 11PR:37
Insider trading, 11:68
Liabilities
generally, 11:61
annual and interim filing, 11:43
continuous disclosure, 11:44
employment-related, 11:37
environmental, 11:39
federal bankruptcy legislation, 11:36
intellectual property, 11:40
prospectus, 11:42
Securities Acts, 11:41
tax-related, 11:38
Managing director, 11:64
Penalties, 11:45, 11:62
Power to contract, 11:60
Precedents, 11PR:1 to 11PR:37
President, 11:65
Secretary, 11:67
Treasurer, 11:67
Vice-president, 11:66

OPPRESSION ACTION
See also SHAREHOLDER REMEDIES
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Generally, 13:19
Closely-held corporations, 13:20
Publicly traded corporations, 13:23
CCAA monitor as complainant, 13:26
director liability, 13:25
unique harm, 13:24

ORGANIZATION
Banking and signing officers’ resolutions,
3:5
By-laws, 3:4
Corporate seal, 3:6
Duties of first directors, 3:1
Information required, 3:2
Officers, 3:7
Powers of first directors, 3:1
Procedure for, 3:3

PARTNERSHIPS
General partnership, 2:3
Limited liability partnerships, 2:3
Limited partnerships, 2:3

PENSION FUND SOCIETIES
See also SPECIAL CORPORATIONS
Generally, 9:4

PRIVATE ACT INCORPORATIONS
See also SPECIAL CORPORATIONS
Generally, 9:5

PROXIES
Generally, 12:36
Form of, 12:37
Management proxy circulars, 12:38
Proxy solicitation, 8:9
Revocation, 12:39
SEC new universal e-proxy rules, 12:40
Solicitation, 12:36

PROXY CONTEST
Chronology for CBCA corporation, 12:47

Compensating dissident Board nominees,
12:52

Dealer fees in contested director elections,
soliciting, 12:51

Foreign issuers, 12:44

Forms, 12:21

Introduction, 12:42

Origin, 12:43

Shareholder meetings, 12:45, 12:48 to
12:50
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RECORDS

Communication with beneficial owners,
14:5

Corporate, 14:1
Evidence, records as, 14:4
Forms, 14A:5
Inspection of, 14:8
Rectifying, 14:3
Securities, 14:2
Security holders lists, 14:7
Shareholder lists, 14:6

REGISTERED OFFICE
Generally, 4:9

REGISTRATION
See LICENCES AND REGISTRATION

REVIVAL
Generally, 17:17

SHARE CAPITAL
Capital clause, 6:2
Changing rights of shareholders, 6:16
Constrained shares, 6:5
Corporation holding shares of itself or its
parent, 6:20
Defences of issuer, 6:36
Delivery, 6:47
Destroyed securities, 6:49
Duties of parties on transfer, 6:38
Duty of issuer to inquire into adverse
claims, 6:40
Duty of seller to deliver, 6:48
Employee shares, 6:25
Endorsement, 6:44
Evidence, 6:50
Forms of securities, 6:30
Fractional certificates, 6:22
Guarantees, 6:45
Introduction, 6:1
Issue of shares, 6:24
Issuer, 6:31
Liability to creditors, 6:27
Lien and endorsement of dissent, 6:42
Lost securities, 6:49
Mutual funds, 6:17
Non-voting shares, 6:5
Notice to purchaser, 6:35
Overissue, 6:33
Privileges and restrictions, 6:7
convertible preferred, 6:10
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Privileges and restrictions, 6:7—Cont’d
other preferential features, 6:15
preferred dividend (cumulative or non-
cumulative), 6:8
purchase fund, 6:12
redemption, 6:11
retraction right, 6:14
return of capital, 6:9
voting rights, 6:13
Protection of issuer on transfers, 6:46
Purchase of shares and issuer bids, 6:19
Purchasers, 6:34
Redemption of shares and issuer bids,
6:19
Reduction of stated capital, 6:28
Registers, 6:29
Restricted voting shares, 6:5
Restrictions on transfer, 6:41
Scrip certificates, 6:22
Securities Transfer Acts, uniformity of,
6:51
Security-based compensation arrange-
ments, 6:26
Security certificates, 6:21
Several classes of shares, 6:4
Shares issuable in series, 6:6
Share warrants, 6:23
Single class of shares, 6:3
Stated capital account, 6:18
Subordinate voting shares, 6:5
Transfer of securities, 6:37
Transfers, 6:29
Transmission of securities, 6:43
Warranties related to transfer, 6:39
Warranty on issue, 6:32
Wrongfully taken securities, 6:49

SHAREHOLDER AGREEMENTS
Generally, 12:18
Drag-along rights, 8:4
Duha case, 1:29
Other shareholder agreements, 8:15
Shotgun clauses, 8:4

Unanimous shareholder agreements, 8:14,
12:19

SHAREHOLDER MEETINGS
Generally, 12:24
Annual, 12:27
Closely-held corporations, 8:8
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SHAREHOLDER MEETINGS—Cont’d
Court ordered, 12:25
Location of, 12:29
Notice of, 12:30
Procedure, 12:41
Requisition of, 12:35
Special, 12:28

SHAREHOLDER REMEDIES
Appraisal rights of dissenting sharehold-
ers, 13:13
Compliance order, 13:27
Corporate governance, 11:1
Court applications under CBCA, 13:2
Derivative actions
generally, 13:14
complainants in, 13:17
interests of corporation, 13:16
personal claims versus, 13:18
rule of Foss v. Harbottle, 13:15
Introduction, 13:1
Investigations
court supervision of inspector, 13:9
criminating statements, 13:5
fact-finding role, 13:8
inspection, costs of, 13:12
inspectors’ report as evidence, 13:11
investigation, conduct of, 13:7
investigation, scope of, 13:10
powers of inspector, 13:6
tests to appoint inspector, 13:4
under CBCA, 13:3
Oppression action
generally, 13:19
closely-held corporations, 13:20
guidelines, 13A:1
publicly traded corporations, 13:23

SHAREHOLDERS

Amendments

by-laws, 12:12

charter, 12:12

special resolutions, 12:12
Becoming shareholder, 12:4
Closely-held corporations, 12:2
Continuous disclosure obligations, 12:31
Corporate entity, 12:9
Corporate governance, 11:1

Disclosure of corporate governance prac-
tices, 12:34
Dividends, 12:10
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Forms, 12:42
Institutional investors, role of, 12:17
Introduction, 12:1
Joint shareholders, 12:5
Limited liability, 12:8
Meetings
generally, 12:24
annual, 12:27
court ordered, 12:25
location of, 12:29
notice of, 12:30
procedure, 12:41
requisition of, 12:26, 12:35
special, 12:28
Minority rights, 12:14
Other rights, 12:23
Pooling agreements, 12:20
Precedents, 12:42
Proposals, 12:22
Proxies
generally, 12:36
form of, 12:37
management proxy circulars, 12:38
revocation, 12:39
SEC new universal e-proxy rules,
12:40
solicitation, 12:36
Public corporations, 12:3
Record dates, 12:21, 12:33
Repayment of capital, 12:11
Rights generally, 12:7
Right to information, 12:15
Right to vote, 12:16
Shareholder agreements, 12:18
Shareholder communication, 12:32
Shareholder lists, 12:6
Shares acquired by corporation, 12:13
Unanimous shareholder agreements,
12:19
Voting trusts, 12:20

SINKING FUNDS

Generally, 7:10

SOLE PROPRIETORSHIPS

Generally, 2:2
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SPECIAL CORPORATIONS
Boards of Trade Act, 9:2

Canada Business Corporations Act, scope

of, 9:1

Canada Corporations Act, 9:6
Constrained share corporations, 9:9
Continuance of, 9:7
Co-operative financial businesses, 9:3
Federal crown corporations, 9:8
Mutual funds

independent review committee, 9:11

legal structures, 9:10
Pension fund societies, 9:4
Private act, incorporated by, 9:5

TAXES
Acquisition of business, 3:10, 3:15
Director liabilities, 11:38
Imperial Oil case, 1:33
Officer liabilities, 11:38

TORT LIABILITY
See also CORPORATE LIABILITY
Generally, 10:1 to 10:2

TRUST INDENTURES
Generally, 7:9
CBCA trust indenture, 7:12
Closely-held corporations, 8:12
Debt obligations defined, 7:8
Receivers and receiver-managers, 7:13

Registration of mortgages and charges,
7:11
Sinking funds, 7:10

TRUSTS, COMMERCIAL OR
BUSINESS
Generally, 2:6

VICARIOUS LIABILITY
See also CORPORATE LIABILITY
Generally, 10:4

VOTING

See DIRECTORS; SHARE CAPITAL;
SHAREHOLDERS

WARRANTS
Generally, 6:23
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