COMPARATIVE CHART NO. 2 (2006-09-05)

COMPARING THE SOCIETY ACT'TO SELECTED MODELS FOR REFORM

This chart compares selected provisions from the Sociery Act with their equivalents in several models
tor reform. These models have been chosen from leading examples found in legislation that 1s cur-
rently in force, in a bill before the last Parliament, and in reports of law reform bodies. The models

for reform are:

Abbreviation
BC
CA

SK
(SN

AB

Act, Bill, or Report
Business Corporations Act, S.B.C. 2002, c. 57

Bill C-21, Canada Not-for-profit Corporations Act, 1st Sess., 38th
Parl., 2004 (1st reading 15 November 2004; died on the order
paper when Parliament was dissolved on 29 November 2005)

The Non-profit Corporations Act, 1995, S.S. 1995, c. N-4.2

Revised Model Nonprofit Corporation Act (1987) (developed
and adopted by Subcommittee on the Model Nonprofit Cor-
poration Law, of the Business Law Section of the American
Bar Association—in force, in whole or in part, in Arkansas,
Indiana, Mississippi, Montana, North Carolina, South Caro-
lina, Tennessee, Washington, and Wyoming)

Draftt Incorporated Associations Act, being Part IV of Alberta Law
Reftorm Institute, Proposals for a New Alberta Incorporated Associa-
tions Act (ALRI Rep. No. 49) (Edmonton: The Institute,

1987), which formed the basis of Bill 54, Volunteer Incorpora-
tions Act, 2d Sess., 21st Leg., Alberta, 1987 (1st reading 15 June
1987; died on the order paper when the second session of the
21st Legislature was prorogued on 16 March 1988)
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INCORPORATION

Purposes

s. 2: society may be in-
corporated for “any law-
ful purpose or pur-
poses”’; non-exhaustive
list follows; 5 specific
purposes not allowed—
cannot be incorporated
for “the purpose of car-
rying on a business,
trade, industty, or pro-
fession for profit or
gain”

s. 3 (2): if purposes do
not appear to be author-
ized by Act, then Regis-
trar may require them to

be altered

no equivalent

no equivalent

(but s. 2 (1) defines “so-
liciting corporation” to
be a corporation that has,
in current year or within
any preceding period that
is prescribed, (a) re-
quested donations or
gifts of property from
the public, (b) received a
grant from federal gov-
ernment or a provincial
or municipal govern-
ment, or (c) accepted
money or other property
from corporation or
other entity that made a
request referred to in
para. (a) or received as-
sistance referred to in

para. (b)

s. 6 (1) (f): corporation
must be a membership
corporation or a charita-
ble corporation

s.2 (9): when a corpora-
tion 1s deemed to be a
charitable corporation:
(a) carries on activities
not primarily for benefit
of members; (b) solicits
or solicited donations; (c)
receives or received grant
from government in ex-
cess of 10 % of total in-
come for fiscal year; (d)
is registered charity un-
der Income Tax Act (Can-
ada)

§2.02 (a) (2): corpora-
tion must be a public
benefit corporation, mu-
tual benefit corporation,
or religious corporation

s. 4 (b): purpose or pur-
poses to be set out in ar-
ticles of incorporation

Procedure

s. 3: 5 or more persons
may form a society by fil-
ing with Registrar: (1)
constitution; (2) bylaws;
(3) list of directors; (4)
notice of address; (5) fee

s.10 (1): one or more
persons may form a
company by (a) entering
into an incorporation
agreement; (b) filing an
incorporation application
with Registrar

s. 10 (3): incorporation
agreement is in the form
prescribed by Registrar;
contains the notice of ar-
ticles

s. 15: “completing party”

s. 6 (1): one or more in-
dividuals or bodies cor-
porate may incorporate a
corporation by signing
articles of incorporation
s. 6 (2): individuals must
not be (a) less than 18
years old; (b) found inca-
pable by a court; (c)
bankrupt

s. 8: articles, notice of
registered office, and no-
tice of directors must be

s. 5 (1): one or more per-
sofis may incorporate a
corporation by signing
articles of incorporation
and delivering them to
Director

s. 5 (2): none of the fol-
lowing individuals can
incorporate a corpora-
tion: () less than 18
years old; (b) found to be
of unsound mind by a
court; (c) a bankrupt

§ 2.01: one or more per-
sofls may act as incorpo-
rator by delivering arti-
cles of incorporation to
the Secretary of State for
filing

s. 2: one or more per-
sofis may incorporate an
incorporated association
s. 3 (1): the incorporator
must send to Registrar:
(a) articles of incorpora-
tion; (b) prescribed
documents relating to
the name of the incorpo-
rated association; (c) no-
tice of registered office
or notice of designated
post office box and sepa-
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(z.e., person who submits
that application) must (a)
before application is
submitted to Registrar (1)
examine articles and 1n-
corporation agreement to
ensure they have been
endorsed, (i) designate
as incorporators all per-
sons who have endorsed
articles and incorpora-
tion agreement, and no
one else, and (iif) com-
plete completing party
statement, and (b) after
company is incorporated,
deliver to delivery ad-
dress of company’s re-
cords office, or mail by
registered mail to mailing
address, oniginally signed
articles and incorpora-
tion agreement examined
by completing party

delivered to Director

rate records office; (d)
notice of directors; (e)
fees

Incorporation document

constitution (formerly
Schedule A forms 1, 2,
or 3)—contains name of
society, bylaws, and is
signed by 5 incorporators

s. 11: notice of articles—
it must (a) be in the form
established by Registrar,
(b) set out the name of
the company, (c) set out
names and addresses of
directors, (d) identify the
registered office, (e)
identify the records of-
fice, (f) set out any trans-
lation of the company’s
name in use in Canada,
(g) describe the author-
ized share structure, (h)

s. 7: articles of incorpo-
ration, in the form set by
Director, setting out (a)
name of the corporation,
(b) province where regis-
tered office 1s situated,
(c) classes or groups of
members that the corpo-
ration is authorized to es-
tablish, and any voting
rights attached to them,
(d) number of directors,
or the minimum and
maximum numbers, (e)

s. 6: articles of incorpo-
ration, in the prescribed
form, setting out (a)
name of the corporation
(b) [repealed], (c) classes
of membership interest,
and their rights, privi-
leges, restrictions, and
conditions, (d) whether
or not there is a right to
transfer a membership
interest, and any condi-
tions attached to this
right, (e) number of di-

§ 2.02 (a): articles of in-
corporation, 7ust set
forth (1) corporate name,
(2) whether the corpora-
tion 1s a public benefit
corporation, mutual
benefit corporation, or
religious corporation, (3)
street address of initial
registered office and
name of initial registered
agent at that office, (4)
name and address of
each incorporator, (5)

s. 4: articles of incorpo-
ration—must set out at
least (a) name of incor-
porated association, (b)
purpose or purposes, (C)
any restriction on activi-
ties, and (d) a statement
either (1) that there will
be one class of member
or (i) there will be more
than one class of mem-
ber, in which case the
designation, characterns-
tics, special rights and re-
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set out special rights and
restrictions, if any, for
each class or series of
share

restrictions on activities,
if any, (f) statement of
mission, (g) statement
concerning distribution
of assets on dissolution

rectors, or the minimum
and maximum numbers,
(f) whether the corpora-
tion 1s a membership
corporation or a charita-
ble corporation, (g) re-
strictions on activities, if
any, (h) distribution of
property on dissolution

whether or not the cor-
poration will have mem-
bers, (6) distribution of
assets on dissolution

§ 2.02 (b): articles of in-
corporation, 7ay set
forth (1) purpose or pur-
poses for which the cor-
poration was organized,
(2) names and addresses
of initial directors, (3)
provisions regarding (i)
managing and regulating
affairs, (1) defining, limit-
ing, and regulating the
powers of the corpora-
tion, 1ts directors, or its
members, and (ii1) char-
acteristics, qualifications,
rights, limitations, and
obligations attaching to
each or any class of
members, or (4) any pro-
vision required or per-
mitted in the bylaws

strictions, and maximum
number of each class
must be set out

s. 5: articles of incorpo-
ration must contain (a) a
statement that no income
or property of the incor-
porated association will
be distributed to a mem-
ber, director, or officer,
except on or after liqui-
dation; or (b) a statement
that no income or prop-
erty of the incorporated
association will be dis-
tributed to a member, di-
rector, or officer either
during its existence or af-
ter its liquidation

s. 6: the articles may
contain certain specific
permitted exceptions to
the statements contained
mns.5

Effect of incorporation/ powers/ capacity

s. 4: from date of issu-

ance of certificate of in-

corporation, society is a

corporation:

o with the name con-
tained in the certifi-
cate;

e with the right to sue,
be sued, and contract
in that name;

e having perpetual suc-
cession;

e with the right to a

s. 17: on and after incor-
poration, shareholders
are a company with the
name set out in the no-
tice of articles, capable of
exercising the powers of
an incorporated com-
pany with the powers
and with the liability on
the part of the share-
holders provided for in
the Act

s. 30: company has the

s. 10: corporation comes
into existence on issu-
ance of certificate

s. 16 (1): corporation has
the capacity and, subject
to the Act, the rights,
powers, and privileges of
a natural person

s. 17: not necessary to
pass a bylaw to confer a
particular power on cor-
poration or directors

s. 9: corporation comes
into existence on the
date shown on certificate
s. 15 (1): corporation has
the capacity and, subject
to the Act, the rights,
powers, and privileges of
a natural person

s. 16: not necessary to
pass a bylaw to confer a
particular power on cor-
poration or directors

§ 2.05 (a): corporate ex-
istence begins on filing
of articles of incorpora-
tion, unless a later date 1s
selected

§ 3.02: unless articles
provide otherwise, cor-
poration has perpetual
duration and succession
in corporate name and
has the same powers as
an individual to do all
things necessary or con-

s. 15 (1): incorporated
association comes into
existence on the date
shown 1in certificate

s. 16 (1): incorporated
association has the ca-
pacity and, subject to the
Act, the rights, powers,
and privileges of a natu-
ral person

s. 16 (3): incorporated
association forbidden to
act except for its stated
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seal;

e with the powers and
capacity of a natural
person of full capac-
ity as may be required
to pursue its pur-
poses

capacity and the rights,
powers, and privileges of
an individual of full ca-
pacity

venient to carry out its
affairs

§ 3.04: abrogates the
doctrine of #ltra vires in
most circumstances—
but preserves it for pro-
ceedings against the cor-
poration when a third
party has not acquired
rights, and for proceed-
ings against an incum-
bent or former director,
officer, employee, or
agent

purposes

s.16 (4): no act of in-
corporated association is
invalid by reason only
that it is contrary to Act
or articles

Name

s. 3 (6): incorporates by
reference ss. 21-29 of
Business Corporations Act

s. 23: company must
have “limited,” “incorpo-
rated,” or “corporation,”
or a French equivalent or
abbreviation after its
name

s. 24: restrictions on use
of names

s. 27: name must be dis-
played (a) in a conspicu-
ous position at each
place in British Columbia
where it carries on busi-
ness, (b) on notices and
official publications in
British Columbia, (c) on
contracts, etc., in British
Columbia, (d) on bills of
exchange, promissory
notes, cheques, and or-
ders for money used in
British Columbia

s. 28: Registrar may or-
der change of name

s. 11 (3): corporation
must set out name in
legible characters on all
contracts, invoices, nego-
tiable mstruments, and
orders for goods or ser-
vices

s. 12: Director may re-
serve a name, on request,
for a prescribed period

s. 13: prohibited names

s. 10: corporation must
include “corporation,”
“incorporated,” or ab-
breviations in name

s. 10 (5): corporation
must set out name in
legible characters on all
contracts, invoices, nego-
tiable mstruments, and
orders for goods or ser-
vices

s. 11: Director may re-
serve name for 90 days
s. 12: restrictions on
names

§ 4.01 (a): corporate
name must not contain
language stating or im-
plying that it is organized
for a purpose other than
those permitted under
Act and articles

§ 4.02 (a): person may
reserve the use of a cor-
porate name

§ 4.03: foreign corpora-
tion may register name

s. 12 (1): name must end
in “Incorporated Asso-
ciation” or “I.A.”

s. 12 (4): name of incor-
porated association must
not include “limited,”
“corporation,” or “in-
corporated,” or their ab-
breviations

s. 14: Registrar may re-
voke name of incorpo-
rated association that is
directed to change name
and fails to do so
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Liability of members

s. 5: member not liable,
in individual capacity, for
debt or liability of society

s. 87 (1): no shareholder
personally liable for
debts, obligations, de-
faults, or acts of com-
pany

s. 37 (1): members not,
in that capacity, liable for
any liability of corpora-
tion

s. 32: no member liable
for any liability, debt, or
act of corporation

§ 6.12: member not, as
such, personally liable for
debts, acts, liabilities, or
obligations of corpora-
tion

s. 17: members not, as
members, liable for liabil-
ity, act, or default of in-
corporated association

Bylaws

s. 6: society must have
bylaws that address (a)
admission of members,
their rights and obliga-
tions, and when they
cease to be in good
standing, (b) conditions
under which member-
ship ceases and expul-
sion, (c) procedure for
calling general meetings,
(d) rights of voting at
general meetings and
proxy voting (if allowed),
(e) appointment and re-
moval of directors, and
their duties, powers, and
remuneration, (f) exercise
of borrowing powers, (g)
preparation and custody
of minutes of meetings

s. 12: company must
have articles that set rules
for its conduct

s. 153: unless articles, by-
laws, or a unanimous
member agreement state
otherwise, directors may
by resolution make by-
laws that regulate the ac-
tivities and affairs of the
corporation

s. 90: unless articles, by-
laws, or a unanimous
member agreement state
otherwise, directors may
by resolution make by-
laws that regulate the ac-
tivities and affairs of the
corporation

§ 2.06: incorporators or
directors must adopt by-
laws, containing any pro-
vision for regulating and
managing the affairs of
the corporation that is
not inconsistent with the
law or the articles

s. 37: bylaws regulate (a)
the affairs of an incorpo-
rated association and (b)
the manner in which its
activities are carried on,
subject to the Act and
the articles

s. 39: initial bylaws
signed by the incorpora-
tors

No share capital

s. 8: a society must not
have capital divided into
shares

no equivalent

no equivalent

(but Act clearly only ap-
plies to corporations
without share capital—
the long title of the Act
makes this clear—but no
specific section contains
a prohibition like the one
in the Sodety Aci)

no equivalent

(but s. 2 (1) “corpora-
tion”: defines “corpora-
tion” to mean “a body
corporate, without share
capital . . .”)

no equivalent

no equivalent
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Interest not transferable

s. 9: interest of a mem-
ber not transferable, ex-
cept as provided in by-

laws

s. 113: share 1s transfer-
able as provided in arti-
cles

no equivalent

s. 6 (d): articles may
contain a provision
granting the right to
transfer a membership
interest

§ 6.11 (a): mutual benefit
corporation—right to
transfer membership
may be provided for in
articles or bylaws

§ 6.11 (b): public benefit
or religious corpora-
tion—no right to trans-
fer membership

s. 35: interest in mem-
bership not transferable
unless (a) articles other-
wise provide or (b) the
incorporated association
has a capital stock di-
vided into shares

Address for service, re

cords, and documents

s. 10: society must have
address for service in
British Columbia; must
file change of address
with Registrar

s. 11 (1): directors must
ensure that all society
documents are kept at
society’s address

s. 12: document may be
served on society (a) by
leaving at or mailing to
address or (b) by person-
ally serving director, offi-
cer, receiver manager, or
liquidator

s. 34: company must
have a registered office
and a records office in
British Columbia

s. 35 (1): may change lo-
cation of registered of-
fice or records office by
filing form with Regystrar
s. 39: procedure for
agent to transfer regis-
tered office

s. 40: procedure for
agent to eliminate regis-
tered office

s. 41: procedure for
agent to transfer records
office

s. 42: list of records a
company must keep at
records office

s. 9: records may be
served (a) by mailing to
mailing address or deliv-
ering to delivery address
of registered office, (b) if
the registered office has
been eliminated, as the
court directs, or () in

s. 20: corporation must
have registered office
and must file notice of
registered office with Di-
rector

s. 21: corporation must
maintain corporate re-
cords at registered office
or at any other place in
Canada designated by di-
rectors

s. 271: notice or other
document may be served
on corporation by send-
ing it to registered office
by registered mail, and it
1s deemed to be received
in the ordinary course of
the mail

s. 19: corporation must
at all times have regis-
tered office in Sas-
katchewan, and must
send notice of it to Di1-
rector

s. 20: corporation must
maintain corporate re-
cords at registered office
or at any other place in
Saskatchewan designated
by directors

§ 5.01: corporation must
continuously maintain in
state (1) a registered of-
fice with the same ad-
dress as registered agent
and (2) a registered agent
§ 5.02: corporation can
change registered office
or registered agent by fil-
ing statement of change
with Secretary of State

§ 16.01: corporation
must keep records at its
principal office

§ 5.04: corporation’s reg-
istered agent is its agent
for service

s. 26: incorporated asso-
ciation must have regis-
tered office in Alberta
that is readily identifiable
from last filing with Reg-
istrar, and may have a
post office box for ser-
vice by mail and a re-
cords office

s. 26: if the incorporated
association does not have
a post office box for ser-
vice or a records office,
then the registered office
fulfills these roles

s. 27: incorporated asso-
ciation must keep re-
cords at its records office
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any case, by serving any
director, senior officer,
liquidator, or receiver
manager
Contracts

s. 16: contracts on behalf
of society must be made
(a) in writing and under
seal if a contract between
natural persons must be
under seal and in writing,
(b) in writing and signed
by a person acting under
authority if a contract be-
tween natural persons
must be made in writing
and signed by the party
to be charged, and (c)
orally by a person acting
under authority, if a con-
tract between natural
persons may be made
orally

s. 193 (1): contract that,
if made between indi-
viduals would be re-
quired to be in writing
and under seal, may be
made for company in
writing and under seal

s. 193 (2): contract that,
if made between indi-
viduals would be re-
quired to be in writing
and signed by parties to
be charged, may be made
for company in writing
and signed by person act-
ing under express or im-
plied authority

s. 193 (3): contract that,
if made between indi-
viduals would be valid al-
though made orally and
not reduced to writing,
may be made in like
manner for company by
person acting under ex-
press or implied author-
ity

no equivalent

no equivalent

no equivalent

no equivalent

Amalgamation

s.17 (1): 2 or more so-
cieties may apply to Reg-
istrar to amalgamate by
sending to Registrar spe-
cial resolutions authoriz-
ing their directors (a) to

ss. 269-70: company
may amalgamate with
one or more other com-
panies or one or more
foreign companies by en-
tering into amalgamation

s. 202: 2 or more corpo-
rations may amalgamate
and continue as one cot-
poration

s. 203: amalgamating
corporations to enter

s. 168 (1): 2 or more
corporations may amal-
gamate and continue as
one corporation

s. 168 (2): if one of the
corporations is a charita-

§ 11.01: one or more
nonprofit corporations
may merge into a busi-
ness or nonprofit corpo-
ration, if the plan of
merger is approved

s. 83 (1): 2 or more in-
corporated associations
may amalgamate and
continue as one incorpo-
rated association

s. 84: each incorporated
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jointly sign constitution agreement into amalgamation ble corporation, then the | §11.02: public benefit association proposing to
and bylaws and (b) com- | ss.273-74: short form agreement amalgamated corporation | and religious corpora- amalgamate must enter

ply with other require-
ments of s. 3

s. 17 (3): after issuance
of certificate of incorpo-
ration for new society,
the former societies are
dissolved and all prop-
erty and rights of those
societies vest in the new
society

amalgamation proce-
dures for subsidiaries and
holding corporations

s. 275: amalgamation
agreement must be filed
with Registrar

s. 282: effect of amalga-
mation—detailed provi-
s1ons

s. 205: short-form amal-
gamation procedures for
holding corporations and
subsidiaries

s. 206: after adoption
and approval of amalga-
mation, articles of amal-
gamation are sent to Di-
rector

s. 207: on the date
shown in certificate of
amalgamation, the amal-
gamation of the amalga-
mating corporations and
their continuance as one
corporation becomes ef-
fective and a list of cer-
tain rights are preserved

is a charitable corpora-
tion

s. 169: amalgamating
corporations to enter
into amalgamation
agreement

s. 171: short-form amal-
gamation procedures for
holding corporations and
subsidiaries

s. 172: after adoption
and approval of amalga-
mation, articles of amal-
gamation are sent to Di-
rector

s. 173: on the date
shown in certificate of
amalgamation, the amal-
gamation of the amalga-
mating corporations and
their continuance as one
corporation becomes ef-
fective and a list of cer-
tain rights are preserved

tions face certain limita-
tions—they can merge
with another public
benefit or religious cor-
poration—otherwise
they require court ap-
proval, and must serve
Attorney General in the
court proceeding

§ 11.04: corporation
must deliver articles of
merger to Secretary of
State

§ 11.05: when merger
takes effect every corpo-
rate party to the merger
merges into the surviving
corporation and the
separate existence of
every corporate party ex-
cept the surviving corpo-
ration ceases

§ 11.07: gift to constitu-
ent corporation in will or
other instrument takes
effect as gift to surviving
corporation, unless will
or other instrument ex-
pressly provides other-
wise

into an amalgamation
agreement

s. 86: after amalgamation
agreement is adopted, ar-
ticles of amalgamation
must be sent to Registrar
s. 87: as of the date on
the certificate of amal-
gamation, the amalgama-
tion of the amalgamating
incorporated associations
and their continuance as
an amalgamated associa-
tion 1s effective

Branch societies

s. 18: society may estab-
lish and maintain branch
societies, with powers
conferred by society (but
not exceeding society’s
powers), if authorized by

no equivalent

no equivalent

no equivalent

no equivalent

s. 91 (1): incorporated
association may establish
branch

s. 91 (2): branch not
separate corporate entity
s. 92: body corporate
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bylaws

s. 18: society must send
notice of establishment
of branch to Registrar;
unless Registrar consents
in writing, branch must
use society’s name

s. 19: branch may incor-
porate

may enter into co-
operative arrangement
with incorporated asso-
ciation

Pre-incorporation contracts

no equivalent

s. 20: deemed warranty
that company will come
into existence and adopt
contract—personal liabil-
ity for breach of war-
ranty—company, and
not person, bound by
contract after adoption

s. 15: person is bound—
corporation may adopt it,
and person ceases to be
bound

no equivalent

§ 2.04: all persons pur-
porting to act on behalf
of corporation not yet
incorporated are jointly
and severally liable

no equivalent

CHANGES IN CONSTITUTION AND BYLAWS

Changes in constitution

s. 20 (1): society may, by
special resolution (a)
change its name or (b)
add a new purpose that
may be combined with
existing purposes or re-
strict or abandon a pur-
pose (but a charitable
purpose must not be
abandoned)

s. 20 (2): the resolution
does not take effect
unless Registrar approves
1t

s. 257 (2): company may
alter notice of articles by
court order or by passing
resolution required under
Act or, if the Act does
not specify, under articles
(if neither Act nor arti-
cles specify, then a spe-
cial resolution is re-
quired)

s. 257 (4): company
must file notice of altera-
tion with Registrar

s. 195 (1): members may
amend articles by special
resolution

s. 198: after amendment
to articles has been
adopted, articles of
amendment must be de-
livered to Director

s. 161 (1): members may
amend articles by special
resolution

s. 161 (2)—(6): charitable
corporation may only
amend articles in manner
consistent with being a
charitable corporation or
by order of the court

s. 164: after amendment
to articles has been
adopted, articles of
amendment must be de-
livered to Director

§ 10.01: corporation au-
thorized to amend its ar-
ticles

§ 10.02 (a): directors
may amend articles with-
out member approval to
(1) extend duration of
corporation, (2) delete
names and addresses of
mnitial directors, (3) delete
name and address of
original registered agent,
(4) change the corporate
name in specified ways

§ 10.03 (a): other
amendments to articles
are to be approved by (1)
majority of directors, if

s. 78 (1): incorporated
association may amend
its articles by special re-
solution

s. 78 (4): soliciting in-
corporated association
may not amend its arti-
cles to add, change, or
remove (a) a purpose or
(b) a restriction on its ac-
tivities

s. 80: after amendment
to articles has been
adopted, incorporated
association must send ar-
ticles of amendment to
Registrar
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the corporation is a pub-
lic benefit or religious
corporation, and the
amendment does not re-
late to the directors and
(2) members, by two-
thirds of the votes cast
or by a majority of the
voting power, whichever
1s less

§ 10.03 (b): the members
may require a higher per-
centage of votes cast for
adoption

§ 10.05: corporation
amending its articles
must deliver articles of
amendment to Secretary
of State

Additional provisions in constitution—alterab

le or unalterable

s. 22: if a society’s con-
stitution contains provi-
stons other than the
statement of its name
and purposes, the consti-
tution must state
whether the provision is
alterable or unalterable

no equivalent

no equivalent

no equivalent

no equivalent

no equivalent

Change in bylaws

s. 23 (1): society may
change bylaws by special
resolution

s. 23 (1): special resolu-
tion changing bylaws is
effective on the later of
(a) the date on which it is
filed with Registrar and
(b) the date specified in
the resolution

s. 259 (1): company may
alter articles by court or-
der or by passing resolu-
tion required under Act
or, if the Act does not
specify, under articles (if
neither Act nor articles
specify, then a special
resolution is required)

s. 259 (6): an alteration

s. 153 (1): unless articles,
bylaws, or a unanimous
member agreement pro-
vide otherwise, directors
may, by resolution, make,
amend, or repeal any by-
laws

s. 153 (2): directors must
submit the bylaw,

amendment, or repeal to

s. 90 (1): unless articles,
bylaws, or a unanimous
member agreement pro-
vide otherwise, directors
may, by resolution, make,
amend, or repeal any by-
laws

s. 90 (2): directors must
submit the bylaw,
amendment, or repeal to

§ 10.20: if the corpora-
tion has no members, its
directors may adopt, by
majority vote on notice,
any amendments to the
corporation’s bylaws,
subject to any third-party
approval required by the
articles

§ 10.21 (a): unless Act,

s. 40 (1): members may,
by special resolution,
adopt, repeal, and amend
bylaws

s. 40 (2): a bylaw, and
the repeal or amendment
of a bylaw, have no ef-
fect until a copy is sent
to Registrar
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of a company’s articles
that does not have the
effect of altering its no-
tice of articles takes ef-
fect (a) on the date and
time that the resolution
is received for deposit at
the company’s records
office or (b) at a later
date and time specified in
the resolution

members at the next
meeting of members, and
the members may, by or-
dinary resolution, con-
firm, reject, or amend the
bylaw, amendment, or
repeal

s. 153 (3): bylaw,
amendment, or repeal is
effective from the date
of the directors’ resolu-
tion

s. 153 (6): a member
who is entitled to vote at
the annual meeting of
members may propose to
make, amend, or repeal a
bylaw

members at the next
meeting of members, and
the members may, by or-
dinary resolution, con-
firm, reject, or amend the
bylaw, amendment, or
repeal

s. 90 (3): bylaw, amend-
ment, or repeal is effec-
tive from the date of the
directors’ resolution

s. 90 (5): a member who
is entitled to vote at the
annual meeting of mem-
bers may propose to
make, amend, or repeal a
bylaw

articles, bylaws, or mem-
bers require a greater
vote, an amendment to a
corporation’s bylaws
must be adopted by (1)
directors, if the corpora-
tion 1s a public benefit or
religious corporation,
and the amendment does
not relate to the direc-
tors, (2) members by
two-thirds of the votes
cast or a majority of the
voting power, whichever
is less, and (3) any third
party whose approval is
required by the articles

Continuation

no equivalent

s. 302—07: foreign cor-
poration may be contin-
ued into British Colum-
bia on approval of Regis-
trar

s. 308: unless prohibited
under s. 310, a company
may apply to continue
out of British Columbia
on approval of Registrar
and its shareholders by
special resolution

s. 209: body corporate
may apply to Director to
be continued under this
Act

s. 211: corporation may
apply for continuance
out of Canada if 1t 1s au-
thorized by its members
by special resolution and
if Director 1s satisfied
that the proposed con-
tinuance will not ad-
versely affect creditors or
members

s. 174: body corporate
may apply to Director to
be continued under this
Act

s. 175: corporation may
apply for continuance
out of Saskatchewan 1f it
is authorized by its mem-
bers by special resolution
and if Director is satis-
fied that the proposed
continuance will not ad-
versely affect creditors or
members

no equivalent

(but § 11.06 allows a
merger with a foreign
corporation)

s. 88: an extra-provincial
nonprofit corporation
may apply to Registrar to
be continued into Al-
berta

s. 89: incorporated asso-
ciation may apply for
continuance out of Al-
berta if it is authorized
by its members by special
resolution and if Regis-
trar 1s satisfied that the
proposed continuance
will not adversely affect
creditors or members

DIRECTORS

Directors—generally

s. 24 (1): members may,
in accordance with by-

no equivalent

s. 129 (3): members

must, by ordinary resolu-

s. 93 (3): members must,
by ordinary resolution at

§2.05 (a) (2): if no ini-
tial directors are named

s. 43: members must
elect directors, by ordi-
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laws, nominate, elect, or
appoint directors

s. 24 (4): society must
have at least 3 directors
s. 24 (5): at least one di-
rector must be ordinarily
resident in British Co-
lumbia

s. 24 (8): if a society has
less than 3 members for
more than 6 months,
then each director is per-
sonally liable for debts of
society incurred after the
expiration of 6 months
and for so long as there
are fewer than 3 directors

s. 120: a company must
have at least one director;
a public company must
have at least 3

no equivalent

no equivalent

tion at each annual meet-
ing at which election of
directors is required,
elect directors to hold of-
fice for a term not ex-
ceeding 3 years

s. 126: a corporation
must have one or more
directors, but a soliciting
corporation must have
not fewer than 3 direc-
tors, at least 2 of whom
are not officers or em-
ployees of the corpora-
tion or its subsidiaries

no equivalent

no equivalent

first meeting of members
and at each subsequent
meeting at which election
of directors is required,
elect directors to hold of-
fice for a term not ex-
ceeding 3 years

s. 89: a corporation must
have one or more direc-
tors, but a charitable cor-
poration (or a corpora-
tion any of the issued se-
curities of which are or
were part of a distribu-
tion to the public) must
have not fewer than 3 di-
rectors, at least 2 of
whom are not officers or
employees of the corpo-
ration or its subsidiaries
s. 92 (4): at least 25% of
the directors must be
resident Canadians, but if
a corporation has fewer
than 4 directors, then at
least one director must
be a resident Canadian
no equivalent

in articles, incorporator
or incorporators must
hold organizational
meeting and elect direc-
tors

§ 8.04 (a): if corporation
has members, all direc-
tors (except initial direc-
tors) must be elected at
first annual meeting of
members, and at each
annual meeting thereaf-
ter, unless articles or by-
laws prescribe some
other method

§ 8.04 (b): if corporation
does not have members,
directors must be elected
in the manner provided
in articles or bylaws, and
if articles and bylaws are
silent, then the board
elects directors

§ 8.03 (a): corporation
must have three or more
directors

no equivalent

no equivalent

nary resolution, at the
first meeting of members
and at every annual
meeting at which or at
the end of which there is
a vacancy

s. 41: an incorporated as-
sociation must have at
least one director, but a
soliciting incorporated
association must have at
least 3 directors

no equivalent

no equivalent

Duties of directors

s. 25 (1): director must
(a) act honestly and in
good faith and in best in-
terests of society and (b)
exercise the care, dili-
gence, and skill of a rea-
sonably prudent person,
in exercising the powers
and performing the func-
tions of a director

s. 142 (1): director or of-
ficer, when exercising
powers or performing
functions of director or
officer, must (a) act hon-
estly and in good faith
with a view to the best
interests of the company,
(b) exercise the care, dili-
gence, and skill that a

s. 149 (1): director and
officer, in exercising
powers and discharging
duties, must (a) act hon-
estly and in good faith
with a view to the best
interests of the corpora-
tion and (b) exercise the
care, diligence, and skill
that a reasonably prudent

s. 109 (1): director and
officer, in exercising
powers and discharging
duties, must (a) act hon-
estly and in good faith
with a view to the best
interests of the corpora-
tion and (b) exercise the
care, diligence, and skill
that a reasonably prudent

§§ 8.30 (a) & 8.42 (a):
director, in performing
duties as director, and of-
ficer, with discretionary
authority, must discharge
duties (1) in good faith,
(2) with the care an ordi-
narily prudent person in
a like position would ex-
ercise in the circum-

s. 49 (1): every director
or officer, in exercising
powers or discharging
duties, must (a) act hon-
estly and in good faith
with a view to the best
interests of the corpora-
tion and (b) exercise the
care, diligence, and skill
that a reasonably prudent
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s. 25 (2): statutory duties
are in addition to rules of
law or equity

reasonably prudent indi-
vidual would exercise in
similar circumstances, (c)
act in accordance with
Act and regulations, and
(d) subject to paragraphs
(a) to (c), act in accor-
dance with memoran-
dum and articles

s. 142 (2): statutory du-
ties in addition to rules
of any other enactment,
or of law or equity

person would exercise in
comparable circum-
stances

s. 149 (2): every director
and officer must comply
with Act, regulations, ar-
ticles, bylaws, and
unanimous member
agreement

s. 149 (3): director must
verify the lawfulness of
the articles and the cor-
poration’s mission

person would exercise in
comparable circum-
stances

s. 109 (2): every director
and officer must comply
with Act, regulations, ar-
ticles, bylaws, and
unanimous member
agreement

stances, and (3) in a
manner the director or
officer reasonably be-
lieves to be in the best
interests of the corpora-
tion (and, for officers
only, in the best interests
of the members, if any)

person would exercise in
comparable circum-
stances

No exception from statutory duties

s. 26: nothing in a con-
tract, the constitution, or
the bylaws, or the cir-
cumstances of a direc-
tor’s appointment, re-
lieves a director from (a)
the duty to act in accor-
dance with Act and regu-
lations or (b) a liability
that a rule of law would
otherwise attach to the
director in respect of
negligence, default,
breach of duty, or breach
of trust of which the di-
rector may be guilty in
relation to the society

s. 142 (3): no provision
in a contract, the memo-
randum. or the articles
relieves a director or of-
ficer from (a) the duty to
act 1n accordance with
Act and regulations or
(b) liability that by virtue
of any enactment or rule
of law or equity would
otherwise attach to that
director or officer in re-
spect of any negligence,
default, breach of duty,
or breach of trust of
which the director or of-
ficer may be guilty in re-
lation to the company

s. 149 (4): subject to
unanimous member
agreement that restricts
the powers of directors,
no provision in a con-
tract, the articles, the by-
laws, or a resolution re-
lieves a director or an of-
ficer from the duty to act
in accordance with Act
or regulations or relieves
them from liability for a
breach of the Act or
regulations

s. 109 (3): subject to
unanimous member
agreement that restricts
the powers of directors,
no provision in a con-
tract, the articles, the by-
laws, or a resolution re-
lieves a director or an of-
ficer from the duty to act
in accordance with Act
or regulations or relieves
them from liability for a
contravention of the Act
or regulations

no equivalent

s. 49 (3): no provision in
a contract, the articles,
the bylaws, or a resolu-
tion relieves a director or
an officer from the duty
to act in accordance with
Act or regulations or re-
lieves them from liability
for a breach of the Act
or regulations

Disclosure of interests

s. 27: director who 1s di-
rectly or indirectly inter-
ested in a proposed con-
tract or transaction with
society must disclose na-
ture and extent of inter-

s. 147: director or senior
officer has disclosable in-
terest in contract or
transaction if (a) it is ma-
terial to company, (b)
company has entered

s. 142 (1): director or of-
ficer must disclose to
corporation, in writing or
by requesting it be re-
corded 1n directors’ min-
utes or directors’ com-

s. 107 (1): director or of-
ficer must disclose to
corporation, in writing or
by requesting it be re-
corded in directors’ min-
utes, the nature and ex-

§ 8.31 (a): defines con-
flict of interest transac-
tion as one in which a di-
rector has a direct or in-
direct interest; subs. (d)
provides that a director

s. 48 (1): a director or
officer who (a) is a party
to a material contract or
proposed material con-
tract with the incorpo-
rated association or (b) is
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est to each of the other
directors

s. 28: director must ac-
count to society for prof-
its on such a contract or
transaction unless (a) di-
rector discloses interest
under s. 27, after this
disclosure the contract or
transaction approved by
other directors, and di-
rector abstains from vot-
ing or (b) contract or
transaction was fair and
reasonable to society at
the time 1t was entered
into and after full disclo-
sure, it is approved by
special resolution

s. 29: fact that director 1s
directly or indirectly in-
terested in contract or
transaction does not
make 1t void, but if the
contract is not approved
under s. 28, the court on
application of the society
or an interested person
may (a) prohibit society
from entering into pro-
posed contract or trans-
action, (b) set aside con-
tract or transaction, or
(c) make any other order

into, or proposes to enter
into, it, and (c) either di-
rector or senior officer
has material interest in 1t
or director or senior offi-
cer 1s a director or senior
officer of a person with a
material interest 1n it

s. 148: director or senior
officer liable to account
to company for any
profit accruing from con-
tract or transaction in
which director or senior
officer has disclosable in-
terest, unless: contract is
approved by directors
under s. 149; contract or
transaction is approved
by special resolution af-
ter nature and extent of
disclosable interest is
fully disclosed to share-
holders; or contract was
entered into before direc-
tor or senior officer be-
came director or senior
officer, disclosable inter-
est was disclosed to di-
rectors or shareholders,
and director or senior of-
ficer does not participate
in or vote on any deci-
ston or resolution touch-
ing on contract or trans-
action

s. 150: court has power
to order director or sen-
1or officer not liable

s. 151: contract or trans-

mittee’s minutes, the na-
ture and extent of any in-
terestin a, or in a pro-
posed, matenial contract
or transaction if director
or officer (a) is a party,
(b) 1s a director or officer
of a party, or (c) has a
material interest in a
party

s. 142 (7): members may
examine any portion of
directors’ minutes con-
taining disclosures of in-
terest

s. 142 (8): contract or
transaction is not invalid,
and interested director or
officer not required to
account to corporation
or members for profit if
(a) disclosure 1s made in
accordance with section,
(b) directors approved
contract or transaction,
and (c) contract or trans-
action was reasonable
and fair to corporation
when approved

s. 142 (9): even if condi-
tions in subs. (8) are not
met, a director or officer,
acting honestly and in
good faith, is not ac-
countable to corporation
or members if (a) the
contract or transaction is
approved or confirmed
by special resolution, (b)
sufficient disclosure is

tent of an interestin a
material contract or pro-
posed material contract if
the director or officer 1s
(a) is a party or (b)is a
director or officer of, or
has a maternial interest in,
a party

s. 107 (7): if director or
officer discloses interest
in accordance with sec-
tion, and the contract is
approved by the direc-
tors and members and it
was reasonable and fair
to corporation at the
time it was approved, the
contract is not void or
voidable (a) by reason
only of the relationship
of the director or officer
to the corporation or (b)
by reason only that the
director was included in
the quorum

s. 107 (8): where a direc-
tor or officer fails to dis-
close in accordance with
this section, the court, on
application of the corpo-
ration or a member, may
set aside the contract on
terms it considers appro-
priate

has an indirect interest in
a transaction if (1) the di-
rector has a material in-
terest in, or is a general
partner, of a party or (2)
the director is a director,
officer, or trustee of a
party

§ 8.31 (b): for public
benefit or religious cor-
porations, a conflict of
interest transaction may
be approved (1) in ad-
vance by a vote of direc-
tors or a committee of
directors if the material
facts of the director’s in-
terest and the transaction
are disclosed to or
known by directors or
committee and the direc-
tors approving the trans-
action in good faith rea-
sonably believe it is fair
to the corporation or (2)
at any time, by Attorney
General or court, in an
action in which the at-
torney general is joined

§ 8.31 (¢): for a mutual
benefit corporation, a
conflict of transaction
may be approved if (1)
the material facts were
disclosed to or known by
directors or committee
and directors or commit-
tee authorized, approved,
or ratified it or (2) the
material facts were dis-

a director or officer of,
or has a material interest
in, a party, must disclose
nature and extent of in-
terest in writing to incor-
porated association or
request that it be re-
corded in directors’ min-
utes

s. 48 (7): if material con-
tract 1s made—(a) the
contract 1s neither void
nor voidable by reason
only of the relationship
between the parties or by
reason that a party was
present and counted in
the quorum at a direc-
tors’ meeting authorizing
the material contract and
(b) a director or officer
(or former director or of-
ficer) 1s not liable to ac-
count for profit by rea-
son only of holding of-
fice as a director or offi-
cer—if the director or
officer disclosed interest
in accordance with this
section and the contract
was approved by the di-
rectors or shareholders,
and the contract was rea-
sonable and fair to the
incorporated association
at the time it was ap-
proved
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action not invalid merely
due to director’s or sen-
ior officer’s interest, fail-
ure to disclose interest,
or directors’ or share-
holders’ failure to ap-
prove

s. 152: except as pro-
vided above, director or
senior officer 1s under no
obligation to (a) disclose
any director or indirect
interest in contract or
transaction or (b) ac-
count for profits

s. 153: if director or sen-
ior officer hold any of-
fice or possesses any
property, right, or inter-
est that could directly or
indirectly result in the
creation of a duty or in-
terest that conflicts with
individual’s duty or inter-
est as a director or senior
officer, then nature and
extent of conflict must
be disclosed

made to members before
approval or confirma-
tion, and (c) the contract
or transaction 1s reason-
able and fair to corpora-
tion when it is approved
or confirmed

closed to or known by
members and the mem-
bers authorized, ap-
proved, or ratified it

Security and indemnity

s. 30 (1): society may re-
quire director or officer
to provide security

s. 30 (2): with court’s
approval, society may in-
demnify director or for-
mer director, or director
or former director of
subsidiary, against costs
incurred in civil, criminal,

no equivalent

s. 160: company may in-
demnify “eligible party”
(current or former direc-
tor or officer of com-
pany, or, in certain cir-
cumstances, of affiliated
corporation or entity)
against “eligible penal-
ties” or pay expenses ac-

no equivalent

s. 152 (1): corporation
may indemnify current or
former director or offi-
cer, or individual who
acted as director, officer,
or in similar capacity for
another entity at corpo-
ration’s request, against
all costs reasonably in-

no equivalent

s. 111 (1): corporation
may indemnify current or
former director or offi-
cer, or individual who
acted as director, officer,
or in similar capacity for
another entity at corpo-
ration’s request, against
all costs reasonably in-

no equivalent

§ 8.51 (a): corporation
may indemnify a “direc-
tor” (a broadly defined
term encompassing cut-
rent and former direc-
tors, and individuals
serving, at the corpora-
tion’s request, as a direc-
tor, officer, partner, trus-

no equivalent

s. 50 (1): except in re-
spect of an action by in-
corporated association to
obtain judgment in its
favour, incorporated as-
sociation may indemnify
director or officer against
all costs reasonably in-
curred 1n connection
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or administrative pro-
ceeding to which director
or former director was
made party because of
being director if (a) direc-
tors acted honesty and in
good faith with a view to
the best interests of soci-
ety or subsidiary and (b)
in a criminal or adminis-
trative proceeding, direc-
tors had reasonable
grounds to believe con-
duct was lawful

s. 30 (5): society may
purchase and maintain
insurance against per-
sonal liability for benefit
of director—and disclo-
sure of interest provi-
sions do no apply to this
transaction

tually and reasonably in-
curred in respect of
“proceeding’”

s. 163: company must
not indemnify “eligible
party” if (a) indemnity
made under earlier
agreement and, at the
time agreement was
made, company was
prohibited from indem-
nifying by its memoran-
dum or articles, (b) in-
demnity made otherwise
than under an earlier
agreement and, at the
time indemnity was
made, company is pro-
hibited from indemnify-
ing by memorandum or
articles, (c) if “eligible
party” did not act hon-
estly and in good faith
with a view to best inter-
ests of company or asso-
ciated corporation, or (d)
if “eligible party” did not
have reasonable grounds
to believe conduct was
lawful

s. 165: company may
purchase and maintain
insurance for benefit of
“eligible party”

curred in proceeding in-
volving director, officer,
or individual due to as-
sociation with corpora-
tion or other entity

s. 152 (3): corporation
may not indemnify per-
son mentioned in subs.
(1) unless person (a)
acted honestly and in
good faith with a view to
the best interests of cor-
poration or entity and (b)
had reasonable grounds
to believe conduct was
lawful

s. 152 (4): with court ap-
proval, corporation may
indemnify person re-
ferred to in subs. (1) in
respect of action by or
on behalf of corporation
or other entity to which
person is party due to as-
sociation with corpora-
tion or other entity if
person fulfills conditions
in subs. (3)

s. 152 (5): despite subs.
(1), person has right to
indemnity if (a) court
finds person not to have
committed fault and (b)
person complies with
conditions in subs. (3)

s. 152 (7)—(9): on appli-
cation of corporation,
other entity, or person
referred to in subs. (1),
and on notice to Direc-

curred in proceeding in-
volving director, officer,
or individual due to as-
sociation with corpora-
tion or other entity, if di-
rector, officer, or indi-
vidual (a) acted honestly
and in good faith with a
view to the best interests
of corporation or entity
and (b) had reasonable
grounds to believe con-
duct was lawful

s. 111 (3): with court ap-
proval, corporation may
indemnify person re-
ferred to in subs. (1) in
respect of action by or
on behalf of corporation
or other entity to which
person is party due to as-
sociation with corpora-
tion or other entity if
person fulfills conditions
in subs. (1)

s. 111 (4): despite subs.
(1), person referred to in
subs. (1) has right to in-
demnity if (a) court finds
person not to have
committed fault and (b)
person complies with
conditions in subs. (1)

s. 111 (6)—(8): on appli-
cation of corporation,
other entity, or person
referred to in subs. (1),
and on notice to Direc-
tor and any other inter-
ested person court re-

tee, employee, or agent
of another nonprofit or
business corporation), if
the director was made
party to a proceeding due
to holding the office of
director and incurred li-
ability as a result if (1)
the director acted in
good faith, (2) reasonably
believed that he or she
acted in the corporation’s
best interests, and (3)
had no reasonable cause
to believe that the con-
duct was unlawful

§ 8.51 (d): corporation
may not indemnify direc-
tor (1) in a proceeding
brought by or in right of
the corporation and the
director was found liable
to the corporation or (2)
in any proceeding in
which the director was
found liable on the basis
that the director received
an improper personal
benefit

§ 8.52: corporation must
indemnify director who
was wholly successful in
proceeding to which di-
rector was party due to
holding office of director
§ 8.54: unless limited by
corporation’s articles, di-
rector may apply to court
for indemnification in
any proceeding to which

with a proceeding to
which director or officer
was made party by rea-
son of being or having
been director or officer if
director or officer (a)
acted honestly and in
good faith with a view to
the best interests of in-
corporated association
and (b) had reasonable
grounds to believe con-
duct was lawful

s. 50 (2): incorporated
association may, with
court approval, indem-
nify a person referred to
in subs. (1) in an action
commenced by or on
behalf of incorporated
association for a judg-
ment in incorporated as-
sociation’s favour if per-
son meets conditions in
subs. (1) (a) and (b)

s. 50 (3): despite any-
thing else in this section,
a person referred to in
subs. (1) 1s entitled to in-
demnification if the per-
son (a) was substantially
successful in the pro-
ceeding, (b) fulfills the
conditions in subs. (1) (a)
and (b), and (c) is fairly
and reasonably entitled
to the indemnity

s. 50 (4): incorporated
association may purchase
and maintain insurance
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tor and any other inter- quires notice to be given | director is party for person mentioned in
ested person Director to, court may approve § 8.56: unless limited by | subs. (1)
requires notice to be indemnity corporation’s articles, of-
given to, court may ap- s. 111 (5): corporation ficer is entitled to man-
prove indemnity may purchase and main- | datory indemnification
s. 152 (6): corporation tain insurance for the under § 8.2 and court-
may purchase and main- | benefit of person men- ordered indemnification
tain insurance for the tioned in subs. (1) under § 8.54 to same ex-
benefit of person men- tent as director
tioned in subs. (1) § 8.57: corporation may
purchase and maintain
insurance for director,
officer, employee, or
agent
Removal

s. 31: director may be
removed from office by
special resolution; an-
other director may be
elected, or appointed by
ordinary resolution, to
serve out balance of term

s. 128 (3): company may
remove a director (a) by
special resolution or (b)
if the memorandum or
articles provide, by a
resolution passed by less
than a special majority or
by some other method

s. 128 (4): director
elected by shareholders
holding class or series of
shares with exclusive
right to remove director
may only be removed (a)
by special resolution or
(b) if the memorandum
or articles provide, by a
resolution passed by less
than a special majority or
by some other method

s. 131 (1): members may
remove a director by or-
dinary resolution at a
special meeting

s. 131 (2): director
elected by a class or
group of members that
has an exclusive right to
elect the director may
only be removed by or-
dinary resolution of
those members

s. 96 (1): members may
remove a director by or-
dinary resolution at a
special meeting

s. 96 (2): director elected
by a class or group of
members that has an ex-
clusive right to elect the
director may only be re-
moved by ordinary reso-
lution of those members
s. 94 (g): where articles
provide for cumulative
voting, director may not
be removed from office
where votes cast against
removal would be suffi-
cient to elect director and
those votes could be
voted cumulatively at
election

§ 8.01 (a): members may
remove directors elected
by them

§ 8.01 (b): director
elected by class of mem-
bers may only be re-
moved by that class

§ 8.01 (c): director may
only be removed under
subs. (a) or (b) if number
of votes cast to remove
would be sufficient to
elect director

§ 8.01 (d): if cumulative
voting is authorized, di-
rector may not be re-
moved if number of
votes against removal
would have been suffi-
cient to elect director
under cumulative voting
§ 8.01 (h): director
elected by board may be
removed by vote of two-

s. 43 (1): members may
remove director by ordi-
nary resolution
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thirds of directors

§ 8.01 (i): if articles or
bylaws provide that di-
rector may be removed
by missing specified
amount of meetings,
then director may be re-
moved by majority vote
of directors then in of-
fice

Dissent

no equivalent

s. 154 (5): director
deemed to consent to
resolution passed at
meeting at which director
is present unless direc-
tor’s dissent is (a) re-
corded in the minutes,
(b) provided, in writing,
to secretary before end
of meeting, or (c) putin
writing promptly after
meeting and delivered to
delivery address or
mailed by registered mail
to mailing address of reg-
istered office

s. 148 (1): director pre-
sent at meeting is
deemed to consent to
resolution passed or
other action taken unless
director (a) requests a
dissent to be entered in
minutes, (b) sends a writ-
ten dissent to secretary
before meeting is ad-
journed, or (c) sends a
dissent by registered mail
or delivers it to registered
office immediately after
meeting is adjourned

s. 148 (2): director who
votes for resolution not
entitled to dissent

s. 110 (1): director pre-
sent at meeting is
deemed to consent to
resolution passed or
other action taken unless
director (a) requests a
dissent to be entered in
minutes, (b) sends a writ-
ten dissent to secretary
before meeting is ad-
journed, or (c) sends a
dissent by registered mail
or delivers it to registered
office immediately after
meeting is adjourned

s. 110 (2): director who
votes for resolution not
entitled to dissent

no equivalent

no equivalent

Limitations on liability

no equivalent

s. 157: director who has
complied with duties un-
der Act is not liable un-
der s. 154 if director re-
lied, in good faith, on (a)
financial statements, (b)
report of professional,
(c) statement of fact rep-
resented by officer to be

s. 150 (1): director 1s not
liable under ss. 146 or
147 if director has exer-
cised the care, diligence,
and skill of a reasonably
prudent person in com-
parable circumstances,
including reliance in
good faith on (a) finan-

s. 110 (4): director is not
liable under ss. 105, 1006,
or 109 if director relies in
good faith on (a) finan-
cial statements or (b) re-
port of professional

s. 112.1 (2): unless an-
other Act expressly pro-
vides, director or officer

§ 8.30 (b): in discharging
duties, director 1s entitled
to rely on information,
reports, or statements
prepared or presented by
(1) an officer, if director
reasonably believes offi-
cer to be competent, (2)
professional, if director

no equivalent
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correct, or (d) any re-
cord, information, or
representation the court
considers to provide rea-
sonable grounds for di-
rector’s actions

cial statements or (b) re-
port of professional

not liable 1n a civil action
for any loss suffered by
any person

s. 112.1 (3): limitation on
liability only applies if di-
rector or officer was act-
ing in good faith

s. 112.1 (4): limitation on
liability does not apply if
(a) loss was caused by
fraudulent or criminal
misconduct or (b) act or
omission causing loss
constituted an offence
against any Act of Sas-
katchewan or Canada

reasonably believes sub-
ject matter to be within
professional’s compe-
tence, (3) committee of
the board of which direc-
tor 1s not a member, if
director reasonably be-
lieves that committee
merits confidence, or (4)
in the case of religious
corporations, religious
officials within the cot-
poration, if director rea-
sonably believes official
to be reliable and compe-
tent in the subject matter

Remuneration

no equivalent

no equivalent

s. 144 (1): subject to arti-
cles, bylaws, and any
unanimous member
agreement, directors may
fix reasonable remunera-
tion for directors, offi-
cers, and employees

s. 112 (2): subject to arti-
cles, bylaws, and any
unanimous member
agreement, directors may
fix reasonable remunera-
tion for directors, offi-
cers, and employees

no equivalent

no equivalent

FINANCIAL

Investment of funds

s. 32 (1): funds and
property of society must
be used and dealt with
only for society’s pur-
poses and in accordance
with bylaws

no equivalent

s. 32: corporation owns
any property transferred
to it or otherwise vested
in it and does not hold it
on trust unless the prop-
erty was transferred to
corporation expressly in
trust for a specific pur-
pose or purposes

s. 34: subject to limita-
tions contained in gift or
articles, corporation may

s. 28: charitable corpora-
tion absolutely owns any
property transferred to it
or otherwise vested 1n it
and does not hold it on
trust unless the property
was transferred to corpo-
ration expressly in trust
for a specific purpose or
purposes

s. 29 (1): subject to limi-
tations contained in gift

no equivalent

s. 18 (1): except as pro-
vided in Act, property
and profits of incorpo-
rated associatton must be
used to further activities
of incorporated associa-
tion
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invest its funds as direc-
tors see fit

or articles, charitable
corporation may invest
its funds only in invest-
ments which law permits
trustees to invest in

s. 29 (2): subject to limi-
tations contained in gift
or articles, membership
corporation may invest
its funds as directors see
fit

Deposit account

s. 33: society must main-
tain at least one account
with savings institution
for deposit of its funds

no equivalent

no equivalent

no equivalent

no equivalent

no equivalent

Subsidiaties

s. 34 (1): society must
not acquire, cause to be
incorporated, or dispose
of control of subsidiary
without authorization of
special resolution

s. 34 (2): society must
file notice with Regjstrar
if it acquires or causes to
be incorporated a sub-
sidiary

s. 34 (4): society must
file notice with Regjstrar
if 1t ceases to have con-
trol of subsidiary

no equivalent

no equivalent

no equivalent

no equivalent

no equivalent

Accounting records

s. 36: society must keep
proper accounting re-
cords, including records
of (a) all money received
and disbursed and the
matter in which receipt

s.196 (1): company must
keep adequate account-
ing records for each of
its financial years

s. 196 (3): company

must make accounting

s. 21 (3): corporation
must prepare and main-
tain adequate accounting
records

s. 21 (7): accounting re-
cords must, at all reason-

s. 20 (2): corporation
must prepare and main-
tain adequate accounting
records

s. 20 (4): accounting re-
cords must, at all reason-

§ 16.01 (b): corporation
must maintain appropri-
ate accounting records

§ 16.01 (b) (2): subject
to subs. (e), member en-
titled to inspect and copy

s. 27 (2): incorporated
association must prepare
and maintain adequate
accounting records
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or disbursement took
place, (b) every asset and
liability, and (c) every
other transaction affect-
ing society’s financial po-
sition

s. 37: unless otherwise
provided in bylaws,
documents, including ac-
counting records, of so-
ciety must be open to in-
spection by director or
member on reasonable
notice

records available for in-
spection by director dur-
ing statutory business
hours and must, on re-
quest, provide copies of
records

s. 196 (4): shareholders
may inspect and obtain
copy of those accounting
records of company that
articles allow

s. 196 (5): shareholders
may inspect and obtain
copy of accounting re-
cords not referred to in
subs. (4) if authorized by
directors

able times, be open to in-
spection by directors; di-
rectors entitled to extract
of records free of charge

able times, be open to in-
spection by directors

accounting records

§ 16.01 (e): articles or
bylaws of religious cor-
poration may limit or
abolish right of access of
members

Providing financial statements

s. 39 (1): reporting soci-
ety must provide auditor
and member with copy
of financial statements
and auditor’s report
thereon at least 10 days
before annual general
meeting

s. 39 (3): society that is
not a reporting society
must, on demand by
member, provide mem-
ber with copy of latest
financial statement

s. 40 (1): society must
not issue, publish, or cir-
culate a financial state-
ment unless it is ap-
proved by directors and
that approval is evi-
denced by the signature

s. 198 (2): unless share-
holders waive require-
ment, directors must
produce and publish fi-
nancial statements on or
before each annual refer-
ence date

s. 199 (1): directors must
ensure that, before fi-
nancial statements are
published, they are (a)
approved by the direc-
tors and (b) signed by

one or more directors

s. 172 (1): directors must
place financial statements
before members at every
annual meeting

s. 173: corporation may
apply to Director for ex-
emption

s. 177 (2): corporation
must not issue, publish,
or circulate copies of fi-
nancial statements unless
they are (a) approved by
directors and signed by
one or more of them and
(b) accompanied by the
report of the public ac-
countant, if any

s. 142 (1): directors must
place financial statements
before members at every
annual meeting

s. 143: corporation may
apply to Director for ex-
emption

s. 145 (2): corporation
must not issue, publish,
or circulate copies of fi-
nancial statements unless
they are (a) approved by
directors and signed by
one or more of them and
(b) accompanied by the
report of the auditor, if
any

§ 16.20: except as pro-
vided in articles or by-
laws of religious corpora-
tion, a corporation must
provide member with
latest financial state-
ments, on demand of
member

s. 63 (1): directors must
place copies of financial
statements before mem-
bers at every annual
meeting
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of 2 directors

s. 40 (3): society that
does not comply with
section commits offence

AuUuDIT

;&uditor

s. 41 (1): reporting soci-
ety must have auditor;
society that is not report-
ing society may have
auditor

s. 42: auditor of report-
ing society must be (a)
member in good stand-
ing of Canadian Institute
of Chartered Account-
ants or Certified General
Accountants’ Association
of British Columbia or
(b) certified by Auditor
Certification Board un-
der the Business Corpora-
tions Act

s. 43: person must not
be auditor of reporting
society if person is not
independent of directors
and officers

s. 203 (1): company
must have auditor

s. 203 (2): if all share-
holders of company re-
solve by unanimous reso-
lution, then company not
required to appoint audi-
tor

s. 205: person authorized
to act as auditor if person
(a) is a member of a Pro-
vincial or Territorial In-
stitute of Chartered Ac-
countants in Canada or
Certified General Ac-
countants’ Association of
Canada, (b) 1s certified by
Auditor Certification
Board, or (c) company is
a reporting company,

and the person is certi-
fied under para. (a) or (b)
or authorized under the
Securities Act

s. 206 (2): person who is
not independent of
company, its affiliates, or
its directors and officers
must not act as auditor

s. 180 (1): members of a
corporation must, by or-
dinary resolution, at
every annual meeting,
appoint a public ac-
countant

s. 181 (1): members of a
designated corporation
(z.e., one with annual
revenues equal to or less
than a prescribed
amount) may resolve not
to appoint a public ac-
countant, so long as all
members entitled to vote
at an annual meeting
consent to the resolution
s.179 (1): to be a public
accountant a person
must be (a) a member in
good standing of an in-
stitute or association of
accountants incorporated
by or under an Act of the
legislature of a province,
(b) meet any qualifica-
tions under an enactment
of a province for per-
forming an audit, and (c)
be independent of the
corporation, its affiliates,
or the directors and offi-

s. 149 (1): members of
corporation must, by or-
dinary resolution, at first
annual meeting and every
annual meeting thereaf-
ter, appoint an auditor

s. 150: members of a
membership corporation
may resolve, by a resolu-
tion consented to by a
majority of not less than
2/3 of the members, in-
cluding those not entitled
to vote, not to appoint
auditor

s. 151: members of a
charitable corporation
with revenues of less
than $250 000 in the
previous fiscal year, may
resolve by a resolution
consented to by not less
than 80% of the mem-
bers including those not
entitled to vote, not to
appoint an auditor

s. 148 (1): person is dis-
qualified to be auditor if
person (a) does not meet
the qualifications pre-
scribed by regulation or
(b) 1s not independent of

no equivalent

s. 67 (1): directors may
appoint auditor to hold
office until first annual
meeting

s. 67 (2): members of an
incorporated association
must appoint auditor at
first annual meeting and
at each succeeding an-
nual meeting

s. 68: members of an in-
corporated association,
other than a soliciting in-
corporated association,
may (a) in lieu of ap-
pointing an auditor, ap-
point a member or other
person who is independ-
ent of the directors and
officers to review finan-
cial statements and re-
port on them to the an-
nual meeting or (b) re-
solve not to appoint an
auditor, but a resolution
under para. (a) must be
passed by a majority of
two thirds of the votes
cast and a resolution un-
der para. (b) must be
consented to by all the
members, including
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cers of the corporation
or its affiliates

the corporation, its affili-
ates, or the directors and
officers of the corpora-
tion or its affiliates

those not otherwise enti-
tled to vote

s. 66 (1): person may not
be an auditor unless per-
son 1s independent of the
incorporated association
and its affiliates and di-
rectors and officers of
incorporated association
and affiliates

Remuneration

s. 44 (1): remuneration
of auditor must be set by
ordinary resolution or, if
the society so resolves,
by the directors

s. 44 (2): remuneration
of auditor appointed be-
fore first annual general
meeting or to fill casual
vacancy may be set by di-
rectors

s. 207 (1): shareholders
must, by ordinary resolu-
tion, set remuneration of
auditor

s. 207 (2): directors may
set remuneration of audi-
tor if (a) shareholders so
resolve by ordinary reso-
lution, (b) articles so
provide, or (c) auditor is
appointed by directors

s. 180 (4): remuneration
of public accountant to
be fixed by ordinary
resolution of members
or, if not so fixed, must
be fixed by directors

s. 149 (4): remuneration
of auditor to be fixed by
ordinary resolution of
members or, if not so
fixed, may be fixed by di-
rectors

no equivalent

s. 67 (4): remuneration
of auditor to be fixed by
ordinary resolution of
members or, if not so
fixed, may be fixed by di-
rectors

Remowval

s. 46 (1): society may
remove auditor before
end of term by ordinary
resolution at general
meeting called for that
purpose

s. 46 (2): not less than 14
days before mailing the
notice of the meeting,
society must give auditor
(a) written notice of in-
tention to call meeting
and (b) copy of all mate-
rial proposed to be sent
to members for meeting
s. 46 (3): not less than 3

s.209 (1): company may
remove auditor before
end of term by ordinary
resolution passed at a
general meeting or by
unanimous resolution of
shareholders whose
shares carry right to vote
at general meetings

s. 209 (2)—(3): atleast 14
days before calling gen-
eral meeting for purpose
of removing auditor,
company must send to
auditor (a) written notice
of intention to call meet-

s. 183 (1): members may
remove public account-
ant by passing ordinary
resolution at special
meeting called for that
purpose

s. 186 (4): public ac-
countant entitled to
submit to corporation a
written statement re-
specting the reasons for
replacement

s. 186 (5): corporation
must immediately pro-
vide copies of statement
to members and to Di-

s. 153 (1): members may
remove auditor by pass-
ing ordinary resolution at
special meeting called for
that purpose

s. 155 (5): auditor enti-
tled to submit to corpo-
ration a written state-
ment respecting the rea-
sons for replacement

s. 155 (6): corporation
must immediately pro-
vide copies of statement
to members and to Di-
rector

no equivalent

s. 69 (3): members of in-
corporated association
may remove auditor by
ordinary resolution
passed at a special meet-
ing called for that pur-
pose

s. 72 (5): auditor entitled
to submit to incorpo-
rated association a writ-
ten statement giving rea-
sons for opposing re-
moval

s. 72 (6): incorporated
association must forth-
with send copy of state-
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days before mailing no-
tice of meeting, auditor
may make written repre-
sentations to society, and
society must include
them in mailing of notice
and other material to
each member

ing and (b) copy of all
material to be sent to
shareholders for meeting
s. 209 (4): auditor may
send written representa-
tions to company and, if
company receives those
representations at least 5
business days before call-
ing meeting, then com-
pany must send those
representations to share-
holders along with notice
calling meeting

s. 209 (5): if auditor is
removed by unanimous
resolution, then auditor
may send written repre-
sentations, which, if they
are received by company
within one month of re-
moval, must be sent to
shareholders

rector

ment to every member
entitled to attend special
meeting

Auditor at meeting

s. 54: auditor entitled to
recetve notice of and at-
tend general meeting and
may be heard at meeting
on any business concern-
ing financial statements
or capacity as auditor

s. 48 (1): member of so-
ciety may require atten-
dance of auditor at meet-
ing where (a) financial
statement 1s to be con-
sidered or (b) auditor is
to be removed or ap-
pointed

s. 219 (1): auditor 1s enti-
tled, in respect of general
meeting, (a) to attend, (b)
to receive notice and
other communications
relating to meeting, and
(c) to be heard on any
part of meeting dealing
with matters with respect
to which auditor has duty
or function or has made
a report

s. 214: if financial state-
ments are to be placed
before general meeting

s. 186 (1): public ac-
countant entitled to at-
tend meeting of mem-
bers and to be heard on
matters relating to public
accountant’s duties

s. 186 (2): if a director or
member, including a
member who 1s not enti-
tled to vote at meeting,
gives notice of not less
than prescribed period
before meeting of mem-
bers to public account-
ant, then public account-

s. 156 (1): auditor enti-
tled to attend meeting of
members and to be heard
on matters relating to
auditor’s duties

s. 156 (2): if a director or
member, including a
member who is not enti-
tled to vote at meeting,
gives notice of not less
than 10 days before
meeting of members to
auditor, then auditor
must attend meeting and
answer questions related

no equivalent

s. 72 (1): auditor entitled
to (a) receive notice of
every meeting of mem-
bers, (b) attend and be
heard on matters relating
to auditor’s duties, and
(c) submit to incorpo-
rated association and
have read at next meet-
ing, a statement on mat-
ters relating to auditor’s
duties

s. 72 (2): if a director or
member, including a
member who 1s not enti-
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s. 49: if present, auditor
must answer questions
concerning auditor’s re-
port at general meeting
s. 50: at request of
member, report of audi-
tor must be read to an-
nual general meeting

or if auditor to be re-
moved, shareholder enti-
tled to attend meeting
may require auditor to at-
tend by providing written
notice to company at
least 5 days before meet-
ing

s. 215 (1): if auditor 1s
present at meeting, audi-
tor must answer ques-
tions concerning (a) fi-
nancial statements placed
before meeting and (b)
auditor’s opinion on fi-
nancial statements, ex-
pressed in auditor’s re-
port

s. 215 (2): at request of
shareholder, report of
auditor must be read to
meeting

ant must attend meeting
and answer questions re-
lated to 1ts duties

s. 186 (3): director or
member who gives no-
tice to public accountant
must send notice to cor-
poration at the same time

to its duties

s. 186 (3): director or
member who gives no-
tice to auditor must send
notice to corporation at
the same time

tled to vote at meeting,
gives notice of not less
than 10 days before
meeting of members to
auditor, then auditor
must attend meeting and
answer questions related
to its duties

s. 72 (3): director or
member who gives no-
tice to auditor must send
notice to incorporated
association at the same
time

Amendment of financial statements and report

s. 51 (1): if facts come to
the attention of officers
or directors that (a) could
reasonably have been de-
termined before last an-
nual general meeting and
(b) would have required
material adjustment to
financial statements, then
those facts must be
communicated to auditor
and directors must
amend financial state-
ment and send it to audi-
tor

s. 51 (2): if facts de-

s. 216 (1): directors or
officers must communi-
cate to auditor any facts
coming to their attention
that (a) could reasonably
have been determined
before financial state-
ments were published
and (b) would have re-
quired a material adjust-
ment to financial state-
ments

s. 216 (2): if facts refe-
reed to in subs. (1) ap-
pear, directors must
promptly amend finan-

no equivalent

no equivalent

no equivalent

no equivalent
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scribed in subs. (1) come
to attention of auditor,
then (a) if necessary, au-
ditor must amend audi-
tor’s report and (b) direc-
tors must mail copy of
amended report, along
with statement explain-
ing effect of amendment

cial statements and pro-
vide amended statements
to auditor

s. 216 (3): if auditor be-
comes aware, other than
by subs. (1), of error or
misstatement in financial
statements, auditor must
inform directors, if, in
auditor’s opinion, error
or misstatement requires
material amendment of
financial statements

s. 216 (4): if auditor in-
forms directors of mis-
statement or error, direc-
tors must amend finan-
cial statements and pro-
vide amended statements
to auditor

s. 216 (5): if auditor is
provided with amended
financial statements, then
(a) auditor must amend
report and provide
amended report to direc-
tors and (b) directors
must promptly send
shareholders a copy of
amended report and
statement explaining ef-
fect of amendments

MEMBERS AND MEETINGS

Annual general meeting

s. 56 (1): first annual

general meeting of mem-
bers must be held within
15 months of incorpora-

s. 182 (1): company must
hold annual general
meeting (a) for the first
time, not more than 18

s. 160 (1): directors must
call an annual meeting of
members (a) not later
than prescribed period

s. 123 (1): directors must
call an annual meeting of
members not later than

18 months after corpora-

§ 7.01 (a): corporation
must hold membership
meeting annually at a
time stated or fixed in

s. 53 (1): directors must
call annual meeting of
members not later than
18 months after incorpo-
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tion, and each succeeding
annual general meeting
must be held at least
once each calendar year
and no more than 15
months after the preced-
ing meeting

s. 56 (2): Registrar may
extend time for annual
general meeting

months after day it was
recognized or (b) after its
first annual reference
date, at least once in
every calendar year, and
not more than 15
months after annual ref-
erence date of previous
year

s. 182 (2): shareholders
may, by unanimous reso-
lution, (a) defer the hold-
ing of an annual general
meeting, (b) consent to
all the business required
to be transacted at an
annual general meeting,
or (c) waive the holding
of an annual general
meeting or a previous
annual general meeting
s. 182 (4): if unanimous
resolution not passed
under subs. (2), on appli-
cation of company, Reg-
istrar may allow company
to hold annual general
meeting on date that is
later than date required
under subs. (1)

after corporation comes
into existence and (b)
subsequently, not later
than prescribed period
after preceding annual
meeting but no later than
prescribed penod after
preceding financial year
end

s. 160 (2): court may
make an order extending
time for calling meeting

tion comes into existence
and subsequently not
later than 15 months af-
ter preceding meeting

s. 123 (2): articles of a
membership corporation
may provide that direc-
tors of corporation are
required to call a meeting
of members only in every
second or third year fol-
lowing preceding general
meeting

accordance with bylaws

§ 7.01 (f): failure to hold
annual meeting at time
stated 1n or fixed in ac-
cordance with bylaws
does not affect validity of
any corporate action

ration or amalgamation
and subsequently not
later than 15 months af-
ter preceding annual
meeting

s. 53 (3)—(4): court may
extend time for annual
meeting

Place of meetings

s. 57: general meeting
must be held in British
Columbia, unless Regis-
trar approves a meeting
outside British Columbia

s. 166: general meeting
(a) must be held in Brit-
ish Columbia or (b) may
be held outside British
Columbia if (i) the loca-
tion 1s provided for in ar-
ticles, (i1) articles do not
restrict company from

s. 159 (1): meeting of
members must be held in
Canada at the place
specified in bylaws, or, if
bylaws are silent, at the
place in Canada deter-
mined by directors

s. 159 (2): meeting may

s. 122 (1): meeting of
members must be held in
Saskatchewan at the
place specified in bylaws,
or, if bylaws are silent, at
the place in Saskatche-
wan determined by direc-
tors

§ 7.01 (c): annual or
regular membership
meetings may be held in
or out of state, at place
stated 1n or fixed in ac-
cordance with bylaws, or,
if bylaws are silent, at
corporation’s principal

s. 52: meetings of mem-
bers must be held at
place specified in bylaws
or, if bylaws are silent, at
place directors determine
and, unless bylaws pro-
vide otherwise or all
members entitled to vote
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choosing location out-
stde British Columbia,
and (i) the location is
approved by the resolu-
tion described in articles,
or if Registrar approves it

be held outside Canada if
the place is specified in
articles or all members
entitled to vote at meet-
ing consent to it being
held outside Canada

s. 122 (2): meeting may
be held outside Sas-
katchewan 1f all members
entitled to vote at meet-

ing agree

office

at meeting agree, meet-
ings must be held in Al-
berta

Requisition for general meeting

s. 58 (2): on the requisi-
tion of 10% or more of
voting members of soci-
ety, directors must con-
vene general meeting
without delay

s. 58 (3): requisition may
consist of several docu-
ments each signed by
one or mote requisition-
ists and must (a) state
purpose of meeting, (b)
be signed by requisition-
ists, and (c) be delivered
or sent by registered mail
to address of society

s. 58 (4): if directors do
not convene meeting
within 21 days after de-
livery of requisition, the
requisitionists (or a ma-
jority of them) may con-
vene general meeting to
be held within 4 months
of date of delivery of
requisition

s. 58 (6): in case of re-
porting society, unless
members resolve other-
wise by ordinary resolu-
tion at meeting (a) soci-
ety must reimburse

s. 167 (2): requisition
may be made by share-
holders who, at the date
requisition is received by
company, hold in the ag-
gregate at least 1/20 of
issued shares of company
that carry right to vote at
general meetings

s. 167 (3): a requisition
(a) must state business to
be transacted at meeting
in 1000 words or less, (b)
must be signed by all
requisitionists and in-
clude all their names and
mailing addresses, (c)
may be made in a single
record or in several re-
cords, and (d) must be
delivered to delivery ad-
dress, or mailed by regis-
tered mail to mailing ad-
dress, of company’s reg-
istered office

s. 167 (5): on receiving a
requisition that complies
with subs. (2) and (3), di-
rectors must, regardless
of memorandum or arti-
cles, call a general meet-
ing to be held not more

s. 167 (1): members of
corporation who hold
prescribed percentage of
votes, or lower percent-
age specified in bylaws,
may requisition directors
to hold meeting

s. 167 (2): requisition
may consist of several
documents, must state
business to be transacted
at meeting, and must be
sent to each director and
to registered office of
corporation

s. 167 (3): on receiving
requisition, directors
must call meeting unless
(a) record date for meet-
ing has already been
fixed, (b) directors have
called meeting and have
given members notice, or
(c) business of meeting
contains matters not
permitted for proposal of
members under s. 163

s. 167 (4): if directors do
not call meeting within
prescribed penod, any
member who signed req-
uisition may call meeting

s. 133 (1): members of
corporation whose
membership interests
carry not less than 5% of
the rights to vote at
meeting of members,
may requisition directors
to hold meeting

s. 133 (2): requisition
may consist of several
documents, must state
business to be transacted
at meeting, and must be
sent to each director and
to registered office of
corporation

s. 133 (3): on receiving
requisition, directors
must call meeting unless
(a) record date for meet-
ing has already been
fixed, (b) directors have
called meeting and have
given members notice, or
(c) business of meeting
contains matters not
permitted for proposal of
members under s. 127

s. 133 (4): if directors do
not call meeting within
21 days after receiving
requisition, any member

§ 7.02 (a) (2): except as
provided otherwise in ar-
ticles or bylaws of reli-
gious corporation, if
holders of at least 5% of
voting power of corpora-
tion sign, date, and de-
liver to any corporate of-
ficer one or more written
demands for a special
meeting, then the corpo-
ration must hold a spe-
cial meeting

§ 7.02 (c): if notice is
not given within 30 days
of the date the demand is
delivered to the corpo-
rate officer, then a per-
son who signed the de-
mand may set the time
and place of the meeting
and give notice of it

s. 60 (1): members of in-
corporated association
whose membership in-
terests carry not less than
5% of the rights to vote
at meeting of members,
may requisition directors
to hold meeting

s. 60 (2): requisition may
consist of several docu-
ments, must state busi-
ness to be transacted at
meeting, and must be
sent to each director and
to registered office of
corporation

s. 60 (3): on receiving
requisition, directors
must call meeting unless
they have already called a
meeting and given notice
to members

s. 60 (4): if directors do
not call meeting within
21 days after receiving
requisition, any member
who signed requisition
may call meeting

s. 60 (5): meeting must
be called as neatly as
possible in manner in
which meetings are called
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members for costs rea-
sonably and actually in-
curred for requisitioning,
calling, and holding
meeting and (b) director
must pay prorated share
for failing to call meeting

than 4 months on date
on which requisition is
received by company

s. 167 (7): directors au-
thorized not to comply
with subs. (5) in certain
defined circumstances

s. 167 (8): if directors do
not send notice of gen-
eral meeting within 21
days of date requisition is
received by company,
requisitionists, or any
one or more holding in
the aggregate 1/40 of is-
sued shares carrying right
to vote at general meet-
ing, may call meeting

s. 167 (9): general meet-
ing called by requisition-
ists must (a) be called in
accordance with subs.
(5), (b) be held within 4
months of date on which
company receives requi-
sition, and (c) as neatly as
possible, be conducted in
the same manner as gen-
eral meeting called by di-
rectors

s. 167 (10): unless share-
holders otherwise resolve
by ordinary resolution at
meeting, company must
reimburse requisitionists
for expenses reasonably
and actually incurred in
requisitioning, calling,
and holding meeting

s. 167 (5): meeting must
be called as neatly as
possible in manner in
which meetings are called
under bylaws and Act

s. 167 (6): unless mem-
bers otherwise resolve by
ordinary resolution at
meeting, corporation
must reimburse members
for expenses reasonably
incurred in requisition-
ing, calling, and holding
meeting

who signed requisition
may call meeting

s. 133 (5): meeting must
be called as neatly as
possible in manner in
which meetings are called
under bylaws and Act

s. 133 (6): unless mem-
bers otherwise resolve by
ordinary resolution at
meeting, corporation
must reimburse members
for expenses reasonably
incurred in requisition-
ing, calling, and holding
meeting

under bylaws and Act

s. 60 (6): unless mem-
bers otherwise resolve at
meeting, incorporated
association must reim-
burse members for ex-
penses reasonably in-
curred in requisitioning,
calling, and holding
meeting
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Court may call meetin

s. 59: if society fails to
hold a general meeting in
accordance with Act,
regulations, or its bylaws,
the court may, on appli-
cation of member, call or
direct calling of that gen-
eral meeting

s. 186 (1): court may, on
its own motion or on
application by director or
shareholder entitled to
vote at the meeting, (a)
order that a meeting of
shareholders be called,
held, and conducted in
manner court considers
appropriate and (b) give
directions it considers
necessary as to call, hold-
ing, and conduct of
meeting

s. 168 (1): court, on ap-
plication of director, a
member entitled to vote
at a meeting of members,
or Director, may order
that a meeting of corpo-
ration be called, held,
and conducted in the
manner court directs

s. 134 (1): court, on ap-
plication of director, a
member entitled to vote
at the meeting, or Direc-
tor, may order that a
meeting of corporation
be called, held, and con-
ducted in the manner
court directs

§ 7.04 (a): court may
summarily order meeting
to be held: (1) on appli-
cation of member or
other person entitled to
participate in annual or
regular meeting, and in
the case of a public bene-
fit corporation, the At-
torney General, if an an-
nual meeting was not
held within the earlier of
6 months after corpora-
tion’s fiscal year end or
15 months after its last
annual meeting; or (2) on
application of member or
other person entitled to
participate in annual or
regular meeting, and in
the case of a public bene-
fit corporation, the At-
torney General, if regular
meeting was not held
within 40 days after date
it was required to be
held; or (3) on applica-
tion of member who
signed a demand for a
special meeting, a person
entitled to call a special
meeting, and in the case
of a public benefit cor-
poration, the Attorney
General, if notice of the
special meeting was not
given within 30 days of
the demand or the spe-
cial meeting was not held

s. 61 (1): court, on appli-
cation of director or
member entitled to vote
at a meeting of members,
may order the meeting to
be called, held, and con-
ducted in the manner the
court directs
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in accordance with the
notice

Notice

s. 60: society must give
not less than 14 days
written notice to mem-
bers entitled to receive
notice of general meet-
ing, but those members
may waive or reduce the
notice perod for a par-
ticular meeting by
unanimous consent in
writing

s. 169 (1): company must
send notice of date, time,
and location of general
meeting at least pre-
scribed number of days
but no more than 2
months before meeting
(a) to every shareholder
entitled to attend and (b)
to every director

s. 169 (2): accidental
omission to send notice,
or non-receipt of notice,
does not invalidate pro-
ceedings

s. 170 (1): shareholder
and any other person en-
titled to notice of meet-
ing may waive that enti-
tlement or reduce the pe-
riod of notice

s. 162 (1): corporation
must give members enti-
tled to vote at meeting
notice of the time and
place of meeting in ac-
cordance with bylaws

s. 162 (2): if bylaws st-
lent, corporation must
send notice within pre-
scribed period

s. 162 (3): corporation
must send directors and
public accountant notice
of time and place of any
meeting of members
within prescribed period
s. 162 (4): any person
entitled to notice may
waive notice

s. 162 (5): Director may
authorize corporation to
give notice in a manner
not prescribed, if Direc-
tor reasonably believes
members will not be

prejudiced

s. 125 (1): notice of time
and place of a meeting of
members must be sent
not more than 50 nor
less than 15 days before
meeting to (a) each
member entitled to vote
at meeting, (b) each di-
rector, and (c) the audi-
tor

s. 125 (2): notice not re-
quired to be sent to
members not registered
on corporation’s records
or those of its transfer
agent, but failure to re-
ceive notice does not de-
prive member of right to
vote

s. 125 (3): unless its arti-
cles or bylaws provide
otherwise, corporation
with more than 250
members may give notice
by publication

s. 126: member and any
person entitled to attend
meeting of members may
waive notice of meeting

§ 7.05 (a): corporation
must give notice consis-
tent with bylaws of meet-
ings of members in a fair
and reasonable manner

§ 7.05 (c): notice is con-
sidered to be fair and
reasonable if (1) itis
given no fewer than 10
(or if notice is mailed by
other than first class or
registered mail, 30) nor
more than 60 days before
the meeting date, (2) it
includes a description of
matters that must be ap-
proved by members, and
(3) if it is notice of a spe-
cial meeting, it includes
the reasons for calling
the special meeting

§ 7.06 (a): a member
may waive notice by de-
livering a signed, written
document to the corpo-
ration for inclusion in the
minutes or for filing in
the corporate records

s. 56 (3): notice of time
and place of meeting
must be given or sent to
each member entitled to
vote at meeting (a) at
least 21 days before the
meeting, if a special reso-
lution will be submitted
to the meeting or (b) at
least 7 days before the
meeting, in any other
case

Quorum

s. 61: unless bylaws pro-
vide for greater number,
quorum for general
meeting is 3 persons

s. 172 (1): quorum for
meeting of shareholders
is (a) quorum established
in memorandum or arti-
cles, (b) if no quorum is
established in memoran-

s. 164 (1): bylaws may set
quorum for meeting of
members, but it must be
in conformity with any
prescribed requirements
s. 164 (2): if bylaws are

s. 129 (1): unless bylaws
provide otherwise, a
quorum of members is
present at a meeting, re-
gardless of number of
persons actually present,

§ 7.22 (a): unless Act, ar-
ticles, or bylaws provide
for a higher or lower
quorum, 10% of votes
entitled to be caston a
matter must be repre-

s. 56 (1): unless bylaws
provide otherwise, a
quorum of members is
present at a meeting if
the holder or holders of
majority of members en-
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dum or articles, 2 share- silent, quorum is a ma- if the members entitled sented at a meeting to titled to vote at meeting
holders entitled to vote, jority of members enti- to cast a majority of constitute a quorum is present in person or, if
whether present in per- tled to vote at the meet- | votes are present in per- | §7.22 (b): amendment bylaws allow, by proxy
son or by proxy, or (c) if | ing son or by proxy to bylaws to decrease
number of shareholders number required for
entitled to vote at meet- quorum may be ap-
ing is less than quorum proved by members or,
applicable under para. (a) unless bylaws prohibit it,
or (b), all the sharehold- directors
ers entitled to vote at § 7.22 (c): amendment
meeting, whether present to bylaws to increase
in person or by proxy number required for
quorum must be ap-
proved by members
Voting

s. 62: member 1s not en-
titled to vote unless
member is a voting
member in good stand-
ing in accordance with
bylaws

s. 173 (1): subject to Act,
memorandum, or arti-
cles, shareholder has one
vote in respect of each
share held, and may vote
in person or by proxy

s. 173 (2): subject to
memorandum and arti-
cles, voting at a meeting
of shareholders must (a)
if one or more share-
holders participate by
telephone or other
communications me-
dium, be by poll or by
any other manner that
adequately discloses the
intentions of sharehold-
ers, (b) if demanded by
shareholder or proxy
holder entitled to vote or
directed by chair, be by
poll, or (c) in any other
case, be by show of

s. 165 (1): subject to Act
and bylaws, voting at
meeting of members
must be by show of
hands, unless a member
entitled to vote at meet-
ing demands a ballot

s. 165 (3): unless bylaws
provide otherwise, any
vote may be held, in ac-
cordance with regula-
tions, by telephone, an
electronic or other com-
munications facility, if
the corporation makes
available the facility

s. 131 (1): unless bylaws
provide otherwise, voting
at meeting of members
must be by show of
hands, unless a member
or proxyholder entitled
to vote at meeting de-
mands a ballot

§ 7.21 (a): unless articles
or bylaws provide other-
wise, each member 1s en-
titled to one vote on

each matter at a meeting

s. 57 (1): unless articles
or bylaws provide other-
wise, each member 1s en-
titled to one vote at a
meeting of members

s. 58: member or proxy-
holder entitled to vote at
meeting may demand a
ballot
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hands

Proxies

s. 63: permanent proxy
or proxy entitling holder
to vote at other than one
meeting and adjourn-
ment 15 void

no equivalent

no equivalent

s. 138 (1): member may
appoint proxyholder or
one or more alternates

s. 138 (2): proxy must be
executed by member or
attorney authorized in
writing

s. 138 (3): proxy only
valid at meeting for
which it was given or any
adjournment of that
meeting

s. 138 (6): no member is
entitled to appoint
proxyholder unless arti-
cles so provide

s. 138 (7): proxyholder
must be a member of the
corporation unless arti-
cles provide otherwise

§ 7.24 (a): unless articles
or bylaws prohibit proxy
voting, a member may
appoint a proxy by sign-
ing appointment form ei-
ther personally or by at-
torney-in-fact

§ 7.24 (b): appointment
of proxy is effective
when received by secre-
tary or other officer or
agent authorized to tabu-
late votes; appointment
is valid for 11 months
unless a different period
is provided in appoint-
ment form, but no proxy
may be valid for more
than 3 years after execu-
tion

s. 57 (2): except as pro-
vided in bylaws, a mem-
ber must vote in person
and not by proxy

s.57 (3): if a body cor-
porate or association is a
member of an incorpo-
rated association, then
the incorporated associa-
tion must recognize any
individual authorized by
a resolution of the direc-
tors or governing body
of the body corporate or
association to represent
it at a meeting

Financial statements

s. 64 (1): directors of so-
ciety that is not a report-
ing society must place
the following before each
annual general meeting:
(a) financial statement;
(b) report of auditor, if
any; (c) report of direc-
tors; (d) any further in-
formation respecting the
society required by by-
laws or the regulations

s. 64 (2): financial state-
ments must be for period
(a) beginning on date of
incorporation or, if soci-

s. 185 (1): directors of
company that holds an-
nual general meeting
must place before that
meeting: (a) if company
is a reporting issuer, an-
nual financial statements
company must file with
securities commission;
(b) if company is report-
ing issuer equivalent or a
prescribed company, fi-
nancial statements com-
pany is required to pro-
duce under legislation
that applies to company

s. 172 (1): directors must
place before members at
every annual meeting: (a)
prescribed comparative
financial statements that
relate to period begin-
ning on date corporation
came into existence and
ending not more than 6
months before annual
meeting, or, if corpora-
tion has completed a fi-
nancial year, period be-
ginning immediately after
end of last completed fi-
nancial year and ending

s. 142 (1): directors must
place before members at
every annual meeting: (a)
prescribed financial
statements that relate to
period beginning on date
corporation came into
existence and ending not
more than 4 months be-
fore annual meeting, or,
if corporation has com-
pleted a financial year,
period beginning imme-
diately after end of last
completed financial year
and ending not more

§ 7.01 (d) (1): at annual
meeting, president and
chief financial officer
must report on activities
and financial condition
of corporation

s. 63 (1): directors must
place before members at
every annual meeting (a)
financial statements relat-
ing to the last financial
period completed by in-
corporated association,
(b) if the last financial
period ended more than
6 months before meet-
ing, additional financial
statements relating to pe-
riod beginning at the end
of last financial period
and ending on a date not
more than 6 months be-
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ety has completed a fi-
nancial year, at the end
of the last completed fi-
nancial year and (b) end-
ing not more than 6
months before annual
general meeting

s. 64 (3): financial state-
ments must consist of (a)
statement of receipts and
disbursements for the
period and (b) statement
of income and expendi-
ture and statement of
surplus for the period,
and a balance sheet as of
the end of the period

or that are comparable in
scope and effect to fi-
nancial disclosure provi-
stons of Securities Act; (C)
in any other case, finan-
cial statements, if any, di-
rectors are required un-
ders. 198 to produce and
publish; (d) any auditor’s
report on the financial
statements

not more than 6 months
before annual meeting
and immediately preced-
ing financial year; (b) re-
port of public account-
ant, if any; and (c) any
further information re-
specting financial posi-
tion of corporation and
results of its operations
required by articles, by-
laws, or unanimous
member agreement

than 4 months before
annual meeting and im-
mediately preceding fi-
nancial year; (b) report of
auditor, if any; (b.1) re-
port of person conduct-
ing review of financial
statements, if any, and (c)
any further information
respecting financial posi-
tion of corporation and
results of its operations
required by articles, by-
laws, or unanimous
member agreement

fore meeting, (c) report
of auditor, if auditor has
been appointed, and (d)
any further information
respecting financial posi-
tion of corporation and
results of its operations
required by articles or
bylaws

s. 63 (3): financial state-
ments must include (a)
statement of remunera-
tion, if any, paid to each
director and (b) state-
ment of aggregate remu-
neration paid to employ-
ees

s. 63 (4): financial state-
ments of a soliciting in-
corporated association
must include compara-
tive financial statements
for the immediately pre-
ceding financial period

Special resolutions and other resolutions

s. 66 (1): society must
file with Registrar one
original and one copy of
each special resolution,
which must be in the
form established by Reg-
istrar

s. 66 (3): special resolu-
tion, other than one
changing number of di-
rectors or removing di-
rector, does not take ef-
fect until filed with Reg-
istrar

no equivalent

no equivalent

no equivalent

no equivalent

no equivalent

(but s. 40, which author-
izes an incorporated as-
sociation to adopt,
amend, or repeal its by-
laws by special resolu-
tion, but provides that an
amendment or repeal of
a bylaw has no effect un-
til a copy is sent to Regis-
trar)
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s. 67: if Act requires a
copy of an ordinary reso-
lution or directors’ reso-
lution to be filed, then s.
66 applies

Unanimous member a

eement

no equivalent

no equivalent

(but s. 137 says that arti-
cles of company may
transfer, in whole or part,
the powers of directors
to manage or supervise
the management of busi-
ness and affairs of com-
pany to one or more
other persons)

s. 170 (1): otherwise law-
ful agreement among all
members of a corpora-
tion that is not a solicit-
ing corporation (or
among members and one
or more persons who are
not members) that re-
stricts, in whole or part,
powers of directors to
manage, or supervise
management of, activities
and affairs of corpora-
tion 1s valid

s. 136 (2): otherwise law-
ful agreement among all
members (or among
members and one or
more persons who are
not members) that re-
stricts, in whole or part,
powers of directors to
manage, or supervise
management of, activities
and affairs of corpora-
tion 1s valid

no equivalent

(but § 8.01 (c) says that
the articles may authorize
a person or persons to
exercise some or all of
the powers of directors
and, to the extent any
person is so authorized,
the directors must be re-
lieved to that extent from
their duties and respon-
sibilities)

no equivalent

Derivative action

no equivalent

s. 232 (2): with leave of
court a complainant (a
shareholder or director)
may prosecute a legal
proceeding in the name
of and on behalf of com-
pany to (a) enforce a
right, duty, or obligation
owed to company that
could be enforced by
company or (b) obtain
damages for any breach
of a right, duty, or obli-
gation referred to in para.
@

s. 232 (4): with leave of
court complainant may

defend legal proceeding

s. 249 (1): on application
of complainant (former
or present member or
debt obligation holder of
corporation or affiliate,
former or present holder
or beneficial owner of
share of affiliate, former
or present director or of-
ficer of corporation or
affiliate, Director, or
other person authorized
by court), court may
make order granting
complainant leave to
bring an action in name
of and on behalf of cor-
poration or subsidiary, or

s. 223 (1): complainant
(member or former or
present registered holder
or beneficial owner of
security of corporation
or subsidiary, former or
present director or offi-
cer of corporation or af-
filiate, Director, or other
person authorized by
court) may apply to court
for leave to bring an ac-
tion in name of and on
behalf of corporation or
subsidiaty, or intervene
in action to which such
body corporate is party,
for purpose of prosecut-

§ 6.30 (a): proceeding
may be brought in right
of corporation to pro-
cure judgment in its fa-
vour by (1) any member
having 5% or more of
voting power or by 50
members, whichever is
less or (i) any director
§ 6.30 (b): each com-
plaint must be member
or director at time of
bringing proceeding

§ 6.30 (f): if proceeding
involves public benefit
corporation or assets
held in a charitable trust
by mutual benefit corpo-

s. 125 (1): complainant
(member or former
member of incorporated
association or affiliate,
present or former direc-
tor or officer or incorpo-
rated association or af-
filiate, or any other per-
son authorized by court)
may apply to court for
leave to (a) bring an ac-
tion in name of and on
behalf of incorporated
association or subsidiary
or (b) intervene in action
to which incorporated
association or subsidiary
is a party, for purpose of
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brought against company
s. 233 (1): court may
grant leave, on terms it
considers appropriate, if
(a) complainant has
made reasonable efforts
to cause directors to
prosecute or defend legal
proceeding, (b) notice of
the application for leave
has been given to com-
pany and any other per-
son required by court, (c)
complainant is acting in
good faith, and (d) it ap-
pears to court that it is in
best interests of com-
pany for legal proceeding
to be brought or de-
fended

intervene in action to
which such body corpo-
rate 1s party, for purpose
of prosecuting, defend-
ing, or discontinuing ac-
tion

s. 249 (2): court may not
make order unless (a)
complainant has given
notice to directors of
corporation or subsidiary
within prescribed period
before bringing action if
directors do not bring,
prosecute, or defend ac-
tion diligently or discon-
tinue it, (b) complainant
is acting in good faith,
and (c) it appears to be in
interests of corporation
or subsidiary that action
be brought, prosecuted,
defended, or discontin-
ued

s. 249 (3): court may not
make order if (a) corpo-
ration is a religious cor-
poration, (b) decision of
directors referred to in
para. (2) (a) is based on
tenets of faith held by
members, and (c) it was
reasonable to base that
decision on faith, having
regard to activities of
corporation

ing, defending, or dis-
continuing action

s. 223 (2): no action may
be brought and no inter-
vention may be made
unless (a) complainant
has given reasonable no-
tice to directors of cor-
poration or subsidiary of
complainant’s intention
to apply to court if direc-
tors do not bring, prose-
cute, or defend action
diligently or discontinue
it, (b) complainant is act-
ing in good faith, and (c)
it appears to be in inter-
ests of corporation or
subsidiary that action be
brought, prosecuted, de-
fended, or discontinued

ration, complainants
must notify Attorney
General within 10 days
after commencing pro-

ceeding

prosecuting, defending,
or discontinuing the ac-
tion on behalf of incor-
porated association or
subsidiary

s. 125 (2): no leave may
be granted unless (a)
complainant has given
reasonable notice to di-
rectors of intention to
apply to court if directors
do not bring diligently
prosecute, defend, or
discontinue action, (b)
complainant is acting in
good faith, and (c) it ap-
pears to be in best inter-
ests of incorporated as-
sociation or subsidiary
that action be brought,
prosecuted, defended, or
discontinued

Oppression

no equivalent

s. 227 (2): shareholder
may apply to court on

s. 251 (1): on application
of complainant (former

s. 225 (1): complainant
(member or former or

no equivalent

no equivalent
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the ground that (a) affairs
of company are being or
have been conducted, or
powers of directors are
being or have been exer-
cised, in manner oppres-
stve to one or more of
the shareholders, includ-
ing applicant or (b) some
act of company has been
done or is threatened, or
some resolution of
shareholders has been
passed or is proposed,
that is unfairly prejudicial
to one or more of the
shareholders, including
applicant

or present member or
debt obligation holder of
corporation or affiliate,
former or present holder
or beneficial owner of
share of affiliate, former
or present director or of-
ficer of corporation or
affiliate, Director, or
other person authorized
by court), court may
make order if satisfied
that, in respect of corpo-
ration or affiliate, any of
the following is oppres-
sive or unfairly prejudi-
cial to or unfairly disre-
gards the interests of any
shareholder, creditor, di-
rector, officer, or mem-
ber, or causes such a re-
sult: (a) any act or omis-
sion of corporation or
affiliate; (b) conduct of
affairs of corporation or
affiliate; or (c) exercise of
powers of directors or
officers of corporation
or affiliate

s. 251 (2): court may not
make order if court is
satisfied that (a) corpora-
tion 1s a religious corpo-
ration, (b) act or omis-
ston, or conduct or exer-
cise of powers, is based
on tenet of faith held by
members, and (c) it was
reasonable to base act or
omission, or conduct or

present registered holder
or beneficial owner of
security of corporation
or subsidiary, former or
present director or offi-
cer of corporation or af-
filiate, Director, or other
person authorized by
court) may apply to court
and court may make or-
der to rectify matters
complained of if court is
satisfied that the result of
any act or omission of
corporation or affiliate,
the manner in which ac-
tivities or affairs of cor-
poration or affiliate are
or have been carried on
or conducted, or the
manner in which powers
of directors of corpora-
tion or affiliate are or
have been exercised (a) is
oppressive or unfairly
prejudicial to any mem-
ber, security holder,
creditor, director, or offi-
cer, or (if corporation is a
charitable corporation)
public generally or (b)
unfairly disregards inter-
ests of any member, se-
curity holder, creditor,
director, or officer, or (if
corporation is a charita-
ble corporation) public
generally
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exercise of powers, on
tenet of faith, having re-
gard to activities of cor-
poration

Members’ associational interests

no equivalent

no equivalent

s. 158: articles or bylaws
may provide that direc-
tors, members, or any
committee of directors
or members have power
to discipline member or
terminate membership
interest, and, if articles or
bylaws so provide, cir-
cumstances 1 which
power may be exercised
and manner of exercise
must be set out in articles
or bylaws

s. 119: articles or bylaws
may provide that direc-
tors, members, or any
committee of directors
or members have power
to discipline member or
terminate membership
interest, and, if articles or
bylaws so provide, cir-
cumstances 1 which
power may be exercised
and manner of exercise 1s
to be set out in articles or
bylaws

s. 120: member 1s enti-
tled to a fair hearing be-
fore being disciplined or
before membership in-
terest 1s terminated

s. 121: member who
claims to be aggrieved by
discipline or termination
of membership interest
may apply to court

§ 6.21 (a): no member of
a public benefit or mu-
tual benefit corporation
may be expelled or sus-
pended, an no member-
ship in such corporations
may be terminated or
suspended, except pursu-
ant to a procedure that is
fair and reasonable and is
carried out in good faith
§ 6.21 (b): a procedure is
fair and reasonable when
either (1) the articles or
bylaws set forth a proce-
dure that provides (i) not
less than 15 days prior
written notice of expul-
sion, suspension, or ter-
mination, and reasons
for taking this step and
(if) an opportunity for
member to be heard,
orally or in writing, not
less than 5 days before
effective date of expul-
sion, suspension, or ter-
mination by a person au-
thorized to decide it may
not take place or (2) it is
fair and reasonable tak-
ing into consideration all
relevant facts and cir-
cumstances

s. 30 (2): bylaws may (a)
confer on directors or
members, or committee
of directors or members,
power to terminate a
membership for reasons
prescribed by bylaws and
9b) prescribe the circum-
stances under which a
membership terminates
or may be terminated
s.30 (3): except in the
case of termination for
non-payment of fees and
termination due to lapse
of time, a director, mem-
ber, or committee acting
under subs. (2) must ob-
serve the rules of natural
justice
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§ 6.21 (d): any proceed-
ing challenging an expul-
sion, suspension, or ter-
mination, including a
proceeding alleging de-
fective notice, must be
commenced within one
year of effective date of
expulsion, suspension, or
termination

TERMINATION"

Cancellation

s. 256 (1): Lieutenant
Governor in Council
may cancel incorporation
of society, direct that it
be struck off register,
and declare it dissolved
s. 257: Registrar may
strike a society off the
register if, among other
reasons, it has failed to
file annual report or
other required return,
document, or notice for
2 years or if it has been
in default of payment of
any fine for 10 days or
more

s. 258: if society (a) by
ordinary resolution re-
quests Registrar to strike
it off the register and (b)
files a copy of the resolu-

s. 423: Lieutenant Gov-
ernor in Council may
cancel incorporation of
company and declare it
dissolved

s. 422: Registrar may dis-
solve a company if,
among other reasons, it
fails 1n each of 2 con-
secutive years to file an
annual report or other
record required by Act,
fails to comply with or-
der of Regjstrar, or ten-
ders a cheque in payment
of a fee under the Act
and the cheque fails to
clear the savings institu-
tion on which it 1s drawn
s. 314 (1): company may
apply to Registrar to be
dissolved if (a) it is au-

no equivalent

s. 287 (1): in prescribed
circumstances, Director
may cancel articles and
any related certificate

s. 287 (2): before pro-
ceeding to cancel articles,
Director must be satis-
fied that cancellation
would not prejudice any
member or creditor

s. 287 (3): in prescribed
circumstances, Director
may, at request of corpo-
ration or other interested
person, cancel articles
and any related certificate
if (a) cancellation is ap-
proved by directors and
(b) Director is satisfied
cancellation would not
prejudice any member or

no equivalent

s. 271 (1): Director may
strike name of corpora-
tion off register if,
among other reasons,
Director does not receive
any return, notice, or
document, or prescribed
fee, required by Act or
regulations to be sent to
Director

s. 192 (1): corporation
that has not issued secu-
rities may be dissolved at
any time by resolution of
all of the directors

s. 192 (2): corporation
that has no property and
no liabilities may be dis-
solved by special resolu-
tion, or special resolution
of each class (if corpora-

no equivalent

§ 14.20: Secretary of
State may administra-
tively dissolve corpora-
tion if, among other rea-
sons, it does not pay
within 60 days after they
are due any taxes or pen-
alties imposed by law or
does not deliver its an-
nual report within 60
days of it being due

§ 14.01 (a): majority of
incorporators or direc-
tors of corporation with
no members may, subject
to any approval required
by articles or bylaws, dis-
solve corporation by de-
livering articles of disso-
lution to Secretary of
State

no equivalent

s. 107 (1): if incorporated
association (a) has not
commenced carrying on
its activities within 3
years of date shown on
certificate of incorpora-
tion, (b) has not carried
on its activities for 3
consecutive years, or (C)
is in default for a period
of one year in sending to
Registrar any document
or notice required by
Act, then Registrar may
(d) 1ssue certificate of
dissolution or (e) apply
to court for order dis-
solving incorporated as-
sociation

s. 105 (1): if incorporated
association has not 1s-

*

Section 71 of th&ociety Act incorporates by reference of Part 9 of the (reggB&ompany Act, R.S.B.C. 1996, c. 62. As a consequence, refesandbe

“Society Act” column in this part (“termination”) of the comadive chart are references to the provisions faarfeart 9 of theCompany Act, unless oth-

erwise noted.
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tion and an affidavit of 2
or more directors prov-
ing the disposition of so-
ciety’s assets and that it
has no debts or liabilities,
Registrar may strike the
society off the register
and the society 1s dis-
solved

s. 260: liability of every
director, officer, liquida-
tor, and member of soci-
ety continues and may be
enforced as if society had
not been struck off the
register

thorized to do so by or-
dinary resolution, (b) it
has no assets, and (c) it
has no liabilities or has
made adequate provision
for payment of its liabili-
ties

s. 316 (1): to apply for
dissolution company
must (a) obtain an affi-
davit of a director and
deposit it in company’s
records office and (b) file
application with Regis-
trar, which must contain
statement that affidavit
has been obtained and
deposited

s. 316 (2): affidavit must
state that (a) company’s
dissolution has been au-
thorized by ordinary
resolution, (b) company
has no assets, and (c)
company has no liabili-
ties or has made ade-
quate provision for its li-
abilities

creditor and that cancel-
lation reflects the original
intention of corporation
or incorporators

s. 218 (1): corporation
that has not issued any
memberships may be
dissolved at any time by
directors

s. 218 (2): corporation
that has no property and
no liabilities may be dis-
solved by special resolu-
tion, or special resolution
of each class (if corpora-
tions has classes, includ-
ing nonvoting classes, of
members)

s. 218 (3): corporation
that has property or li-
abilities or both may be
dissolved by special reso-
lution, or special resolu-
tion of each class (if cor-
porations has classes, in-
cluding nonvoting
classes, of members), if
(a) by the special resolu-
tion or resolutions mem-
bers authorize directors
to cause corporation to
distribute property in ac-
cordance with Act and to
discharge liabilities and
(b) corporation has dis-
tributed property and
discharged liabilities be-
fore sending articles of
dissolution to Director
s. 218 (4): articles of dis-

tions has classes, includ-
ing nonvoting classes, of
members)

s. 192 (3): corporation
that has property or li-
abilities or both may be
dissolved by special reso-
lution, or special resolu-
tion of each class (if cor-
porations has classes, in-
cluding nonvoting
classes, of members), if
(a) by the special resolu-
tion or resolutions mem-
bers authorize directors
to cause corporation to
distribute property in ac-
cordance with Act and to
discharge liabilities and
(b) corporation has dis-
tributed property and
discharged liabilities be-
fore sending articles of
dissolution to Director
s. 192 (4): on a dissolu-
tion under this section,
no part of corporation’s
property may be distrib-
uted or transferred ex-
cept pursuant to s. 209
s. 192 (5): articles of dis-
solution in form fixed by
Director must be sent to
Director

s. 192 (6): on receipt of
articles of dissolution,
Director must issue cer-
Otificate of dissolution

§ 14.01 (c): incorpora-
tors or directors in ap-
proving dissolution must
adopt a plan of dissolu-
tion indicating to whom
remaining assets will be
distributed

§ 14.02 (a): unless Act,
articles, bylaws, or direc-
tors or members require
a greater vote or voting
by class, dissolution is
authorized if it 1s ap-
proved by (1) directors,
(2) members by 2/3 of
votes cast or majority of
voting power, whichever
is less, and (3) any third
party whose approval is
required, under the arti-
cles, for an amendment
of the articles

§ 14.02 (): plan of disso-
lution must indicate to
whom remaining assets
will be distributed

§ 14.03 (a): public bene-
fit or religious corpora-
tion must give notice, in-
cluding copy or summary
of plan of dissolution, to
Attorney General

§ 14.03 (b): no assets of
a public benefit or reli-
gious corporation may be
distributed as part of dis-
solution until 20 days af-
ter notice or until Attor-
ney General has con-
sented in writing or indi-

sued membership and
has no property and no
liabilities, it may be dis-
solved at any time by a
resolution of all directors
s. 105 (2): incorporated
association that has no
property and no liabilities
may be dissolved by spe-
cial resolution or, if 1t has
1ssued more than one
class of memberships
(including nonvoting
memberships), by special
resolutions of each class
s. 105 (3): incorporated
association that has
property or liabilities may
be dissolved by special
resolution or, 1f it has 1s-
sued more than one class
of memberships (includ-
ing nonvoting member-
ships), by special resolu-
tions of each class if (a)
special resolution author-
1zes directors to distrib-
ute all property and dis-
charge all liabilities and
(b) incorporated associa-
tion has distributed all
property and discharged
all liabilities before send-
ing articles of dissolution
to Registrar

s. 105 (4): incorporated
association must send ar-
ticles of dissolution in
prescribed form to Reg-
1strar
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solution in form fixed by
Director must be sent to
Director

s. 218 (5): on receipt of
articles of dissolution,
Director must issue cer-
tificate of dissolution

cated in writing that no
action will be taken 1n re-
spect of dissolution

§ 14.04 (a): at any time
after dissolution 1s au-
thorized, corporation
may dissolve by deliver-
ing articles of dissolution
to Secretary of State

s. 105 (5): on receipt of
articles of dissolution,
registrar must issue cer-
tificate of dissolution

Restoration

s. 262 (1): if not more
than 10 years have
passed since the date of
dissolution of society, the
court may restore it to
the register on the appli-
cation of liquidator,
member, creditor, or any
other interested person
s. 262 (4): court must
not make order (a) unless
notice of application and
any document filed in
support of it have been
sent to Registrar and Re-
gistrar has consented and
one week has passed
since notice of applica-
tion was published in the
Gazette, (b) if society
had power or capacity to
operate as a club, con-
sent of the Minister has
been obtained, and (c) if
society was a reporting
society, consent of Brit-
ish Columbia Securities
Commission was ob-
tained

s. 355 (1): if company
has been dissolved, ap-
plication for restoration
may be made to Registrar
or court

s. 355 (2): before sub-
mitting application, ap-
plicant must (a) publish
notice in Gazette, (b)
mail notice to last ad-
dress shown in corporate
register as address or
mailing address of regjs-
tered office of company,
and (c) reserve a name,
unless restored company
is to use 1its incorporation
number and “B.C. Ltd.”
as 1ts name

s.356 (2): (a) a related
person (a director, offi-
cer, or shareholder at the
time of dissolution or an
heir or personal or other
legal representative of
person who was a share-
holder at dissolution)
may apply to Registrar
for a full restoration of a

s. 217 (1): any interested
person can apply to Di-
rector to have dissolved
corporation or other
body corporate revived
as corporation under this
Act

s. 217 (2): articles of re-
vival in form fixed by
Director must be sent to
Director

s. 217 (8): “interested
person” includes (a)
member, director, offi-
cer, employee, and credi-
tor, (b) person who has a
contract with dissolved
corporation or body cor-
porate, (c) person who,
though not a person de-
scribed in para. (a) on
dissolution, would be
such a person if a certifi-
cate of revival were is-
sued, and (d) trustee in
bankruptcy

s. 191 (1): any interested
person can apply to Di-
rector to have dissolved
corporation or other
body corporate revived
as corporation under this
Act

s. 191 (2): articles of re-
vival in form fixed by
Director must be sent to
Director

§ 14.22 (a): corporation
administratively dis-
solved under § 14.21 may
apply to Secretary of
State for reinstatement
within 2 years after effec-
tive date of dissolution;
the application must (1)
recite name of corpora-
tion and effective date of
dissolution, (2) state that
ground for dissolution
did not exist or has been
eliminated, (3) state that
corporation’s name satis-
fies requirements under
Act, and (4) contain a
clearance certificate from
appropriate taxing au-
thority

§ 14.02 (b): if Secretary
of State determines that
application contains re-
quired information and it
is correct, then Secretary
of State must cancel cer-
tificate of dissolution and
1ssue certificate of rein-
statement

s. 122 (1): if incorporated
association 1s dissolved
under Act, then any in-
terested person may ap-
ply to Registrar to revive
it

s. 122 (2): unless Regis-
trar provides otherwise,
applicant must send arti-
cles of revival in pre-
scribed form and pre-
scribed documents relat-
ing to corporate name to
registrar

s. 122 (3): on receipt of
articles of revival and
fees, Registrar must issue
certificate of revival
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company; (b) any person
may apply to Registrar
for a limited restoration
s.360 (2): (a) a related
person (a director, offi-
cer, or shareholder at the
time of dissolution or an
heir or personal or other
legal representative of
person who was a share-
holder at dissolution)
may apply to the court
for a full restoration of a
company; (b) any person
may apply to the court
for a limited restoration

Winding Up

ss. 267-70: society may
be wound up voluntarily
by special resolution; be-
fore calling meeting to
consider special resolu-
tion, majority of direc-
tors must make an affi-
davit that they have
made a full inquiry into
society’s affairs and that
they are of the opinion
that society will be able
to pay its debts within
period specified in affi-
davit (which must not
exceed 12 months from
commencement of wind-
ing up), and that affidavit
must be filed with Regs-
trar before meeting and
presented to members at
meeting; and, a liquida-

s. 319 (1): company may
liquidate if authorized by
special resolution

s. 319 (2): at the time the
special resolution is
passed company, by or-
dinary resolution, (a)
must appoint as liquida-
tor a person or persons
qualified under s. 327
and (b) may set, or au-
thorize directors to set,
liquidator’s remuneration
s. 321 (1): promptly after
passage of resolutions,
company must file
statement of intent to
liquidate with Registrar
ss. 324-26: powers of
court in connection with
liquidation

ss. 327-39: provisions

s. 219 (1): directors may
propose voluntary liqui-
dation and dissolution,
or a member who is enti-
tled to vote at an annual
meeting may make that
proposal in accordance
with s. 163 (members’
proposals)

s. 219 (3): corporation
may liquidate and dis-
solve by special resolu-
tion, or special resolution
of each class (if corpora-
tions has classes, includ-
ing nonvoting classes, of
members)

s. 219 (4): statement of
intent to dissolve in form
fixed by Director must
be sent to Director

s. 219 (5): on receipt of

s. 193 (1): directors may
propose voluntary liqui-
dation and dissolution,
or a member who is enti-
tled to vote at a meeting
may make that proposal
in accordance with s. 127
(members’ proposals)

s. 193 (3): corporation
may liquidate and dis-
solve by special resolu-
tion, or special resolution
of each class (if corpora-
tions has classes, includ-
ing nonvoting classes, of
members)

s. 193 (4): statement of
intent to dissolve in form
fixed by Director must
be sent to Director

s. 193 (5): on receipt of
statement of intent to

§ 14.32 (a): courtin a
proceeding brought to
dissolve public benefit or
religious corporation
may appoint one or more
receivers to wind up and
liquidate affairs of corpo-
ration

s. 106 (1): directors may
propose voluntary liqui-
dation and dissolution,
or a member who is enti-
tled to vote at an annual
meeting may make that
proposal in accordance
with s. 55 (members’
proposals)

s. 106 (3): incorporated
association may liquidate
and dissolve by special
resolution, or special
resolution of each class
(if corporations has
classes, including non-
voting classes, of mem-
bers)

s. 106 (4): incorporated
association must send
statement of intent to
dissolve in prescribed
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tor, or liquidators, must
be appointed for the
purposes of winding up
society’s affairs and dis-
tributing its assets

ss. 271-74: court has
broad powers to order a
winding up of a society

relating to liquidators

statement of intent to
dissolve, Director must
1ssue certificate of intent
to dissolve

s. 219 (7): on issuance of
certificate of intent to
dissolve, corporation
must (a) immediately
cause notice of certificate
to be sent to each known
creditor, (b) without de-
lay take reasonable steps
to give notice of certifi-
cate in each province
where corporation car-
ried on activities at the
time statement of intent
to dissolve was sent to
Director, (c) do all acts
required to liquidate
property, and (d) after
giving notice and ade-
quately providing for
discharge of liabilities,
distribute property in ac-
cordance with ss. 233-34
s. 219 (8): Director or in-
terested person may ap-
ply to court to supervise
liquidation

dissolve, Director must
issue certificate of intent
to dissolve

s. 193 (7): on issuance of
certificate of intent to
dissolve, corporation
must (a) immediately
cause notice of certificate
to be sent to each known
creditor, (b) immediately
publish notice once a
week for 4 consecutive
weeks in newspaper pub-
lished or distributed in
place where corporation
had registered office and
take reasonable steps to
give notice in each prov-
ince where corporation
carried on activities at
the time statement of in-
tent to dissolve was sent
to Director, (c) do all
acts required to liquidate
property, and (d) after
giving notice and ade-
quately providing for
discharge of liabilities,
distribute property in ac-
cordance with s. 209

s. 194 (1): Director or in-
terested person may ap-
ply to court to supervise
liquidation

form to Registrar

s. 106 (5): on receipt of
statement of intent to
dissolve, Director must
1ssue certificate of intent
to dissolve

s. 106 (7): on issuance of
certificate of intent to
dissolve, incorporated
association must (a) im-
mediately cause notice of
certificate to be sent to
each known creditor, (b)
immediately publish no-
tice in the Alberta Ga-
zette and once 1n news-
paper published or dis-
tributed in place where
corporation had regis-
tered office and take rea-
sonable steps to give no-
tice in each province
where corporation car-
ried on activities at the
time statement of intent
to dissolve was sent to
Registrar, (c) do all acts
required to liquidate
property, and (d) after
giving notice and ade-
quately providing for
discharge of liabilities,
distribute property in ac-
cordance with ss.18-22
s. 106 (8): Registrar or
any interested person
may apply to court to
supervise liquidation
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Disposal of assets

s. 73 (1) (of the Society
Ac): on winding up and
dissolution of society
with a charitable pur-
pose, assets must not be
distributed among mem-
bers, and unless constitu-
tion, bylaws, or mem-
bers’ resolution provides
for transfer of assets (af-
ter all debts have been
paid) to charitable insti-
tution or trustees on
charitable purpose, assets
must be transferred to
Minister of Finance

s. 73 (2) (of the Society
Aci): on winding up and
dissolution of society
without a charitable pur-
pose, unless constitution,
bylaws, or members’ re-
solution provides other-
wise, after all debts are
paid, assets must be
transferred to Minister of
Finance

s. 330 (m): after pay-
ment of all costs related
to liquidation, company’s
remaining assets to be
distributed among share-
holders according to
their rights and interests
in company

s. 233 (1): section applies
to (a) corporation that is
a registered charity, (b)
soliciting corporation,
and (c) corporation that
has, within prescribed
period, requested a dona-
tion from public, re-
ceived a grant from fed-
eral, provincial, or mu-
nicipal government, or
accepted property from
corporation or other en-
tity that has requested a
donation or received a
grant

s. 233 (2): articles must
provide that any property
remaining on dissolution,
must be delivered to one
or more qualified donees
as defined in s. 248 (1) of
the Tncome Tax Act

s. 233 (3): if articles do
not so provide, liquidator
must apply for an order
for distribution of re-
maining property to
qualified donees

s. 234 (1): for corpora-
tions other than those
mentioned in s. 233, liq-
uidator must distribute
remaining property in
accordance with articles
s. 234 (2): if articles are
silent, liquidator must di-
vide property into as
many equal shares as

s. 209 (2): where person
has transferred property
to corporation subject to
condition it be returned
on dissolution, liquidator
must transfer property to
that person

s. 209 (3): liquidator
must transfer remaining
property of membership
corporation, other than
property mentioned in
subs. (2), in accordance
with articles

s. 209 (4): if articles are
silent, liquidator must (a)
divide remaining prop-
erty of membership cor-
poration in equal shares
according to number of
membership interests
and (b) distribute shares
rateably among persons
having the membership
interests

s. 209 (5): if articles of
charitable corporation so
provide, liquidator must
transfer remaining prop-
erty, other than property
mentioned in subs. (2),
of charitable corporation
to (a) a charitable corpo-
ration, (b) a registered
charity, (c) a municipal-
ity, (d) government of
Canada or a province, (e)
any combination of the
above

§ 14.03 (b): no assets of
a public benefit or reli-
gious corporation may be
distributed as part of dis-
solution until 20 days af-
ter notice or until Attor-
ney General has con-
sented in writing or indi-
cated in writing that no
action will be taken in re-
spect of dissolution

s. 19: on liquidation of
incorporated association
the articles of which con-
tain provision that no in-
come or property must
be distributed to mem-
ber, director, or officer
except on liquidation, the
property of incorporated
association must be dis-
tributed (a) in accordance
with articles or (b) if arti-
cles are silent, to mem-
bers in equal shares

s. 20: on liquidation of
incorporated association
the articles of which con-
tain provision that no in-
come or property must
be distributed to mem-
ber, director, or officer
during its existence or on
liquidation, the property
of incorporated associa-
tion must be distributed
in accordance with pro-
vision in articles requir-
ing distribution to mem-
ber that is body corpo-
rate similar to incorpo-
rated association or a
purpose similar to the
purposes of the incorpo-
rated association
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there are memberships
and distribute one share
to holder of each mem-
bership

s. 209 (6): if articles of
charitable corporation do
not provide for transfer
of property as contem-
plated by subs. (5), liqui-
dator must transfer re-
maining property, other
than property mentioned
in subs. (2), of charitable
corporation to (a) a cor-
poration carrying on
similar activities, (b) a
registered charity, (c) a
municipality, (d) gov-
ernment of Canada or a
province, or (e) any
combination of the
above

s. 209 (7): liquidator
must obtain court order
before making a distribu-
tion pursuant to subs. (6)

Conversion to for-pro

fit company

s. 74 (1) (of the Society
Aci): with consent of
Registrar and in accor-
dance with regulations,
society may be converted
to company, and for that
purpose, provisions of
the Business Corporations
At relating to conver-
sion of special Act cor-
porations apply

s. 74 (2) (of the Society
Aci): society with a char-
itable purpose may not
be converted to company

no equivalent

no equivalent

no equivalent

no equivalent

(but § 11.01 (a) permits a
nonprofit corporation to
merge with a business
corporation)

no equivalent
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GENERAL

Inspection and copies of documents

s. 95 (3): if person re-
quests society to provide
copy of a financial state-
ment and pays fee re-
quired by society (which
may be no higher than
prescribed amount), then
society must promptly
provide person with
copy of financial state-
ment requested

no equivalent

no equivalent

(but s.176 (1) requires a
soliciting corporation to
send a copy of its finan-
cial statements to Direc-
tor and s. 277 permits a
person who has paid the
required fee to inspect
and take copies of
documents sent to Direc-
tor)

no equivalent

(but s. 147 (1) requires a
corporation to send a
copy of its financial
statements to Director
and s. 266 permits a per-
son who has paid the re-
quired fee to examine
and obtain copies of
documents sent to Direc-
tor)

no equivalent

no equivalent

(but s. 65 requires a so-
liciting incorporated as-
sociation to send a copy
of its financial statements
to Registrar and s. 152
permits a person who
has paid the required fee
to examine and make
copies of documents sent
to Registrar)

Remedies on denial of copies

s. 95.1 (1): person claim-
ing to be entitled to re-
ceive copy of financial
statement may apply in
writing to Registrar if so-
ciety does not provide
person with copy

s. 95.1 (2): on applica-
tion under subs. (1), Reg-
istrar may order society
to provide Registrar with
(a) certified copy of fi-
nancial statement or (b)
affidavit of director or
officer setting out why
person is not entitled to
copy

s. 95.1 (5): if society
provides Registrar with
certified copy, Registrar
must furnish it to appli-
cant

s. 95.1 (6): if society
provides Registrar with

no equivalent

no equivalent

no equivalent

no equivalent

no equivalent
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affidavit, Registrar must
furnish it to applicant
s. 95.1 (7): on notice to
society, applicant may
apply to court if (a) ap-
plicant is furnished affi-
davit or (b) society fails
to comply with Regis-
trar’s order

s. 95.1 (8): court may
make an order it consid-

ers appropriate including:

(a) order that certified
copy be provided to ap-
plication within specified
time; (b) order that soci-
ety change location of
address of society; (c)
order that society pay
damages to applicant; (d)
order that society pay
costs to applicant
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