BUSINESS CORPORATIONS ACT
[SBC 2002] CHAPTER 57
[bookmark: part1]Part 1 — Interpretation and Application
[bookmark: part1_division1]Division 1 — Interpretation
[bookmark: section1]Definitions
1  (1) In this Act:
"affidavit", when used in relation to a person, means,
(a) if the person is an individual, an affidavit or statutory declaration of the individual,
(b) if the person is a corporation, an affidavit or statutory declaration of a director or officer of the corporation,
(c) if the person is a partnership, an affidavit or statutory declaration of a partner of the partnership, or
(d) if the person is a limited liability company, an affidavit or statutory declaration of
(i)  a manager of the limited liability company, or
(ii)  if the limited liability company does not have a manager, any member of the limited liability company with signing authority for it;
"affiliate" means a corporation that is affiliated with another corporation within the meaning of section 2;
"agent or employee of the government" includes an independent contractor employed by the government;
"alter" includes create, add to, vary and delete;
"amalgamated company" means the company resulting from an amalgamation of corporations contemplated by section 269 or 295;
"annual reference date" means, for an annual reference period applicable to a company,
(a) the date in that annual reference period on which the company holds its annual general meeting, or,
(b) if the company does not hold an annual general meeting in that annual reference period,
(i)  the date, in that annual reference period, selected by the shareholders under section 182 (3), or
(ii)  if no such date is selected, the last day of that annual reference period,
and includes, for a pre-existing company that has neither held an annual general meeting under this Act nor passed a resolution under section 182 (2) that complies with section 182 (3), the first annual reference date applicable to that company under section 183;
"annual reference period" means, in relation to a company, the period that
(a) begins on
(i)  the date of the recognition of the company, or
(ii)  if the company has had one or more annual reference dates, the day following the date of the most recent of those annual reference dates, and
(b) ends on the date by which the company is required, under section 182 (1) without reference to section 182 (2) to (5), to hold the annual general meeting that is to follow the date referred to in paragraph (a) of this definition;
"appoint", in relation to a director of a company, means appoint within the meaning of subsection (3) of this section;
"articles" means the record described in section 12, and includes
(a) the articles or articles of association of a pre-existing company,
(b) the bylaws of a company incorporated
(i)  under a former Companies Act, if that Act did not provide for articles or articles of association, or
(ii)  by a special or private Act, and
(c) any other record that under this Act constitutes the articles of a company;
"attorney", except in the first usage of the term in each of paragraphs (a) and (b) of section 444 (1), means, in relation to an extraprovincial company, a person who is an attorney for the extraprovincial company within the meaning of Division 2 of Part 11;
"auditor" includes
(a) a partnership of auditors carrying on the business of an auditor, and
(b) a corporation, or a partnership of corporations, carrying on the business of an auditor;
"authorized share structure" means the kinds, classes and series of shares, and the limits, if any, on the number of shares of those kinds, classes and series of shares, that a company is authorized, by its articles, notice of articles or memorandum, to issue;
"beneficially own" includes own through any trustee, personal or other legal representative, agent or other intermediary;
"branch securities register" means a register maintained under section 111 (2);
"British Columbia corporation" means
(a) a company, or
(b) a corporation, other than a company or a foreign corporation, that is created in or continued into British Columbia;
"central securities register" means the register maintained under section 111 (1);
"charter", in relation to a corporation, includes
(a) the corporation's articles, notice of articles or memorandum, regulations, bylaws or agreement or deed of settlement, and
(b) if the corporation was incorporated, continued or converted by or under, or if the corporation resulted from an amalgamation under, an Act, statute, ordinance, letters patent, certificate, declaration or other equivalent instrument or provision of law, that record;
"class meeting" means a meeting of shareholders who hold shares of a particular class of shares;
" Company Act, 1996" means the Company Act, R.S.B.C. 1996, c. 62;
"company" means a corporation, recognized as a company under this Act or a former Companies Act, that has not, since its most recent recognition or restoration as a company, ceased to be a company;
"completing party" means
(a) an individual who, in respect of a record that may be submitted to the registrar for filing on a paper form, inserts in the applicable spaces on the paper form information needed to complete the form,
(b) an individual who, in respect of a record that may be submitted to the registrar for filing by any other prescribed method, communicates to the registrar by that prescribed method information needed to complete the record, or
(c) an individual who, in respect of a record that may be submitted to the registrar for filing by an agent or employee of the government, gives to the agent or employee of the government, information needed to complete the record
but does not include an individual who, in that individual's capacity as an agent or employee of the government, inserts or communicates information needed to complete the record;
"consent resolution" means,
(a) in the case of a resolution of shareholders that may be passed as an ordinary resolution, a resolution referred to in paragraph (b) of the definition of "ordinary resolution",
(b) in the case of any other resolution of shareholders, a unanimous resolution, or
(c) in the case of a resolution of directors or a committee of directors, a resolution passed in accordance with section 140 (3) (a);
"corporate register" means the information filed with or recorded by the registrar under this Act or a former Companies Act, and includes any corrections made to that information by the registrar under this Act or a former Companies Act, but does not include the memorandum and articles for a pre-existing company that has complied with section 370 (1) (a) or 436 (1) (a);
"corporation" means a company, a body corporate, a body politic and corporate, an incorporated association or a society, however and wherever incorporated, but does not include a municipality or a corporation sole;
"court", except in sections 118, 124 (2) (b), 246 (f), 277 (3) (b) (iii), 404 (1) and 429 (2), means the Supreme Court and, in sections 118, 124 (2) (b), 246 (f), 277 (3) (b) (iii), 404 (1) and 429 (2), includes the Supreme Court;
"debenture" includes an instrument, secured or unsecured, issued by a corporation if that instrument is
(a) in bearer form or in registered form,
(b) of a kind commonly dealt in on securities exchanges or markets, or commonly recognized in any area in which it is issued or dealt in as a medium for investment, and
(c) evidence of an obligation or indebtedness of the corporation,
but does not include negotiable unsecured promissory notes maturing within one year after the date of issue;
"deliver", except in section 95, means physically deliver;
"delivery address" means, for an office, the location of that office identified by an address that describes a unique and identifiable location that
(a) is accessible to the public during statutory business hours for the delivery of records, and
(b) except in the case of the head office of an extraprovincial company, is in British Columbia,
but does not include a post office box;
"director" means,
(a) in relation to a company, an individual who is a member of the board of directors of the company as a result of having been elected or appointed to that position, or
(b) in relation to a corporation other than a company, a person who is a member of the board of directors or other governing body of the corporation regardless of the title by which that person is designated;
"exceptional resolution" means
(a) a resolution passed at a general meeting under the following circumstances:
(i)  notice of the meeting specifying the intention to propose the resolution as an exceptional resolution is sent to all shareholders holding shares that carry the right to vote at general meetings at least the prescribed number of days before the meeting;
(ii)  the articles provide that, of the votes cast on the resolution by shareholders voting shares that carry the right to vote at general meetings, a specified majority must be cast in favour of the resolution before it can pass as an exceptional resolution;
(iii)  the majority of votes specified by the articles under subparagraph (ii) is greater than a special majority;
(iv)  not less than the majority of votes specified by the articles under subparagraph (ii) is cast in favour of the resolution by shareholders voting shares that carry the right to vote at general meetings, or
(b) a resolution passed by being consented to in writing by all of the shareholders holding shares that carry the right to vote at general meetings;
"executive director" means the executive director appointed under section 8 of the Securities Act;
"extraprovincial company" means, as the case may be,
(a) a foreign entity registered under section 377 as an extraprovincial company or under section 379 as an amalgamated extraprovincial company, or
(b) a foreign entity registered as an extraprovincial company or as an amalgamated extraprovincial company under regulations made in accordance with Division 4 of Part 11,
and includes a pre-existing extraprovincial company;
"federal corporation" means a corporation to which both of the following apply:
(a) the most recent of the following was effected by or under an Act of Canada:
(i)  the incorporation of the corporation;
(ii)  a continuation of the corporation or any other transfer by a similar process into the federal jurisdiction;
(iii)  an amalgamation or similar process from which the corporation resulted;
(b) the corporation has not, since that incorporation, continuation or amalgamation or similar process, been discontinued by or under an Act of Canada;
"filed", in respect of a record filed with the registrar, means filed in accordance with section 408 (1);
"financial statement" includes any notes to it;
"first director" means an individual designated as a director of a company on the notice of articles that applies to the company when it is recognized under this Act;
"foreign corporation" means a corporation that
(a) is not a company,
(b) has issued shares,
(c) is not required under the Cooperative Association Act to be registered under that Act, and
(d) was
(i)  incorporated otherwise than by or under an Act,
(ii)  continued under section 308 or otherwise transferred by a similar process into a jurisdiction other than British Columbia, or
(iii)  the result of an amalgamation under Division 4 of Part 9 or a similar process, or of an amalgamation or similar process in a jurisdiction other than British Columbia,
and includes an extraprovincial corporation within the meaning of the Financial Institutions Act;
"foreign corporation's jurisdiction" means, in respect of a foreign corporation,
(a) the jurisdiction in which the corporation was incorporated,
(b) if the corporation resulted from an amalgamation or similar process, the jurisdiction in which the most recent amalgamation or similar process occurred, or
(c) if the corporation has, since the later of its incorporation and any amalgamation or similar process from which the corporation resulted, been continued or otherwise transferred by a process similar to continuation, the jurisdiction into which the corporation was most recently continued or transferred;
"foreign entity" means
(a) a foreign corporation,
(b) a limited liability company, or
(c) an extraprovincial society, within the meaning of the Society Act, that,
(i)  under section 191 of the Financial Institutions Act, is deemed to have a business authorization, or
(ii)  under section 193 (2) of the Financial Institutions Act, is ordered by the Financial Institutions Commission to apply for a business authorization;
"foreign entity's jurisdiction" means,
(a) in the case of a foreign corporation, the foreign corporation's jurisdiction, or
(b) in the case of a limited liability company, the jurisdiction in which the limited liability company is organized;
"former Companies Act" means
(a) The Companies Act, 1862 of the Imperial Parliament, 25 and 26 Victoria, chapter 89, brought into force in British Columbia by The Companies' Ordinance, 1866 (British Columbia) and The Companies' Ordinance, 1869 (British Columbia),
(b) the Companies Act, S.B.C. 1878, c. 5,
(c) the Companies Act, S.B.C. 1888, c. 21,
(d) the Companies Act, 1890, S.B.C. 1890, c. 6,
(e) the Companies Act, 1897, S.B.C. 1897, c. 2,
(f) the Companies Act, S.B.C. 1910, c. 7, including the Companies Act, R.S.B.C. 1911, c. 39,
(g) the Companies Act, 1921, S.B.C. 1921, c. 10, including the Companies Act, R.S.B.C. 1924, c. 38,
(h) the Companies Act, S.B.C. 1929, c. 11, including the Companies Act, R.S.B.C. 1936, c. 42, the Companies Act, R.S.B.C. 1948, c. 58 and the Companies Act, R.S.B.C. 1960, c. 67, or
(i) the Companies Act, S.B.C. 1973, c. 18, including the Company Act, R.S.B.C. 1979, c. 59 and the Company Act, 1996;
"furnish", in relation to records that must or may be furnished by the registrar, means furnish in accordance with section 8;
"general meeting" means a general meeting of shareholders;
"head office" includes, in the case of a federal corporation, the federal corporation's registered office;
"holding corporation" means the first of the corporations referred to in section 2 (4);
"incorporation agreement" means an agreement referred to in section 10;
"incorporator" means each person who, before an incorporation application is submitted to the registrar for filing, signs the incorporation agreement respecting the company under section 10;
"insolvent", except in section 313, means, in relation to a company, unable to pay the company's debts as they become due in the ordinary course of its business;
"inspect", if used in relation to a record, means examine and take extracts from that record;
"kind", if used in relation to shares, means a kind of shares within the meaning of section 52 (1) (a) (i);
"legal proceeding" includes a civil, criminal, quasi-criminal, administrative or regulatory action or proceeding;
"limited company" means a company that is not an unlimited liability company;
"limited liability company" means a business entity that
(a) was organized in a jurisdiction other than British Columbia,
(b) is recognized as a legal entity in the jurisdiction in which it was organized,
(c) is not a corporation, and
(d) is not a partnership, including, without limitation, a limited partnership or a limited liability partnership;
"mail" means mail in accordance with section 6 (1);
"mailing address" includes the correct postal code or equivalent, if any;
"manager" means, in relation to a limited liability company, any person elected, appointed or otherwise designated by the members of the limited liability company to manage its business and affairs;
"meeting of shareholders" includes a general meeting, a class meeting, a series meeting and a meeting contemplated by section 271 (6) (a) (ii), 284 (4) (a) (ii) or 289 (1) (c);
"memorandum" means, in relation to a pre-existing company, the record that constituted the company's memorandum under the Company Act, 1996;
"office", when referring to premises, means premises for which a unique mailing address or delivery address exists;
"ordinary resolution" means a resolution
(a) passed at a general meeting by a simple majority of the votes cast by shareholders voting shares that carry the right to vote at general meetings, or
(b) passed, after being submitted to all of the shareholders holding shares that carry the right to vote at general meetings, by being consented to in writing by shareholders holding shares that carry the right to vote at general meetings who, in the aggregate, hold shares carrying at least a special majority of the votes entitled to be cast on the resolution;
"person who maintains the records office for the company" includes a company that maintains its own records office;
"pre-existing company" means a company that was recognized as a company under a former Companies Act;
"Pre-existing Company Provisions" means the provisions prescribed by the Lieutenant Governor in Council under section 442.1 (1);
"pre-existing extraprovincial company" means a foreign entity, registered as an extraprovincial company, that was licensed or registered as an extraprovincial company under a former Companies Act;
"pre-existing reporting company" means a corporation that was, immediately before the coming into force of this Act, a reporting company within the meaning of the Company Act, 1996, but does not include
(a) a reporting issuer,
(b) a reporting issuer equivalent, or
(c) a corporation within a prescribed class of corporations;
"proxy" means a record by which a shareholder appoints a person as the nominee of the shareholder to attend and act for and on behalf of the shareholder at a meeting of shareholders;
"public company" means a company that
(a) is a reporting issuer,
(b) is a reporting issuer equivalent,
(c) has registered its securities under the Securities Exchange Act of 1934 of the United States of America,
(d) has any of its securities, within the meaning of the Securities Act, traded on or through the facilities of a securities exchange, or
(e) has any of its securities, within the meaning of the Securities Act, reported through the facilities of a quotation and trade reporting system;
"publish" means, in relation to a record that is a company's financial statements or an auditor's report on those financial statements,
(a) place the record before the shareholders at an annual general meeting and deposit the record in the company's records office, or
(b) if the company does not hold an annual general meeting within the period required by section 182 (1), deposit the record in the company's records office on or before the annual reference date that relates to that annual general meeting;
"qualifying debentureholder" means a person who holds a debenture and who was the holder of that debenture immediately before the coming into force of this Act;
"recognized", in respect of a company, means recognized under section 3;
"registered owner", in relation to a share, means the person who is registered as the owner of the share in the central securities register or a branch securities register of a company, or, for a pre-existing company that has not complied with section 370 (1) (c) or 436 (1) (c), in the register of members or a branch register of members maintained by the pre-existing company under the Company Act, 1996;
"registrar" means, except in sections 110 (1) (b) and 245 (2) (a), the person appointed as the Registrar of Companies under section 400;
"reporting issuer" has the same meaning as in the Securities Act;
"reporting issuer equivalent" means a corporation that, under the laws of any Canadian jurisdiction other than British Columbia, is a reporting issuer or an equivalent of a reporting issuer;
"Securities Commission" means the British Columbia Securities Commission continued under section 4 of the Securities Act;
"securities register" means a central securities register or a branch securities register maintained under section 111, and, for a pre-existing company that has not complied with section 370 (1) (c) or 436 (1) (c), includes the pre-existing company's register of members and branch register of members maintained by the pre-existing company under the Company Act, 1996;
"security interest" means an interest in or a charge on property, rights or interests of a corporation, to secure payment of a debt or performance of an obligation;
"send" means send in accordance with section 7;
"senior officer" means, in relation to a corporation,
(a) the chair and any vice chair of the board of directors or other governing body of the corporation, if that chair or vice chair performs the functions of the office on a full time basis,
(b) the president of the corporation,
(c) any vice president in charge of a principal business unit of the corporation, including sales, finance or production, and
(d) any officer of the corporation, whether or not the officer is also a director of the corporation, who performs a policy making function in respect of the corporation and who has the capacity to influence the direction of the corporation;
"separate resolution" means a resolution on which only shareholders holding shares of a particular class or series of shares are entitled to vote;
"series meeting" means a meeting of shareholders who hold shares of a particular series of shares;
"serve", except in section 403, means serve in accordance with section 9;
"shareholder", except in section 385, means a person whose name is entered in a securities register of a company as a registered owner of a share of the company or, until such an entry is made for the company,
(a) in the case of a company incorporated before the coming into force of this Act, a subscriber,
(b) in the case of a company incorporated under this Act, an incorporator, or
(c) in the case of a company that has been recognized within the meaning of section 3 (1) (b) or (d), a person who, immediately before the corporation was recognized as a company, held one or more shares of the corporation;
"sign" includes execute;
"special Act corporation" means a corporation, incorporated by an Act, that has not been recognized as a company;
"special majority" means, in respect of a company,
(a) the majority of votes that the articles specify is required for the company to pass a special resolution at a general meeting, if that specified majority is at least 2/3 and not more than 3/4 of the votes cast on the resolution, or
(b) if the articles do not contain a provision contemplated by paragraph (a), 2/3 of the votes cast on the resolution or, if the company is a pre-existing company that has not complied with section 370 (1) (a) or 436 (1) (a) or that has a notice of articles that reflects that the Pre-existing Company Provisions apply to the company, 3/4 of the votes cast on the resolution;
"special resolution" means
(a) a resolution passed at a general meeting under the following circumstances:
(i)  notice of the meeting specifying the intention to propose the resolution as a special resolution is sent to all shareholders holding shares that carry the right to vote at general meetings at least the prescribed number of days before the meeting;
(ii)  the majority of the votes cast by shareholders voting shares that carry the right to vote at general meetings is cast in favour of the resolution;
(iii)  the majority of votes cast in favour of the resolution constitutes at least a special majority, or
(b) a resolution passed by being consented to in writing by all of the shareholders holding shares that carry the right to vote at general meetings;
"special rights or restrictions", in relation to shares of a company, includes special rights and restrictions, whether preferred, deferred or otherwise, and whether in regard to redemption or return of capital, conversion into or exchange for the same or any other number of any other kind, class or series of securities of the company or of any other corporation, dividends, voting, nomination, election or appointment of directors or other control, or otherwise, and for the purposes of this definition the words "special rights" and the word "restrictions", when used in this Act, whether together or separately, have a corresponding meaning;
"special separate resolution" means
(a) a resolution passed at a class meeting or series meeting under the following circumstances:
(i)  notice of the meeting specifying the intention to propose the resolution as a special separate resolution is sent to all shareholders holding shares of that class or series of shares at least the prescribed number of days before the meeting;
(ii)  when voting on the resolution, shareholders voting shares of that class or series of shares vote in favour of the resolution by at least the following majority:
(A)  the majority specified by the memorandum or articles as being required to pass a special separate resolution of those shareholders, or, if no such majority is specified, to pass a separate resolution of those shareholders, if that majority is at least 2/3 and not more than 3/4 of the votes cast on the resolution;
(B)  if clause (A) does not apply and the company is a pre-existing company that has not complied with section 370 (1) (a) or 436 (1) (a) or that has a notice of articles that reflects that the Pre-existing Company Provisions apply to the company, 3/4 of the votes cast on the resolution;
(C)  if clauses (A) and (B) do not apply, 2/3 of the votes cast on the resolution, or
(b) a resolution passed by being consented to in writing by all of the shareholders holding shares of the applicable class or series of shares;
"spouse" means a person who
(a) is married to another person, or
(b) is living and cohabiting with another person in a marriage-like relationship, including a marriage-like relationship between persons of the same gender;
"statutory business hours" means the hours between 9 o'clock in the morning and 4 o'clock in the afternoon, local time, Saturdays and holidays excepted;
"Statutory Reporting Company Provisions" means the provisions prescribed by the Lieutenant Governor in Council under section 433 (1);
"subscriber" means a subscriber within the meaning of the Company Act, 1996;
"subsidiary" means a subsidiary within the meaning of section 2 (2);
"Table A" means Table A in the First Schedule of a former Companies Act;
"Table 1" means the set of articles prescribed by the Lieutenant Governor in Council under section 261 (1);
"unanimous resolution" means a resolution passed by being consented to in writing by all of the shareholders entitled to vote on the resolution;
"unlimited liability company" means a company that has, in its notice of articles, the statement referred to in section 51.11;
"warrant" means any record issued by a company as evidence of conversion or exchange privileges or options or rights to acquire shares of the company;
"wholly owned subsidiary" means a subsidiary within the meaning of section 2 (5).
(2) A reference in the memorandum or articles of a pre-existing company to an "extraordinary resolution" is deemed to be a reference to a special resolution.
(3) An individual is appointed as a director of a company if the individual is
(a) appointed as a director of the company in accordance with
(i)  this Act, or
(ii)  the memorandum or articles of the company,
(b) designated as a director of the company on the notice of articles that applies to the company when it is recognized under this Act, or
(c) declared by the court to be a director of the company.
[bookmark: section2]Corporate relationships
2  (1) For the purposes of this Act, one corporation is affiliated with another corporation if
(a) one of them is a subsidiary of the other,
(b) both of them are subsidiaries of the same corporation, or
(c) each of them is controlled by the same person.
(2) For the purposes of this Act, a corporation is a subsidiary of another corporation if
(a) it is controlled by
(i)  that other corporation,
(ii)  that other corporation and one or more corporations controlled by that other corporation, or
(iii)  2 or more corporations controlled by that other corporation, or
(b) it is a subsidiary of a subsidiary of that other corporation.
(3) For the purposes of this section, a corporation is controlled by a person if
(a) shares of the corporation are held, other than by way of security only, by the person, or are beneficially owned, other than by way of security only, by
(i)  the person, or
(ii)  a corporation controlled by the person, and
(b) the votes carried by the shares mentioned in paragraph (a) are sufficient, if exercised, to elect or appoint a majority of the directors of the corporation.
(4) For the purposes of this Act, a corporation is the holding corporation of a corporation that is its subsidiary.
(5) For the purposes of this Act, a corporation is a wholly owned subsidiary of another corporation if all of the issued shares of the first corporation are held by one or both of
(a) that other corporation, and
(b) a wholly owned subsidiary, or wholly owned subsidiaries, of that other corporation.
[bookmark: section3]When a company is recognized
3  (1) A company is recognized under this Act
(a) when it is incorporated under this Act,
(b) if the company results from the conversion, under this or any other Act, of a corporation into a company after the coming into force of this Act, when the conversion occurs,
(c) if the company results from an amalgamation of corporations under this Act, when the amalgamation occurs, or
(d) if the company results from the continuation into British Columbia of a foreign corporation under this Act, when the continuation occurs.
(2) A company was recognized under a former Companies Act
(a) when it was incorporated under that Act,
(b) if the company resulted from the conversion, under the former Companies Act or under any other Act, of a corporation into a company before the coming into force of this Act, when the conversion occurred,
(c) if the company resulted from the amalgamation of companies under the former Companies Act, when the amalgamation occurred, or
(d) if the company resulted from the continuation into British Columbia of a foreign corporation under the former Companies Act, when the continuation occurred.
[bookmark: part1_division2]Division 2 — Application
[bookmark: section4]Special Act corporations
4  (1) Unless the Act by which a special Act corporation was incorporated provides otherwise, a special Act corporation incorporated after September 30, 1973 and any other special Act corporation to which the Company Clauses Act applied before its repeal is subject to the following:
(a) the provisions of this Act other than sections 10 to 41, 52, 53, 228, 269 to 300 and 302 to 311 and Parts 11 and 14;
(b) the regulations made under this Act other than
(i)  regulations made in respect of sections 10 to 41, 52, 53, 228, 269 to 300 and 302 to 311 and Parts 11 and 14, and
(ii)  regulations that expressly indicate that they do not apply to special Act corporations.
(2) If there is a conflict or inconsistency between the provisions of this Act or a regulation made under this Act applicable to a special Act corporation referred to in subsection (1) of this section and a provision of its Act of incorporation, the provision of its Act prevails.
(3) The Company Act, 1996 remains in force for the purpose of any references to that Act that are
(a) found in the Act of incorporation for a special Act corporation referred to in subsection (1), and
(b) applicable to that corporation.
[bookmark: section5]Dissolution
5  Part 10 applies to the dissolution of a corporation incorporated by or under an Act, unless that Act contains express provision to the contrary.
[bookmark: part1_division3]Division 3 — Distribution of Records
[bookmark: section6]Mailing of records
6  (1) A reference in a provision of this Act to mailing a record is a reference to
(a) mailing the record in the manner provided by the provision, or
(b) if no manner is provided,
(i)  mailing the record by ordinary mail or registered mail, or
(ii)  providing the record in any other prescribed manner.
(2) Unless this Act provides otherwise, a record referred to in this Act that is mailed to a person by ordinary mail to the applicable address for that person referred to in section 7 (2) or 8 (2) is deemed to be received by that person on
(a) the day, Saturdays and holidays excepted, following the date of mailing, or
(b) if the record is mailed by a corporation and the charter of that corporation provides a later deemed receipt date, that later date.
[bookmark: section7]Sending of records
7  (1) Unless this Act provides otherwise, a record required or permitted under this Act or the memorandum or articles of a company to be sent by or to a person may be sent
(a) in the manner agreed to by the sender and the intended recipient,
(b) in any manner required by the memorandum or articles if
(i)  paragraph (a) does not apply, and
(ii)  the record is being sent by one of the following to any of the following:
(A)  the company;
(B)  a director of the company;
(C)  an officer of the company;
(D)  a shareholder of the company;
(E)  a beneficial owner of shares of the company, or
(c) if neither paragraph (a) nor paragraph (b) applies, by any one of the following methods:
(i)  mail addressed to the person at the applicable address for that person referred to in subsection (2);
(ii)  [Repealed 2003-70-4.]
(iii)  delivery;
(iv)  any other prescribed method.
(2) If a provision of this Act requires or permits a record to be sent by mail to a person, the record is deemed to be mailed in compliance with that provision if it is addressed to that person and if it is mailed in accordance with the requirements of that provision, or, in a case to which section 6 (1) (b) (i) applies,
(a) for a record mailed to a company, if the record is mailed to the mailing address shown for the company's registered office in the corporate register,
(b) for a record mailed to a shareholder, if the record is mailed to the mailing address shown for the shareholder
(i)  in the company's central securities register, or
(ii)  in the case of a pre-existing company that has not complied with section 370 (1) (c) or 436 (1) (c), in the register of members maintained by the company under the Company Act, 1996,
(c) for a record mailed to a director or officer, if the record is mailed to the prescribed address shown for the director or officer in either of the following:
(i)  the records kept by the company;
(ii)  the corporate register,
(d) for a record mailed to an extraprovincial company, if the record is mailed to the mailing address shown for any of its attorneys in the corporate register or, if it does not have any attorneys, to the mailing address shown for its head office in the corporate register, or
(e) in any other case, if the record is mailed to the mailing address of the intended recipient.
(3) Despite any other provision of this Act, if, on 2 consecutive occasions, a company sends a record to one of its shareholders in accordance with subsection (1) of this section and on each of those occasions the record is returned because the shareholder cannot be located, the company is not required to send any further records to the shareholder until the shareholder informs the company in writing of the shareholder's new address.
(4) Unless this Act, the regulations or the memorandum or articles of a company provide otherwise, any person who has a right under this Act or the memorandum or articles to receive a record may, by providing a written notice to the person from whom the record is to be received,
(a) waive that right, or
(b) extend the time within which the record may be sent, but no extension of time under this paragraph affects the right of the person sending the record to send the record within the time specified under this Act or the memorandum or articles, as the case may be.
[bookmark: section8]Furnishing of records by registrar
8  (1) Unless this Act provides otherwise, if a provision of this Act requires or permits the registrar to furnish a record to a person, the registrar may furnish that record
(a) by mailing the record by ordinary mail or registered mail,
(b) by complying with a request contemplated by subsection (3), or
(c) by any other prescribed method.
(2) For the purposes of subsection (1), a record is furnished to a person by mail when it is addressed to that person and mailed to that person as follows:
(a) for a record furnished to a company, if the record is mailed to the mailing address shown for the company's registered office in the corporate register;
(b) for a record furnished to a director or officer, if the record is mailed to the prescribed address shown for that person in the corporate register;
(c) for a record furnished to an extraprovincial company, if the record is mailed to the mailing address shown for any of its attorneys in the corporate register or, if it does not have any attorneys, to the mailing address shown for its head office in the corporate register;
(d) in any other case, if the record is mailed to the mailing address shown for that person in the corporate register or, if no address is shown for that person in the corporate register, to the most recent address for that person known to the registrar.
(3) If a request is made to the registrar for a record to be mailed by ordinary mail to a specified person at a specified mailing address or for a record to be made available for pick-up at the registrar's office, the registrar may furnish the record by complying with that request.
[bookmark: section9]Service of records in legal proceedings
9  (1) Without limiting any other enactment, a record may be served on a company
(a) unless the company's registered office has been eliminated under section 40, by delivering the record to the delivery address, or by mailing it by registered mail to the mailing address, shown for the registered office of the company in the corporate register,
(b) if the company's registered office has been eliminated under section 40, in the manner ordered by the court under section 40 (4) (b), or
(c) in any case, by serving any director, senior officer, liquidator or receiver manager of the company.
(2) Without limiting any other enactment, a record may be served on an extraprovincial company
(a) by delivering the record to the delivery address, or by mailing it by registered mail to the mailing address, shown for the head office of the extraprovincial company in the corporate register if that head office is in British Columbia, or
(b) by serving any attorney for the extraprovincial company or, without limiting this, by delivering the record to the delivery address, or by mailing it by registered mail to the mailing address, shown for any attorney for the extraprovincial company in the corporate register.
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[bookmark: part2]Part 2 — Incorporation
[bookmark: part2_division1]Division 1 — Formation of Companies
[bookmark: section10]Formation of company
10  (1) One or more persons may form a company by
(a) entering into an incorporation agreement,
(b) filing with the registrar an incorporation application, and
(c) complying with this Part.
(2) An incorporation agreement must
(a) contain the agreement of each incorporator to take, in that incorporator's name, one or more shares of the company,
(b) for each incorporator,
(i)  have a signature line with the full name of that incorporator set out legibly under the signature line, and
(ii)  set out legibly opposite the signature line of that incorporator,
(A)  the date of signing by that incorporator, and
(B)  the number of shares of each class and series of shares being taken by that incorporator, and
(c) be signed on the applicable signature line by each incorporator.
(3) An incorporation application referred to in subsection (1) (b) must
(a) be in the form established by the registrar,
(b) contain a completing party statement referred to in section 15,
(c) set out the full names and mailing addresses of the incorporators,
(d) set out
(i)  the name reserved for the company under section 22, and the reservation number given for it, or
(ii)  if a name is not reserved, a statement that the name by which the company is to be incorporated is the name created,
(A)  in the case of a limited company, by adding "B.C. Ltd." after the incorporation number of the company, or
(B)  in the case of an unlimited liability company, by adding "B.C. Unlimited Liability Company" after the incorporation number of the company, and
(e) contain a notice of articles that reflects the information that will apply to the company on its incorporation.
[bookmark: section11]Notice of articles
11  Unless this Act provides otherwise, the notice of articles of a company must
(a) be in the form established by the registrar,
(b) set out the name of the company,
(c) set out the full name of, and prescribed address for, each of the directors,
(d) identify the registered office of the company by its mailing address and its delivery address,
(e) identify the records office of the company by its mailing address and its delivery address,
(f) set out, in the prescribed manner, any translation of the company's name that the company intends to use outside Canada,
(g) describe the authorized share structure of the company in accordance with section 53, and
(h) set out, in respect of each class and series of shares, whether there are special rights or restrictions attached to the shares of that class or series of shares and, if there are or were special rights or restrictions, set out the date of each resolution altering those special rights or restrictions that was passed on or after, and the date of each court order altering those special rights or restrictions that was made on or after,
(i)  if the company is a pre-existing company, the day on which this Act comes into force, or
(ii)  if the company is not a pre-existing company, the date on which the company is recognized under this Act.
(i) [Repealed 2003-71-2.]
[bookmark: section12]Articles
12  (1) A company must have articles that
(a) set rules for its conduct,
(b) are mechanically or electronically produced, and
(c) are divided into consecutively numbered or lettered paragraphs.
(2) The articles of a company must
(a) set out every restriction, if any, on
(i)  the businesses that may be carried on by the company, and
(ii)  the powers that the company may exercise,
(b) set out, for each class and series of shares, all of the special rights or restrictions that are attached to the shares of that class or series of shares,
(c) subject to subsection (5),
(i)  set out the incorporation number of the company,
(ii)  set out the name of the company, and
(iii)  set out, in the prescribed manner, any translation of the company's name that the company intends to use outside Canada.
(3) Without limiting subsections (1) and (2), the first set of articles of a company incorporated under this Act must
(a) have a signature line with the full name of each incorporator set out legibly under the signature line, and
(b) be signed on the applicable signature line by each incorporator.
(4) Without limiting subsections (1) and (2), a company may, in its articles, adopt, by reference or by restatement, with or without alteration, all or any of the provisions of Table 1 and, in that case, those adopted provisions form part of the articles.
(5) After the recognition of a company, any individual may insert in the company's articles, whether or not there has been any resolution to direct or authorize that insertion,
(a) the incorporation number of the company, and
(b) the name and any translation of the name of the company.
(6) Despite any wording to the contrary in a security agreement or other record, a change to a company's articles in accordance with subsection (5) does not constitute a breach or contravention of, or a default under, the security agreement or other record, and is deemed for the purposes of the security agreement or other record not to be an alteration to the charter of the company.
[bookmark: section13]Incorporation
13  (1) A company is incorporated
(a) on the date and time that the incorporation application applicable to it is filed with the registrar, or
(b) subject to sections 14 and 410, if the incorporation application specifies a date, or a date and time, on which the company is to be incorporated that is later than the date and time on which the incorporation application is filed with the registrar,
(i)  on the specified date and time, or
(ii)  if no time is specified, at the beginning of the specified date.
(2) After a company is incorporated under this Part, the registrar must issue a certificate of incorporation for the company and must record in that certificate the name and incorporation number of the company and the date and time of its incorporation.
(3) After a company is incorporated under this Part, the registrar must
(a) furnish to the company
(i)  the certificate of incorporation, and
(ii)  if requested to do so, a certified copy of the incorporation application and a certified copy of the notice of articles,
(b) furnish a copy of the incorporation application to the completing party, and
(c) publish in the prescribed manner a notice of the incorporation of the company.
[bookmark: section14]Withdrawal of application for incorporation
14  At any time after an incorporation application is filed with the registrar and before a company is incorporated in accordance with that incorporation application, an incorporator or any other person who appears to the registrar to be an appropriate person to do so may withdraw the incorporation application by filing with the registrar a notice of withdrawal in the form established by the registrar identifying the incorporation application.
[bookmark: section15]Obligations of completing party
15  (1) A completing party must,
(a) before an incorporation application is submitted to the registrar for filing to incorporate a company,
(i)  examine the articles and incorporation agreement to ensure that both are endorsed within the meaning of subsection (2),
(ii)  designate as incorporators, in the incorporation application, all of those persons who have endorsed both the articles and the incorporation agreement and no other persons, and
(iii)  complete the completing party statement in the incorporation application, and
(b) after the company is incorporated, deliver to the delivery address of the company's records office, or mail by registered mail to the mailing address of the company's records office, the originally signed articles and incorporation agreement examined by the completing party.
(2) For the purposes of subsection (1), a record is endorsed if
(a) the record contains a signature line for each signatory with the name of that signatory set out legibly under the signature line,
(b) an original signature has been placed on each of those signature lines, and
(c) the completing party has no reason to believe that the signature placed on a signature line is not the signature of the person whose name is set out under that signature line.
[bookmark: section16]Articles on incorporation
16  On its incorporation, a company incorporated under this Act has, as its articles, the articles that are signed by the persons designated as incorporators in the incorporation application but if, despite sections 12 and 15, articles have not been signed by all of those persons when the incorporation application is filed with the registrar to incorporate the company, the company has as its articles,
(a) if a set of articles has been signed by one or more of the persons designated as incorporators in the incorporation application, those articles, or
(b) if none of the persons designated as incorporators in the incorporation application have signed articles for the company, Table 1.
[bookmark: section17]Effect of incorporation
17  On and after the incorporation of a company, the shareholders of the company are, for so long as they remain shareholders of the company, a company with the name set out in the notice of articles, capable of exercising the functions of an incorporated company with the powers and with the liability on the part of the shareholders provided in this Act.
[bookmark: section18]Evidence of incorporation
18  Whether or not the requirements precedent and incidental to incorporation have been complied with, a notation in the corporate register that a company has been incorporated is conclusive evidence for the purposes of this Act and for all other purposes that the company has been duly incorporated on the date shown and the time, if any, shown in the corporate register.
[bookmark: section19]Effect of notice of articles and articles
19  (1) Subject to subsection (2), a company and its shareholders are bound by the company's articles and notice of articles in the manner contemplated by subsection (3) from the time at which the company is recognized.
(2) A pre-existing company and its shareholders are bound, in the manner contemplated by subsection (3),
(a) by the company's notice of articles, if any,
(b) by the company's articles, and
(c) subject to section 373 (3) or 439 (3), as the case may be, by the company's memorandum.
(3) A company and its shareholders are bound by the company's articles and notice of articles or by its memorandum and articles, as the case may be, and by any alterations made to those records under this Act or a former Companies Act, to the same extent as if those records
(a) had been signed and sealed by the company and by each shareholder, and
(b) contained covenants on the part of each shareholder and the shareholder's successors and personal or other legal representatives to observe the articles and notice of articles or memorandum and articles, as the case may be.
[bookmark: section20]Pre-incorporation contracts
20  (1) In this section:
"facilitator" means a person referred to in subsection (2) who, before a company is incorporated, purports to enter into a contract in the name of or on behalf of the company;
"new company" means a company incorporated after a pre-incorporation contract is entered into in the company's name or on the company's behalf;
"pre-incorporation contract" means a purported contract referred to in subsection (2).
(2) Subject to subsections (4) (b) and (8), if, before a company is incorporated, a person purports to enter into a contract in the name of or on behalf of the company,
(a) the person is deemed to warrant to the other parties to the purported contract that the company will
(i)  come into existence within a reasonable time, and
(ii)  adopt, under subsection (3), the purported contract within a reasonable time after the company comes into existence,
(b) the person is liable to the other parties to the purported contract for damages for any breach of that warranty, and
(c) the measure of damages for that breach of warranty is the same as if
(i)  the company existed when the purported contract was entered into,
(ii)  the person who entered into the purported contract in the name of or on behalf of the company had no authority to do so, and
(iii)  the company refused to ratify the purported contract.
(3) If, after a pre-incorporation contract is entered into, the company in the name of which or on behalf of which the pre-incorporation contract was purportedly entered into by the facilitator is incorporated, the new company may, within a reasonable time after its incorporation, adopt that pre-incorporation contract by any act or conduct signifying its intention to be bound by it.
(4) On the adoption of a pre-incorporation contract under subsection (3),
(a) the new company is bound by and is entitled to the benefits of the pre-incorporation contract as if the new company had been incorporated at the date of the pre-incorporation contract and had been a party to it, and
(b) the facilitator ceases, except as provided in subsections (6) and (7), to be liable under subsection (2) in respect of the pre-incorporation contract.
(5) If the new company does not adopt the pre-incorporation contract under subsection (3) within a reasonable time after the new company is incorporated, the facilitator or any party to that pre-incorporation contract may apply to the court for an order directing the new company to restore to the applicant any benefit received by the new company under the pre-incorporation contract.
(6) Whether or not the new company adopts the pre-incorporation contract under subsection (3), the new company, the facilitator or any party to the pre-incorporation contract may apply to the court for an order
(a) setting the obligations of the new company and the facilitator under the pre-incorporation contract as joint or joint and several, or
(b) apportioning liability between the new company and the facilitator.
(7) On an application under subsection (6), the court may, subject to subsection (8), make any order it considers appropriate.
(8) A facilitator is not liable under subsection (2) in respect of the pre-incorporation contract if the parties to the pre-incorporation contract have, in writing, expressly so agreed.
[bookmark: part2_division2]Division 2 — Corporate Names
[bookmark: section21]Name of company
21  (1) A company recognized under this Act has as its name, on its recognition,
(a) the name shown for the company on the application filed to effect the recognition of the company if
(i)  that name has been reserved for the company, and
(ii)  that reservation remains in effect at the date of the recognition of the company, or
(b) in any other case, the name created by adding "B.C. Ltd." after the incorporation number of the company.
(2) Subsection (1) does not apply to
(a) an unlimited liability company, or
(b) a company that is recognized as a result of an amalgamation to which section 273, 274 or 275 (2) (b) (i) (A) applies.
(3) The name of an unlimited liability company must comply with section 51.21.
[bookmark: section22]Reservation of name
22  (1) A person wishing to reserve a name for the purposes of this Act must apply to the registrar.
(2) After receiving an application to reserve a name under subsection (1), the registrar may reserve the name for a period of 56 days from the date of reservation or any longer period that the registrar considers appropriate.
(3) After receiving a request for the extension of a reservation of a name, the registrar may, if that request is received before the expiry of that reservation, extend that reservation for the period that the registrar considers appropriate.
(4) The registrar must not reserve a name for the purposes of this section unless that name complies with the prescribed requirements and with the other requirements set out in this Division.
(5) A name that the registrar for good and valid reasons disapproves contravenes the requirements set out in this Division.
[bookmark: section23]Form of name of a company
23  (1) Subject to section 51.21 (1), a company must have the word "Limited", "Limitée", "Incorporated", "Incorporée" or "Corporation" or the abbreviation "Ltd.", "Ltée", "Inc." or "Corp." as part of and at the end of its name.
(2) For all purposes, each of the words "Limited", "Limitée", "Incorporated", "Incorporée" and "Corporation" is interchangeable with its abbreviation "Ltd.", "Ltée", "Inc." and "Corp.", respectively.
(3) If the name of a company includes its incorporation number and if the first numeral of that incorporation number is a zero,
(a) the name may be abbreviated by removing that zero, and
(b) the abbreviated name is, for all purposes, interchangeable with the unabbreviated name.
[bookmark: section24]Restrictions on use of name
24  (1) A person must not use in British Columbia any name of which "limited", "limitée", "incorporated", "incorporée" or "corporation", or any abbreviation of them, is a part unless
(a) the person is a corporation entitled or required to use the words, or
(b) in the case of "limited" or "limitée", the person is
(i)  a limited liability company registered under section 377 as an extraprovincial company,
(ii)  a limited partnership, within the meaning of the Partnership Act, that is entitled or required to use that word, or
(iii)  a member of a class of persons prescribed for the purposes of this section.
(2) Without limiting subsection (1), a person must not use in British Columbia any name that includes "(VCC)" unless
(a) the person is registered under the Small Business Venture Capital Act, or
(b) the person is a federal corporation entitled or required to use that inclusion.
(3) Without limiting subsection (1), a person must not use in British Columbia any name that includes "(EVCC)" unless
(a) the person is registered under Part 2 of the Employee Investment Act, or
(b) the person is a federal corporation entitled or required to use that inclusion.
[bookmark: section25]Multilingual names
25  (1) The name of a company must be in one or both of
(a) an English form, and
(b) a French form.
(2) If the name of a company is in both an English form and a French form, the company may use, and may be legally designated by, either form or a combination of both forms for the purposes of section 27 or any other purpose.
(3) Subject to section 256, a company may translate its name into any other language and may be designated by that translation of the name outside Canada if the translation of the name is set out in
(a) the memorandum, or
(b) the notice of articles in accordance with section 11 (f) and in the articles in accordance with section 12 (2) (c) (iii).
[bookmark: section26]Assumed names
26  (1) If the name of a foreign entity contravenes any of the prescribed requirements or any of the other requirements set out in this Division, the foreign entity must, if it wishes to be registered as an extraprovincial company, reserve an assumed name and section 22 applies.
(2) If a foreign entity reserves an assumed name, the registrar may register the foreign entity as an extraprovincial company with its own name, if the foreign entity provides an undertaking to the registrar, in form and content satisfactory to the registrar, that it will carry on all of its business in British Columbia under that assumed name, and on such registration the extraprovincial company is deemed to have adopted the assumed name.
(3) An extraprovincial company that has adopted an assumed name under this Act
(a) must acquire all property, rights and interests in British Columbia under its assumed name,
(b) is entitled to all property, rights and interests acquired, and is subject to all liabilities incurred, under its assumed name as if the property, rights and interests and the liabilities had been acquired and incurred under its own name, and
(c) may sue or be sued in its own name, its assumed name or both.
(4) No act of an extraprovincial company that has adopted an assumed name under this Act, including a transfer of property, rights or interests to or by it, is invalid merely because the act contravenes subsection (3) (a) of this section.
(5) This section does not apply to a federal corporation.
[bookmark: section27]Name to be displayed
27  (1) A company or extraprovincial company must display its name or, in the case of an extraprovincial company that has adopted an assumed name under this Act, its assumed name, in legible English or French characters,
(a) in a conspicuous position at each place in British Columbia at which it carries on business,
(b) in all its notices and other official publications used in British Columbia,
(c) on all its contracts, business letters and orders for goods, and on all its invoices, statements of account, receipts and letters of credit used in British Columbia, and
(d) on all bills of exchange, promissory notes, endorsements, cheques and orders for money used in British Columbia and signed by it or on its behalf.
(2) If a company has a seal, the company must have its name in legible characters on that seal.
[bookmark: section28]Registrar may order change of name
28  (1) If, for any reason, the name of a company contravenes
(a) any of the prescribed requirements,
(b) any of the other requirements set out in this Division, or
(c) any of the requirements set out in section 51.21,
the registrar may, in writing and giving reasons, order the company to change its name, and section 263 applies.
(2) If, for any reason, the name or assumed name of an extraprovincial company contravenes any of the prescribed requirements or any of the other requirements set out in this Division, the registrar may, in writing and giving reasons, order the extraprovincial company to change its name or assumed name or to adopt an assumed name, and section 382 or 383, as the case may be, applies.
(3) This section does not apply to a federal corporation.
[bookmark: section29]Other changes of name
29  (1) If the Superintendent of Financial Institutions notifies the registrar of the superintendent's disapproval of the name of a captive insurance company, the registrar may, in writing, and giving reasons, order the company to change its name to one that meets the approval of both the registrar and the superintendent.
(2) The registrar may, in writing, and giving reasons, order a company to change its name to one that does not include the abbreviation "(VCC)" if the administrator under the Small Business Venture Capital Act informs the registrar that the company is not registered under the Small Business Venture Capital Act.
(3) [Repealed 2004-49-71.]
(4) The registrar may, in writing, and giving reasons, order a company to change its name to one that does not include the abbreviation "(EVCC)", if the administrator under the Employee Investment Act informs the registrar that the company is not registered under Part 2 of that Act.
(5) If the registrar is informed by the proper officer of a self governing professional society, institute, college or association that a corporation, or an extraprovincial company, that was permitted to practise the profession has had that permission revoked by the society, institute, college or association, the registrar must, in writing, and giving reasons, order the corporation or extraprovincial company to change its name or assumed name to one that does not imply that the corporation or extraprovincial company is authorized to practise the profession.
(6) This section does not apply to a federal corporation.
[bookmark: part2_division3]Division 3 — Capacity and Powers
[bookmark: section30]Capacity and powers of company
30  A company has the capacity and the rights, powers and privileges of an individual of full capacity.
[bookmark: section31]Joint tenancy in property
31  (1) Every corporation is capable of acquiring and holding property, rights and interests in joint tenancy in the same manner as an individual, and, if a corporation and one or more individuals or other corporations become entitled to property, rights or interests under circumstances or by virtue of an instrument that would, if the corporation had been an individual, have created a joint tenancy, they are entitled to the property, rights or interests as joint tenants.
(2) Despite subsection (1), acquiring and holding property, rights or interests by a corporation in joint tenancy is subject to the same conditions and restrictions as attach to acquiring and holding property, rights or interests by a corporation in severalty.
(3) On the dissolution of a corporation that is a joint tenant of property, rights or interests, the property, rights or interests devolve on the other joint tenant.
[bookmark: section32]Extraterritorial capacity
32  Unless restricted by its charter or by an Act, each British Columbia corporation has the capacity
(a) to carry on its business, conduct its affairs and exercise its powers in any jurisdiction outside British Columbia, and
(b) to accept from any lawful authority outside British Columbia powers and rights concerning the corporation's business and powers.
[bookmark: section33]Restricted businesses and powers
33  (1) A company must not
(a) carry on any business or exercise any power that it is restricted by its memorandum or articles from carrying on or exercising, or
(b) exercise any of its powers in a manner inconsistent with those restrictions in its memorandum or articles.
(2) No act of a company, including a transfer of property, rights or interests to or by the company, is invalid merely because the act contravenes subsection (1).
[bookmark: part2_division4]Division 4 — Company Offices
[bookmark: section34]Registered and records offices
34  (1) Subject to section 40, a company must maintain a registered office and a records office in British Columbia.
(2) The registered office and the records office may be located at the same place.
(3) A company recognized under this Act has as the mailing address and delivery address of its first registered office and the mailing address and delivery address of its first records office the mailing addresses and delivery addresses respectively shown for those offices on the notice of articles that applies to the company on its recognition.
[bookmark: section35]Change of registered or records office
35  (1) Subject to section 34 (1), a company that has been authorized to do so under subsection (2) of this section may change one or both of the mailing address and delivery address of one or both of its registered office and records office by filing with the registrar a notice of change of address in the form established by the registrar.
(2) A company is authorized to file a notice of change of address with the registrar if the change of address reflected in the notice has been authorized
(a) in any manner required or permitted by the articles, or
(b) if the articles are silent as to the manner in which a change of address is to be authorized, by a directors' resolution.
(3) A change of address reflected in a notice of change of address filed with the registrar under this section takes effect under section 37 whether or not the change of address has been authorized in accordance with subsection (2).
[bookmark: section36]Change of agent's office
36  (1) A person who maintains the registered office or records office of one or more companies at the person's place of business or residence may, if there is to be a change to one or both of the mailing address and the delivery address of that place of business or residence, before that change occurs, file with the registrar a notice of change of address in the form established by the registrar.
(2) A person referred to in subsection (1) must, if there is a change to one or both of the mailing address and the delivery address of the place of business or residence at which the person maintains the registered office or records office and if a notice of change of address reflecting that change was not filed under subsection (1) before that change occurred, promptly after that change occurs, file with the registrar a notice of change of address in the form established by the registrar.
(3) If the person referred to in subsection (1) or (2) is not the only director of a company for which the person maintains a registered office or records office, the person must, before or promptly after filing a notice of change of address under this section, send a copy of that notice to a director of that company who is not that person.
[bookmark: section37]Completion of change of address
37  (1) A change of address reflected in a notice of change of address filed with the registrar under section 35 or 36 takes effect
(a) subject to section 38, at the beginning of the day following the date on which the notice of change of address is filed with the registrar, or
(b) subject to sections 38 and 410, if the notice of change of address specifies a date on which the notice of change of address is to take effect that is later than the day following the date on which the notice of change of address is filed with the registrar, at the beginning of the specified date.
(2) At the time that a change of address under section 35 or 36 takes effect in relation to a company that has a notice of articles, the company's notice of articles is altered to reflect that change.
(3) After a change of address under section 35 or 36 takes effect, the registrar must, if requested to do so, furnish to the company,
(a) if the company has a notice of articles, a certified copy of the notice of articles as altered, or
(b) in any other case, confirmation of the change of address.
[bookmark: section38]Withdrawal of notice of change of address
38  At any time after a notice of change of address is filed with the registrar under section 35 or 36 and before the change of address takes effect, the company in respect of which the filing was made or any other person who appears to the registrar to be an appropriate person to do so may withdraw the notice of change of address by filing with the registrar a notice of withdrawal in the form established by the registrar identifying the notice of change of address.
[bookmark: section39]Transfer of registered office by agent
39  (1) In this section, "applicant agent" means a person
(a) who is not a director or officer of the company, and
(b) who is authorized by the company to maintain the registered office of the company.
(2) An applicant agent who maintains the registered office of a company may apply to the registrar, in an application to transfer registered office in the form established by the registrar, to transfer the location of the registered office to the British Columbia residence of a director or officer of the company.
(3) At least 21 days before submitting an application under subsection (2) to the registrar for filing, the applicant agent must, subject to subsection (5), provide to the director or officer referred to in subsection (2) a notice in writing
(a) advising that the applicant agent will make an application under this section unless, within 21 days after the date of the notice, the company files with the registrar a notice of change of address under section 35 to transfer the location of its registered office, and
(b) specifying the British Columbia residence address of the director or officer as the address to which the location of the registered office is to be transferred by the application.
(4) An applicant agent must provide to the registrar, concurrently with submitting the application to the registrar for filing, an affidavit of the applicant agent
(a) confirming that subsection (3) has been complied with,
(b) proposing that the registered office be located at the residence address specified, under subsection (3) (b), in the notice referred to in that subsection,
(c) describing that residence address as a mailing address and as a delivery address,
(d) providing the reasons for the applicant agent's belief that the proposed location, as described, is the residence of the director or officer referred to in the application, and
(e) providing proof
(i)  that the director or officer referred to in the application received the notice referred to in subsection (3), or
(ii)  in a case to which subsection (5) applies, that the applicant agent complied with the court order made under that subsection.
(5) An applicant agent who is unable to ensure receipt by the director or officer of the notice referred to in subsection (3) may apply to the court for an order of substituted service of that notice and may serve that notice in accordance with any order made in response to that application.
(6) A director or officer who receives the notice referred to in subsection (3) may apply to the court for an order that the location of the registered office not be transferred to the residence of the director or officer.
(7) The registered office of the company is transferred to the residence address specified in the application under subsection (2) at the beginning of the day following the date on which the application is filed with the registrar.
(7.1) If a company to which subsection (7) applies has a notice of articles, the company's notice of articles is, at the time that its registered office is transferred, altered to reflect that transfer.
(8) After the registered office of a company is transferred under this section, the registrar must
(a) furnish to the company,
(i)  if the company has a notice of articles, a certified copy of the notice of articles as altered, or
(ii)  in any other case, confirmation of the transfer of the registered office, and
(b) furnish a copy of the notice of articles or the confirmation, as the case may be, to the applicant agent.
[bookmark: section40]Elimination of registered office
40  (1) In this section, "applicant agent" has the same meaning as in section 39 (1).
(2) If an applicant agent for a company is unable to locate any of the directors or officers of the company, the applicant agent may apply to the court to eliminate the registered office of the company.
(3) An application under subsection (2) must be accompanied by an affidavit of the applicant agent as to the steps taken to locate the directors and officers of the company.
(4) On an application under subsection (2), the court
(a) may, if satisfied that no director or officer can, after reasonable efforts, be located, make the order it considers appropriate, including an order that the registered office of the company be eliminated on the terms and conditions that the court considers appropriate, and
(b) must, if the court makes an order that the registered office of the company be eliminated under paragraph (a) of this subsection, set out, by order, the manner in which records may be served on, and mailed, delivered, sent, provided and furnished to, the company.
(5) If the court orders that the registered office be eliminated under subsection (4), the applicant agent must promptly file with the registrar a notice of elimination of registered office in the form established by the registrar and a copy of the entered order.
(6) The registered office of a company is eliminated at the beginning of the day following the date on which the notice of elimination of registered office is filed with the registrar.
(7) If a company to which subsection (6) applies has a notice of articles, the company's notice of articles is, at the time that its registered office is eliminated, altered to reflect that elimination.
(8) After the registered office of a company is eliminated, the registrar must furnish to the company,
(a) if the company has a notice of articles, a certified copy of the notice of articles as altered, or
(b) in any other case, confirmation of the elimination of the registered office.
(9) The service of records on and the mailing, delivering, sending, providing or furnishing of records to a company that has had its registered office eliminated under this section may be effected in the manner ordered by the court under subsection (4) (b), and any reference in this Act to serving a record on, or mailing, by ordinary or registered mail, delivering, sending, providing or furnishing a record to, the registered office of a company is, if that company has had its registered office eliminated under this section, deemed to be a reference to the manner ordered by the court under subsection (4) (b).
[bookmark: section41]Transfer of records office by agent
41  (1) In this section, "applicant agent" means a person
(a) who is not a director or officer of the company, and
(b) who is authorized by the company to maintain the records office of the company.
(2) An applicant agent who maintains the records office of a company may apply to the court to transfer the location of the records office to the British Columbia residence of a director or officer of the company if, at least 21 days before filing the application with the court, the applicant agent provides to that director or officer a notice in writing
(a) advising that the applicant agent will make an application under this section unless, within 21 days after the date of the notice, the company files with the registrar a notice of change of address under section 35 to transfer the location of its records office, and
(b) specifying the British Columbia residence address of the director or officer as the address to which the location of the records office is to be transferred by the application.
(3) Unless, within 21 days after the date of the notice referred to in subsection (2) of this section, the company files with the registrar a notice of change of address under section 35 to transfer the location of its records office, the applicant agent may apply to the court to transfer the location of the records office to the residence of the director or officer of the company to whom the notice referred to in subsection (2) of this section was provided.
(4) An application under subsection (3) must be accompanied by an affidavit of the applicant agent
(a) confirming that subsection (2) has been complied with,
(b) proposing that the records office be located at the residence address specified, under subsection (2) (b), in the notice referred to in that subsection,
(c) describing that residence address as a mailing address and as a delivery address,
(d) providing the reasons for the applicant agent's belief that the proposed location, as described, is the residence of the director or officer referred to in the application, and
(e) providing proof that the director or officer referred to in the application received the notice referred to in subsection (2).
(5) A director or officer who receives the notice referred to in subsection (2) may apply to the court for an order that the location of the records office not be transferred to the residence of the director or officer.
(6) If, on an application under subsection (3), the court orders that the records office be transferred, the applicant agent must promptly submit to the registrar for filing,
(a) a notice of transfer of records in the form established by the registrar to confirm that the records kept at the company's records office have been physically transferred to the new location of the records office ordered by the court, and
(b) a copy of the entered order.
(7) A transfer of the records office of a company under this section takes effect when the notice of transfer of records referred to in subsection (6) is filed with the registrar.
(8) If the company to which subsection (7) applies has a notice of articles, the company's notice of articles is, at the time that the transfer of its records office takes effect, altered to reflect that transfer.
(9) After the records office of a company is transferred under this section, the registrar must furnish to the company,
(a) if the company has a notice of articles, a certified copy of the notice of articles as altered, or
(b) in any other case, confirmation of the transfer of the records office.
[bookmark: part2_division5]Division 5 — Company Records
[bookmark: section42]Records office records
42  (1) Subject to section 43, a company must keep the following records at its records office:
(a) its certificate of incorporation, certificate of conversion, certificate of amalgamation or certificate of continuation, as the case may be, any certificate of change of name and any certificate of restoration applicable to the company;
(b) [Repealed 2006-12-5.]
(c) a copy of each of the following:
(i)  each entered order of the court made in respect of the company under this Act;
(ii)  each order of the registrar made in respect of the company;
(iii)  each order made by the executive director or the Securities Commission under section 91;
(iv)  each affidavit deposited in the company's records office under section 277 (1), 284 (7) (a) or 316 (1) (a);
(d) its central securities register unless, under section 111 (4), the directors designate a different location, in which case the company must
(i)  keep the central securities register at that designated location, and
(ii)  keep at its records office a notice identifying the mailing address and delivery address of the location at which that register is available for inspection and copying in accordance with section 111 (4.1) or (4.2), as the case may be;
(e) its register of directors;
(f) a copy of each consent to act as a director received by the company;
(g) a copy of each written resignation referred to in section 128;
(h) a copy of any report sent to the company under section 253 (1);
(i) the minutes of every meeting of shareholders;
(j) a copy of each consent resolution of shareholders and each consent under section 327 (1), and, if the consents of the shareholders are expressed on more than one record, a copy of each of those records;
(k) unless contained in the minutes of the applicable meeting or in a consent resolution,
(i)  the complete text of any resolution passed at a meeting of shareholders, and
(ii)  a copy of each written record referred to in section 148 (3) or (4) or 153 that records a disclosure made to the shareholders under Division 3 of Part 5 by a current director or a current senior officer;
(l) the minutes of every meeting of directors or of a committee of directors, and, unless contained in the minutes of the applicable meeting, a list of every director present at the meeting;
(m) a copy of each consent resolution of the directors or of a committee of directors, and, if the consents of the directors are expressed on more than one record, a copy of each of those records;
(n) unless contained in the minutes of the applicable meeting or in a consent resolution,
(i)  the complete text of any resolution passed at a meeting of directors or of a committee of directors,
(ii)  a copy of each written record referred to in section 148 (3) or (4) or 153 that records a disclosure made to the directors under Division 3 of Part 5 by a current director or a current senior officer, and
(iii)  a copy of each written record that records a disclosure under section 195 (7) (a);
(o) a copy of each written dissent received under section 154 (5) or (8);
(p) a copy of
(i)  each of the audited financial statements of the company and its subsidiaries, whether or not consolidated with the financial statements of the company, including the auditor's reports prepared in relation to those financial statements, and
(ii)  unless kept under subparagraph (i) of this paragraph, the financial statements referred to in section 185 (1) that were prepared in relation to the most recently completed financial year;
(q) a copy of any representations sent to the company under section 209 (5) and any response sent to the company under section 209 (6);
(r) if the company is an amalgamated company, copies of the records described in the following paragraphs of this subsection for each amalgamating company:
(i)  paragraphs (a) to (h);
(ii)  paragraphs (i) to (k);
(iii)  paragraphs (l) to (o);
(iv)  paragraphs (p) and (q).
(2) In addition to the records referred to in subsection (1), a company must keep the following records at its records office:
(a) in relation to its articles,
(i)  subject to subparagraphs (ii) and (iii) of this paragraph,
(A)  the set of articles referred to in section 16, 267, 282 (1) (c) or 307, as the case may be, that apply to the company on its recognition, or
(B)  in the case of a pre-existing company, a copy of the set of articles that apply to the company on its compliance with section 370 (1) (a) and (b) or 436 (1) (a) and (b), as the case may be,
(ii)  in the case of a company that has, by operation of this Act, or has adopted, by reference, any or all of Table 1 or Table A as or in its articles,
(A)  a copy of that table or, if a copy of that table is otherwise available at that office and is, in relation to the company, available there for inspection and copying in accordance with sections 46 and 48, a record confirming that that table is available at that office for inspection and copying in accordance with sections 46 and 48, and
(B)  that part, if any, of its articles that is not included in that table,
(iii)  in the case of a company that has wholly replaced its articles,
(A)  the replacement set of articles, and
(B)  a copy of the set of articles that the company has wholly replaced, and
(iv)  a copy of every resolution or other record altering or replacing the articles, which copy must, in the case of records retained under subparagraph (i), (ii) (B) or (iii) of this paragraph, as the case may be, be attached to those records;
(b) if the company was incorporated under this Act, the signed copy of the incorporation agreement referred to in section 15 (1) (b);
(c) if the company resulted from the continuation of a foreign corporation into British Columbia under this Act, the records, relating to the period before the continuation of the company, that the foreign corporation was required to keep by the corporate legislation of the foreign corporation's jurisdiction;
(d) if the company resulted from an amalgamation of one or more foreign corporations with one or more companies, the records, relating to the period before the amalgamation, that each of the foreign corporations was, before the amalgamation, required to keep by the corporate legislation of the foreign corporation's jurisdiction;
(e) if the company is a pre-existing company,
(i)  copies of the memorandum and articles that applied to the company on the coming into force of this Act, altered as necessary to reflect the information, if any, added under section 434 (1) (a),
(ii)  subject to subsection (3) of this section and unless kept elsewhere in the manner provided by section 69 or 79 of the Company Act, 1996, each of the following, if and to the extent that it relates to the period before the coming into force of this Act:
(A)  its register of allotments;
(B)  its register of transfers;
(C)  its register of members;
(D)  its register of debentures;
(E)  its register of debentureholders, and
(iii)  any records, not otherwise retained by the company under this section, that the company was required to keep under the Company Act, 1996 that relate to the period before the coming into force of this Act;
(f) if the company is an amalgamated company, copies of the records described in the following paragraphs of this subsection for each amalgamating company:
(i)  paragraphs (a) and (b);
(ii)  paragraph (c);
(iii)  paragraph (d);
(iv)  paragraph (e) (i);
(v)  paragraph (e) (ii);
(vi)  paragraph (e) (iii).
(3) A pre-existing company need not keep a register of allotments, a register of transfers or a register of members under subsection (2) (e) (ii) or (f) (v) of this section if the whole of the information that was, under section 65, 66 or 67 respectively of the Company Act, 1996, required to be kept in that register is included in the company's central securities register.
[bookmark: section43]Records may be kept at other locations
43  (1) Despite section 42 but without limiting subsection (2) of this section, records referred to in section 42 (1) (i), (j), (k), (l), (m), (n), (o), (p), (q) or (r) (ii), (iii) or (iv) or (2) (c), (d), (e) (ii) or (iii) or (f) (ii), (iii), (v) or (vi) may, after 7 years from the date on which they were received for deposit at the records office, be kept by the company at a location other than the records office so long as those records can be produced from that other location by the person who maintains the records office for the company on 48 hours' notice, not including Saturdays and holidays.
(2) Despite section 42 but subject to section 111 (4) to (4.2), a company may keep all or any of the records referred to in section 42 (1) and (2) at a location other than the records office so long as those records are available for inspection and copying in accordance with sections 46 and 48 at the records office by means of a computer terminal or other electronic technology.
[bookmark: section44]Maintenance of records
44  (1) Any record that a company is required to keep at its records office under section 42 must be deposited in that office promptly after the company's preparation or receipt, as the case may be, of the record.
(2) Records that are required by this Act to be prepared or kept by or on behalf of a company
(a) must be in a bound or looseleaf form, or
(b) must
(i)  in the case of records referred to in section 42, be kept in a prescribed form, or
(ii)  in any other case, subject to the regulations, be kept, entered or recorded in any other manner that will allow them to be inspected and copied in accordance with this Act.
(3) The person who maintains the records office for the company must note on each record referred to in section 42 (1) (c) (i) or (iv), (g), (k) (ii) or (n) (ii) or (iii) or (2) (a) (iv) or 68 (4) (b) (ii) that is received for deposit at the company's records office the date and time on which that record is received for deposit.
(4) A company, the person who maintains the records office for the company and any other agent of the company who has a duty to prepare or keep any of the records required by this Act must take adequate precautions in preparing and keeping those records so as to
(a) keep those records in a complete state,
(b) avoid loss, mutilation and destruction,
(c) avoid falsification of entries, and
(d) provide simple, reliable and prompt access.
[bookmark: section45]Missing records
45  (1) If the court is satisfied that a record that was or that should have been deposited in the records office of a company has been destroyed or is lost, the court may, on the application of an interested person, make the order it considers appropriate and may, without limitation,
(a) make a declaration as to what was contained in the record,
(b) declare the record to have existed with full legal effect from the date and time that the company was recognized or from any other date and time that the court may order, and
(c) if a declaration is made under paragraph (a) in respect of the contents of a record, order that some or all of those contents
(i)  apply to a person or to an event, or
(ii)  do not apply to a person or to an event, whether or not those contents would have applied to the person or the event on or after the date ordered by the court under paragraph (b).
(2) If an order is made under subsection (1) in respect of a record, the provisions of this Division that are applicable to that record apply to a copy of the entered order.
[bookmark: section46]Inspection of records
46  (1) The following persons may, without charge, inspect all of the records that a company is required to keep under section 42:
(a) a current director of the company;
(b) if and to the extent permitted by the articles,
(i)  a shareholder of the company, or
(ii)  any other person.
(2) A former director of a company and, if and to the extent permitted by the articles that were in effect immediately before the person ceased to be a shareholder, a former shareholder of a company may, without charge, inspect all of the records that the company is required to keep under section 42 that relate to the period when that person was a director or shareholder, as the case may be.
(3) The following persons may, without charge, inspect all of the records that a company is required to keep under section 42, other than the records referred to in section 42 (1) (l) to (o) and (r) (iii):
(a) a shareholder or qualifying debentureholder of the company;
(b) a former shareholder of the company to the extent that those records relate to the period when that person was a shareholder.
(4) Any person may, without charge, inspect all of the records that a company is required to keep under section 42, other than the records referred to in section 42 (1) (l) to (o) and (r) (iii), if the company is a public company or a pre-existing reporting company.
(5) In the case of a company that is not one referred to in subsection (4) of this section, on payment, to the person who maintains the records office for the company, of the inspection fee, if any, set by that person or by the company, which fee must not exceed the prescribed fee, any person may inspect all of the records that the company is required to keep under section 42, other than the records referred to in section 42 (1) (i) to (q) and (r) (ii) to (iv).
(6) Despite subsections (1) to (5) of this section but without limiting any obligation to pay the fee, if any, required under this section, a person may inspect a record kept by a company under section 42 (2) (c), (d), (e) (ii) or (iii) or (f) (ii), (iii), (v) or (vi) only if and to the extent that,
(a) in the case of a record kept under section 42 (2) (c) or (f) (ii), the person was entitled to do so under the corporate legislation of the jurisdiction that, before the continuation, was the foreign corporation's jurisdiction,
(b) in the case of a record kept in the records office of an amalgamated company under section 42 (2) (d) or (f) (iii) in relation to an amalgamating foreign corporation, the person was entitled to do so under the corporate legislation of the jurisdiction that, before the amalgamation, was the foreign corporation's jurisdiction, or
(c) in the case of a record kept under section 42 (2) (e) (ii) or (iii) or (f) (v) or (vi), the person was entitled to do so under the Company Act, 1996.
(7) Subject to subsection (8) of this section, an inspection of a company's records that is authorized by this section may be conducted during statutory business hours.
(8) A company may, by an ordinary resolution, impose restrictions on the times during which a person, other than a current director, may inspect the company's records under this section, but those restrictions must permit inspection of those records during the times set out in the regulations.
[bookmark: section47]Repealed
47  [Repealed 2006-12-7.]
[bookmark: section48]Copies
48  (1) If a person who is entitled under section 46 to inspect a record requests a copy of that record and pays, to the person having custody or control of that record, the copying fee, if any, set by that person or by the company, which fee must not exceed the prescribed fee, the person who has custody or control of that record must provide, in accordance with subsection (3) of this section, a copy of that record to the requesting person
(a) promptly after receipt of the request and payment, or
(b) in the case of a record that is, under section 43 (1), kept at a location other than the records office, within 48 hours, not including Saturdays and holidays, after the request and payment are received.
(2) Despite subsection (1) of this section, a shareholder of a company is entitled on request and without charge to receive from the person who maintains the records office for the company a copy of
(a) the notice of articles or memorandum, as the case may be, and
(b) the articles.
(3) A copy of a record referred to in subsection (1) or (2) must be provided in the manner agreed to by the person who has custody or control of the record and the person seeking to obtain the copy or, in the absence of such an agreement,
(a) must, if the person seeking to obtain the copy so requests, be provided by mailing it to that person, or
(b) may, in any other case, be provided to the person seeking to obtain the copy by making it available for pick-up at the office at which the record is kept.
[bookmark: section49]List of shareholders
49  (1) A person may apply to a company, or to the person who has custody or control of its central securities register, for a list setting out the following:
(a) the names and last known addresses of the shareholders;
(b) the number of shares of each class or series of shares held by each of those shareholders.
(2) An application under subsection (1) must be in writing and must include
(a) an affidavit of the person seeking the list
(i)  stating the name and mailing address of the applicant or, if the applicant is a corporation, its name and the mailing address, and, if different, the delivery address, of its registered office or equivalent, and
(ii)  stating that the list will not be used except as permitted under subsection (3), and
(b) payment of the fee charged under subsection (7).
(3) A person must not use a list obtained under this section except in connection with an effort to
(a) influence the voting of shareholders of the company at any meeting of shareholders,
(b) acquire or sell securities of the company,
(c) effect an amalgamation or a similar process involving the company or a reorganization of the company,
(d) call a meeting under section 167 (8) or 322 (4), or
(e) identify the shareholders of an unlimited liability company.
(4) Promptly after receipt of the application referred to in subsection (1) of this section, the company or the person who has custody or control of its central securities register must provide to the applicant the requested list made up to and including a date, specified in the list, that is not more than 14 days before the date on which the application was received.
(5) If the applicant so requests in the application, the company or the person who has custody or control of its central securities register must, promptly after receipt of the application, provide to the applicant supplemental lists that meet the requirements of subsection (6).
(6) Supplemental lists under subsection (5) must
(a) be prepared for the period beginning on the date following the date specified in the basic list provided under subsection (4) and ending on the date on which the application under subsection (1) is received, and
(b) for each day in that period on which there is a change to the information contained in the basic list, set out the changes that occurred to the information in the basic list on that day.
(7) The company or the person who has custody or control of its central securities register may charge a reasonable fee for any basic list provided under subsection (4), and a reasonable fee for any supplemental list provided under subsection (5).
(8) A list referred to in subsection (4) or (5) must be provided in the manner agreed to by the company or the person who has custody or control of its central securities register and the applicant or, in the absence of such an agreement,
(a) must, if the applicant so requests, be provided by mailing it to that applicant, or
(b) may, in any other case, be provided to the applicant by making it available for pick-up at the office at which the central securities register is available for inspection and copying in accordance with section 111 (4.1) or (4.2), as the case may be.
[bookmark: section50]Remedies on denial of access or copies
50  (1) A person who claims to be entitled under section 46, 48 or 49 to obtain a list, to inspect a record or to receive a copy of a record, may apply in writing to the registrar for an order under subsection (2) of this section if that person is not provided with the list, given access to the record or provided with a copy of the record.
(2) If, on the application of a person referred to in subsection (1), it appears to the registrar that the company, the person who maintains the records office for the company or the person who has custody or control of its central securities register has, contrary to this Division, failed to provide a list to the applicant, give the applicant access to a record or provide the applicant with a copy of a record, the registrar may order the company to provide to the registrar whichever of the following the company considers appropriate:
(a) the list or a certified copy of the record;
(b) an affidavit of a director or officer of the company setting out why the applicant is not entitled to obtain
(i)  the list, or
(ii)  access to or a copy of the record.
(3) The registrar must
(a) set out in any order made under subsection (2) an explanation of the basis on which the applicant claims to be entitled to obtain the list, access to the record or a copy of the record, and
(b) furnish a copy of that order to the company and the applicant.
(4) The company referred to in an order made under subsection (2) must comply with that order within 15 days after the date of the order.
(5) If the company provides a list or a certified copy of a record to the registrar under subsection (2) (a), the registrar must furnish the list or the certified copy of the record to the applicant.
(6) If the company provides an affidavit of a director or officer to the registrar under subsection (2) (b), the registrar must furnish the affidavit to the applicant.
(7) An applicant under subsection (1) may, on notice to the company, apply to the court for an order that the applicant be provided with a list, access to a record or a copy of a record, if
(a) an affidavit respecting the list or record is furnished to the applicant by the registrar under subsection (6), or
(b) the company fails to comply with subsection (4).
(8) Without limiting the power of the registrar under section 422 (1) (c), the court may, on an application under subsection (7) of this section, make the order it considers appropriate and may, without limitation, do one or more of the following:
(a) make an order that a list or access to a record be provided to the applicant, or that a certified copy of a record be provided to the applicant, within the time specified by the order;
(b) make an order directing the company to do one or both of the following:
(i)  change the location of the records office of the company to a location that the court considers appropriate;
(ii)  replace the person who maintains the records office for the company or who has custody or control of its central securities register;
(c) order the company to pay to the applicant damages in an amount that the court considers appropriate;
(d) order the company, the person who maintains the records office for the company or the person who has custody or control of its central securities register or some or all of them to pay to the applicant the applicant's costs of and related to the application.
(9) An order may be made under subsection (8) in addition to a legal proceeding, conviction or penalty for an offence under Division 4 of Part 12.
[bookmark: section51]Company to file annual report
51  Subject to sections 330 (k) and 411 (2), a company must annually, within 2 months after each anniversary of the date on which the company was recognized, file with the registrar an annual report in the form established by the registrar containing information that is current to the most recent anniversary.
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[bookmark: part2.1]Part 2.1 — Unlimited Liability Companies
[bookmark: section51.1]Definition
51.1  For the purposes of this Part, "foreign unlimited liability corporation" means
(a) an unlimited liability corporation under the Business Corporations Act (Alberta),
(b) an unlimited company under the Companies Act (Nova Scotia),
(c) any other foreign corporation of which the shareholders, in their capacity as shareholders of the corporation, are liable for the debts and liabilities of the corporation, or
(d) a foreign corporation within a prescribed class of foreign corporations.
[bookmark: section51.11]Notice of articles of unlimited liability company must include statement
51.11  A company formed under section 10 is an unlimited liability company if its notice of articles contains the following statement:
The shareholders of this company are jointly and severally liable to satisfy the debts and liabilities of this company to the extent provided in section 51.3 of the Business Corporations Act.
[bookmark: section51.2]Statement on certificate
51.2  (1) Without limiting section 57, an unlimited liability company must set out on the face of each share certificate issued by it the following statement:
The shareholders of this company are jointly and severally liable to satisfy the debts and liabilities of this company to the extent provided in section 51.3 of the Business Corporations Act.
(2) The failure of an unlimited liability company to comply with subsection (1) does not affect the liability of its shareholders under section 51.3.
[bookmark: section51.21]Corporate name
51.21  (1) An unlimited liability company
(a) must have the words "Unlimited Liability Company" or the abbreviation "ULC" as part of and at the end of its name, and
(b) must not have any of the words or abbreviations referred to in section 23 (1) as part of its name.
(2) For all purposes, the words "Unlimited Liability Company" are interchangeable with the abbreviation "ULC".
(3) A person must not use in British Columbia any name of which "Unlimited Liability Company", "Unlimited Liability Corporation" or "ULC" is a part unless the person is
(a) an unlimited liability company,
(b) a foreign unlimited liability corporation, or
(c) a prescribed person.
(4) An unlimited liability company recognized under this Act has as its name, on its recognition,
(a) the name shown for the company on the application filed to effect the recognition of the company if
(i)  that name has been reserved for the company, and
(ii)  that reservation remains in effect at the date of the recognition of the company, or
(b) in any other case, the name created by adding "B.C. Unlimited Liability Company" after the incorporation number of the company.
[bookmark: section51.3]Liability of shareholders of unlimited liability companies
51.3  (1) Subject to subsection (2), shareholders and former shareholders of an unlimited liability company are jointly and severally liable as follows:
(a) if the company liquidates, the shareholders and former shareholders are jointly and severally liable, from the commencement of the company's liquidation to its dissolution, to contribute to the assets of the company for the payment of the unlimited liability company's debts and liabilities;
(b) whether or not the company liquidates, the shareholders and former shareholders are jointly and severally liable, after the company's dissolution, for payment to the company's creditors of the unlimited liability company's debts and liabilities.
(2) A former shareholder of an unlimited liability company is not liable under subsection (1) unless it appears to the court that the shareholders of the unlimited liability company are unable to satisfy the debts and liabilities referred to in subsection (1), and, even in that case, is not liable under subsection (1)
(a) in respect of any debt or liability of the unlimited liability company that arose after the former shareholder ceased to be a shareholder of the unlimited liability company,
(b) in a liquidation of the company, if the former shareholder ceased to be a shareholder of the unlimited liability company one year or more before the commencement of liquidation, or
(c) on or after a dissolution of the company effected without liquidation, if the former shareholder ceased to be a shareholder of the unlimited liability company one year or more before the date of dissolution.
(3) The liability under subsections (1) and (2) of a shareholder or former shareholder of an unlimited liability company continues even though the unlimited liability company transforms, and, in that event,
(a) a reference in subsections (1) and (2) to
(i)  "shareholder" is deemed to be a reference to a person who was a shareholder of the unlimited liability company at the time it transformed, and
(ii)  "former shareholder" is deemed to be a reference to a person who ceased to be a shareholder of the unlimited liability company before it transformed, and
(b) a reference in subsection (1) (a) or (b) or (2) (b) or (c) to "the company" is deemed to be a reference to the successor corporation.
(4) In subsection (3) and this subsection:
"successor corporation", in relation to an unlimited liability company, means any corporation that results from the company, or any of its successor corporations, transforming;
"transform", in relation to an unlimited liability company or any of its successor corporations, means to
(a) alter its notice of articles to become a limited company,
(b) continue into another jurisdiction, or
(c) amalgamate with another corporation.
[bookmark: section51.31]Alteration of notice of articles to become unlimited liability company
51.31  (1) A limited company may become an unlimited liability company by altering its notice of articles to
(a) include the statement referred to in section 51.11, and
(b) change the company's name in accordance with section 263 (3) to a name that complies with section 51.21 and Division 2 of Part 2.
(2) A company may alter its notice of articles under subsection (1) if all of the shareholders, whether or not their shares otherwise carry the right to vote,
(a) authorize the alteration by a unanimous resolution, and
(b) return to the company all of their share certificates, if any, representing shares in the company for endorsement in accordance with section 51.2 (1).
(3) If a limited company becomes an unlimited liability company by altering its notice of articles, the shareholders of the unlimited liability company are liable, in accordance with section 51.3, for the debts and liabilities of the company whether those debts and liabilities arose before or arise after the alteration.
[bookmark: section51.4]Alteration of notice of articles to become limited company
51.4  (1) An unlimited liability company may become a limited company by altering its notice of articles to
(a) remove the statement referred to in section 51.11, and
(b) change the company's name in accordance with section 263 (3) to a name that complies with Division 2 of Part 2.
(2) If an unlimited liability company becomes a limited company by altering its notice of articles, section 51.3 applies to the liability of the shareholders and former shareholders of the unlimited liability company.
[bookmark: section51.5]Amalgamations restricted
51.5  Despite section 269,
(a) a foreign corporation must not amalgamate with an unlimited liability company and continue as a company, whether as a limited company or as an unlimited liability company,
(b) a foreign unlimited liability corporation must not amalgamate with any company and continue as a company, whether as a limited company or as an unlimited liability company, and
(c) a foreign corporation must not amalgamate with a limited company and continue as an unlimited liability company.
[bookmark: section51.6]Amalgamation resulting in unlimited liability company
51.6  (1) If an amalgamation involving one or more limited companies is proposed to result in an amalgamated unlimited liability company and that amalgamation is not to be effected under section 273 or 274,
(a) sections 270 (1) (b) and 271 do not apply to the amalgamating limited companies, and
(b) the amalgamation agreement must be adopted by a unanimous resolution of all of the shareholders of each amalgamating limited company, whether or not their shares otherwise carry the right to vote.
(2) Without limiting section 282, if an amalgamation results in an amalgamated unlimited liability company,
(a) the amalgamated unlimited liability company's notice of articles must include the statement referred to in section 51.11,
(b) the amalgamated unlimited liability company's name must comply with section 51.21 and Division 2 of Part 2, and
(c) the shareholders of the amalgamated unlimited liability company are liable, in accordance with section 51.3, for the debts and liabilities of the amalgamated unlimited liability company whether those debts and liabilities were the debts and liabilities of an amalgamating company immediately before, or are the debts and liabilities of the amalgamated unlimited liability company after, the amalgamation.
[bookmark: section51.7]Amalgamation resulting in limited company
51.7  If an amalgamation of an unlimited liability company with another corporation results in an amalgamated limited company,
(a) the amalgamated limited company's notice of articles must not include the statement referred to in section 51.11,
(b) the amalgamated limited company's name must comply with Division 2 of Part 2, and
(c) section 51.3 applies to the liability of the shareholders and former shareholders of the unlimited liability company.
[bookmark: section51.8]Continuation into British Columbia as unlimited liability company
51.8  (1) A foreign corporation must not be continued into British Columbia as an unlimited liability company unless
(a) the foreign corporation is
(i)  an unlimited liability corporation under the Business Corporations Act (Alberta),
(ii)  an unlimited company under the Companies Act (Nova Scotia), or
(iii)  a foreign corporation within a prescribed class of foreign corporations, and
(b) the continuation accords with any prescribed requirements that must be met in order for a foreign corporation to be continued into British Columbia as an unlimited liability company.
(2) Without limiting sections 302 and 305 (1), if a foreign corporation referred to in subsection (1) of this section continues into British Columbia as an unlimited liability company,
(a) the continued unlimited liability company's notice of articles must include the statement referred to in section 51.11,
(b) the continued unlimited liability company's name must comply with section 51.21 and Division 2 of Part 2, and
(c) the shareholders of the unlimited liability company are liable, in accordance with section 51.3, for the debts and liabilities of the continued unlimited liability company whether those debts and liabilities were the debts and liabilities of the continuing foreign corporation immediately before, or are the debts and liabilities of the continued unlimited liability company after, the continuation.
[bookmark: section51.9]Continuation of foreign unlimited liability corporation into British Columbia as limited company prohibited
51.9  A foreign unlimited liability corporation must not continue into British Columbia as a limited company.
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[bookmark: part3]Part 3 — Finance
[bookmark: part3_division1]Division 1 — Authorized Share Structure
[bookmark: section52]Kinds, classes and series of shares
52  (1) The authorized share structure of a company
(a) must consist of
(i)  one or both of the following kinds of shares:
(A)  shares without par value;
(B)  shares with par value, and
(ii)  one or more classes of shares, and
(b) may, on or after the recognition of the company, include one or more series of shares in any class of shares if the special rights or restrictions attached to the shares of that class provide for that inclusion.
(2) Each class of shares must consist of shares of the same kind and, in the case of a class of shares consisting of shares with par value, shares having the same par value.
(3) The par value of shares with par value must be expressed in reference to a currency and, if the currency is not Canadian currency, the type of currency must be stated.
[bookmark: section53]Description of authorized share structure
53  A company's notice of articles must
(a) set out the identifying name of each class or series of its shares and the kind of shares of which that class or series of shares consists,
(b) set out, for each class and series of shares, the maximum number of the shares of that class or series of shares that the company is authorized to issue, or state that there is no maximum number,
(c) set out the par value of any shares with par value, and
(d) identify any shares without par value as being shares of that kind.
[bookmark: section54]Change in authorized share structure
54  (1) Subject to this Part, a company may
(a) create one or more classes of shares,
(b) create one or more series of shares,
(c) increase, reduce or eliminate the maximum number of shares that the company is authorized to issue out of any class or series of shares,
(d) establish a maximum number of shares that the company is authorized to issue out of any class or series of shares for which no maximum is established,
(e) subdivide all or any of its unissued, or fully paid issued, shares with par value into shares of smaller par value,
(f) subdivide all or any of its unissued, or fully paid issued, shares without par value,
(g) consolidate all or any of its unissued, or fully paid issued, shares with par value into shares of larger par value,
(h) consolidate all or any of its unissued, or fully paid issued, shares without par value,
(i) if the company is authorized to issue shares of a class of shares with par value,
(i)  subject to section 74, decrease the par value of those shares, or
(ii)  increase the par value of those shares if none of the shares of that class of shares are allotted or issued,
(j) eliminate any class or series of shares if none of the shares of that class or series of shares are allotted or issued,
(k) change all or any of its unissued, or fully paid issued, shares with par value into shares without par value,
(l) change all or any of its unissued shares without par value into shares with par value,
(m) alter the identifying name of any of its shares, or
(n) otherwise alter its authorized share structure or shares when required or permitted to do so by this Act.
(2) A company must not subdivide or consolidate shares with par value under subsection (1) of this section unless the product obtained by multiplying the number of shares by their par value is the same both before and after the subdivision or consolidation.
(3) A company that wishes to effect a change contemplated by subsection (1) must,
(a) if its notice of articles reflects information that would be incorrect or incomplete were the change to occur, effect that change by altering its notice of articles to reflect that change,
(b) if both its notice of articles and articles reflect information that would be incorrect or incomplete were the change to occur, effect that change by altering its notice of articles and articles to reflect that change, or
(c) in any other case, refrain from effecting the change until the company has been authorized to effect that change
(i)  by the type of resolution specified by the articles, or
(ii)  if the articles do not specify the type of resolution, by a special resolution.
(4) A company may, in conjunction with the subdivision or consolidation of shares referred to in this section, convert fractional shares within the class or series of shares being subdivided or consolidated into whole shares in accordance with section 83.
[bookmark: section55]Alterations may be expressed in a single resolution
55  (1) If a company proposes 2 or more alterations to its authorized share structure or shares,
(a) the shareholders' authorizations required or permitted by this Act or the articles, as the case may be, may be expressed in a single resolution, and
(b) the authorizations or consents of shareholders holding shares of a class or series of shares may be expressed in a single resolution.
(2) In order for a single resolution contemplated by subsection (1) (a) or (b) to authorize or provide consent for 2 or more alterations to a company's authorized share structure or shares, that single resolution must be passed by the majority of votes that is required to authorize or consent to the alteration requiring the highest majority of authorizing or consenting votes.
[bookmark: part3_division2]Division 2 — Share Attributes
[bookmark: section56]Share is personal estate
56  A share in a company is personal estate.
[bookmark: section57]Contents of share certificate
57  (1) A company must set out on the face of each share certificate issued by it after the coming into force of this Act
(a) the name of the company and words indicating that it is a British Columbia company,
(b) the name of the person to whom the share certificate is issued,
(c) the number, class and, if applicable, series of shares represented by the share certificate and whether those shares are with or without par value and, if with par value, that par value,
(d) the date of issue of the share certificate,
(e) if the shares represented by the share certificate are subject to a restriction on transfer, a conspicuous statement that the restriction exists, and
(f) a numerical or other designation by which the share certificate is identified.
(2) There must be stated on each share certificate issued on or after October 1, 1973 for partly paid shares issued before October 1, 1973, the amount paid up on each of the shares represented by the share certificate.
(3) Subject to subsection (4), each share certificate issued on or after October 1, 1973 for shares to which special rights or restrictions are attached must contain or have attached to it the full text of those special rights or restrictions.
(4) Instead of complying with subsection (3), a company may keep at its records office or registered office a copy of the full text of the special rights or restrictions referred to in that subsection and, in that event, the company must
(a) provide, without charge, a copy of that full text to any person who requests one, and
(b) state on each share certificate representing a share to which those special rights or restrictions are attached that
(i)  there are special rights or restrictions attached to the share, and
(ii)  a copy of the full text of those special rights or restrictions may be obtained, without charge, from the records office or the registered office, as the case may be.
[bookmark: section58]Special rights or restrictions
58  (1) The special rights or restrictions attached to a share are,
(a) for a share of a pre-existing company that has not complied with section 370 (1) (a) and (b) or 436 (1) (a) and (b), the special rights or restrictions set out for that share in the company's memorandum or articles, or
(b) for a share of any other company, the special rights or restrictions set out for that share in the company's articles.
(2) A company may, by the type of shareholders' resolution specified by the articles, or, if the articles do not specify the type of resolution, by a special resolution,
(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares, whether or not any or all of those shares have been issued, or
(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares, whether or not any or all of those shares have been issued.
(3) Special rights or restrictions are not created or attached under subsection (2) (a) of this section and special rights or restrictions attached to a share are not varied or deleted under subsection (2) (b) until,
(a) in the case of a pre-existing company, the company has complied with section 370 (1) (a) and (b) or 436 (1) (a) and (b), and
(b) in the case of any company, including a company referred to in paragraph (a) of this subsection, the articles have been altered to reflect the creation, attachment, variation or deletion.
(4) Nothing in this Act prevents
(a) the same special rights or restrictions being attached to shares of more than one class or series of shares, or
(b) a company from creating
(i)  one or more classes of shares without special rights or restrictions, or
(ii)  subject to section 60 (4), one or more series of shares without special rights or restrictions.
[bookmark: section59]Classes of shares
59  (1) Subject to section 256, a company may, in its notice of articles and articles, or, if the company is a pre-existing company that has not complied with section 370 (1) (a) or 436 (1) (a), in its memorandum or in its memorandum and articles, provide for one or more classes of shares.
(2) If no express provision for one or more classes of shares is made in a company's charter under subsection (1) of this section, the shares of the company constitute a class of shares for the purposes of this Act.
(3) Every share must be equal to every other share, subject to special rights or restrictions attached to any such share under the memorandum or articles.
(4) Subject to subsection (6), each share of a class of shares must have attached to it the same special rights or restrictions as are attached to every other share of that class of shares.
(5) It is not inconsistent with subsection (3) or (4) for special rights or restrictions to be binding on or accessible to only some of the shareholders holding shares of a class of shares if those special rights or restrictions are attached to each of the shares of that class of shares.
(6) Subsection (4) does not apply to special rights or restrictions that are applicable only to one or more series of shares.
[bookmark: section60]Shares in series
60  (1) The special rights or restrictions attached to the shares of a class of shares
(a) may provide that the class of shares includes or may include one or more series of shares, and
(b) subject to subsections (3) and (4), may authorize the directors, by resolution, to do one or more of the following:
(i)  determine the maximum number of shares of any of those series of shares that the company is authorized to issue, determine that there is no maximum number or alter any determination made, under this subparagraph or otherwise, in relation to a maximum number of those shares, and authorize the alteration of the notice of articles accordingly;
(ii)  alter the articles, and authorize the alteration of the notice of articles, to create an identifying name by which the shares of any of those series of shares may be identified or to alter any identifying name created for those shares;
(iii)  alter the articles, and authorize the alteration of the notice of articles, to attach special rights or restrictions to the shares of any of those series of shares or to alter any special rights or restrictions attached to those shares.
(2) Any rights provided to directors under subsection (1) (b) are in addition to any rights available to shareholders under this Act to authorize or make the alterations, determinations and authorizations referred to in that subsection in relation to shares of a class of shares to which are attached the special rights or restrictions referred to in subsection (1) (a).
(3) If alterations, determinations or authorizations contemplated by subsection (1) (b) are to be made in relation to a series of shares of which there are issued shares, those alterations, determinations and authorizations must be made by the type of shareholders' resolution specified by the articles, or, if the articles do not specify the type of resolution, by a special resolution.
(4) Each share of a series of shares must have attached to it the same special rights or restrictions as are attached to every other share of that series of shares, and the special rights or restrictions attached to shares of a series of shares must be consistent with the special rights or restrictions attached to shares of the class of shares of which the series of shares is a part.
(5) It is not inconsistent with subsection (4) for special rights or restrictions to be binding on or accessible to only some of the shareholders holding shares of a series of shares if those special rights or restrictions are attached to each of the shares of that series of shares.
(6) No special rights or restrictions attached to a series of shares confer on the series priority over any other series of shares of the same class of shares respecting
(a) dividends, or
(b) a return of capital
(i)  on the dissolution of the company, or
(ii)  on the occurrence of any other event that entitles the shareholders holding the shares of all series of shares of the same class of shares to a return of capital.
(7) Without limiting subsection (6),
(a) if cumulative dividends in respect of a series of shares are not paid in full, the shares of all series of shares of the same class of shares must, in a payment of accumulated dividends, participate rateably in accordance with the amounts that would be payable on those shares if all the accumulated dividends were paid in full, and
(b) if amounts payable on a dissolution of the company, or on the occurrence of any other event that entitles the shareholders holding the shares of all series of shares of the same class of shares to a return of capital, are not paid in full, the shares of all series of shares of the same class of shares must, in a return of capital in respect of that class of shares, participate rateably in accordance with the amounts that would be payable on the return of capital if all amounts so payable were paid in full.
[bookmark: section61]No interference with class or series rights without consent
61  A right or special right attached to issued shares must not be prejudiced or interfered with under this Act or under the memorandum, notice of articles or articles unless the shareholders holding shares of the class or series of shares to which the right or special right is attached consent by a special separate resolution of those shareholders.
[bookmark: part3_division3]Division 3 — Allotment and Issue of Shares
[bookmark: section62]Issue of shares
62  Subject to section 64, to the Pre-existing Company Provisions, if applicable, to the memorandum or notice of articles, as the case may be, and to the articles of a company, shares of the company may be issued at the times and to the persons that the directors may determine.
[bookmark: section63]Issue price for shares
63  (1) The issue price for a share without par value must be set
(a) in the manner contemplated by the company's memorandum or articles, or
(b) if the memorandum or articles do not contemplate the manner in which the issue price is to be set,
(i)  in the case of a pre-existing company that has not complied with section 370 (1) (a) or 436 (1) (a) or that has a notice of articles that reflects that the Pre-existing Company Provisions apply to the company, by a special resolution, or
(ii)  in any other case, by a directors' resolution.
(2) The issue price for a share with par value must be
(a) set by a directors' resolution, and
(b) equal to or greater than the par value of the share.
[bookmark: section64]Payment of consideration for shares
64  (1) In this section, "property" does not include
(a) money, or
(b) a record evidencing indebtedness of the person to whom shares are to be issued.
(2) A share must not be issued until it is fully paid.
(3) A share is fully paid when
(a) consideration is provided to the company for the issue of the share by one or more of the following:
(i)  past services performed for the company;
(ii)  property;
(iii)  money, and
(b) the value of the consideration received by the company equals or exceeds the issue price set for the share under section 63.
(4) The directors must satisfy themselves that the aggregate value of the past services, property and money referred to in subsection (3) (a) of this section equals or exceeds the issue price set for the share under section 63 and in doing so must not attribute to those past services or that property a value that exceeds the fair market value of those past services or that property, as the case may be.
(5) In considering whether the aggregate value of the past services, property and money referred to in subsection (3) (a) of this section equals or exceeds the issue price set for the share under section 63, the directors may take into account reasonable charges and expenses that
(a) have been incurred by the person providing the past services, property and money, and
(b) are reasonably expected to benefit the company.
[bookmark: section65]Deemed receipt of payment
65  (1) Sections 63 and 64 (1) and (3) to (5) do not apply to
(a) a share issued by way of dividend, or
(b) a conversion or exchange of shares under
(i)  section 76,
(ii)  an amalgamation agreement under Division 3 of Part 9, or
(iii)  an arrangement under Division 5 of Part 9.
(2) Shares issued by way of dividend are deemed to be fully paid.
(3) If shares that are converted or exchanged in a manner contemplated by subsection (1) (b) of this section are fully paid, the shares issued under the conversion or exchange are deemed to be fully paid.
[bookmark: section66]Repealed
66  [Repealed 2003-71-11.]
[bookmark: section67]Commissions and discounts
67  (1) The directors may authorize the company to pay a reasonable commission or allow a reasonable discount to any person in consideration of that person
(a) procuring or agreeing to procure purchasers for shares of the company, or
(b) purchasing or agreeing to purchase shares of the company from the company or from any other person.
(2) In this Act, reference to the consideration received for a share means,
(a) if a commission has been paid with respect to the share, the gross amount of the consideration received without taking into account any amount paid by way of commission, and
(b) if a discount has been allowed with respect to the share, the gross amount of the consideration before the discount is subtracted from that amount.
[bookmark: section68]Validation of creation, allotment or issue of shares
68  (1) The creation, allotment or issue of shares by a company, including on the exercise of conversion or exchange rights attached to securities, may be validated under this section if
(a) the creation, allotment or issue of those shares, or any of the terms of the allotment or issue of those shares, is inconsistent with
(i)  a provision, applicable to the company, of this or any other Act, including a former Companies Act, or of any regulation, or
(ii)  the memorandum, notice of articles or articles of the company, or
(b) the creation, allotment or issue of those shares is otherwise invalid.
(2) In a case to which subsection (1) applies,
(a) the court, on the application of any person whom the court considers to be an appropriate person to bring the application, including the company, a shareholder holding any of the shares for which validation under this section is sought or a creditor of the company, and on being satisfied that in all of the circumstances it is just and equitable to do so, may make one or more of the following orders:
(i)  an order that validates the creation, allotment or issue of those shares;
(ii)  an order that confirms the terms of the allotment or issue of those shares as if the terms of the allotment or issue were consistent with a provision, applicable to the company, of this or any other Act, including a former Companies Act, or of any regulation or with the company's notice of articles or memorandum, as the case may be, and articles, or
(b) the company may, by a unanimous resolution of all of the shareholders, whether or not their shares otherwise carry the right to vote, passed after the creation, allotment or issue of shares for which validation under this section is sought, do one or more of the following:
(i)  validate the creation, allotment or issue of those shares;
(ii)  confirm the terms of the allotment or issue of those shares as if the terms of the allotment or issue were consistent with the company's notice of articles or memorandum, as the case may be, and articles.
(3) If the court makes an order under subsection (2) (a),
(a) the company must, if the effect of the order is to alter any of the information contained in the company's notice of articles or memorandum,
(i)  comply with section 370 or 436, as the case may be, if the company does not have a notice of articles, and
(ii)  alter its notice of articles in accordance with the order, and
(b) the creation, allotment or issue of shares is validated, or the terms of the allotment or issue of shares are confirmed, for the purposes of this section,
(i)  in a case referred to in paragraph (a) of this subsection, in accordance with section 257 (5), or
(ii)  in any other case, on the making of the order.
(4) If a unanimous resolution is passed under subsection (2) (b) of this section,
(a) the company must, if the effect of the resolution is to alter any of the information contained in the company's notice of articles or memorandum,
(i)  comply with section 370 or 436, as the case may be, if the company does not have a notice of articles, and
(ii)  alter its notice of articles in accordance with the resolution, and
(b) the creation, allotment or issue of shares is validated, or the terms of the allotment or issue of shares are confirmed, for the purposes of this section,
(i)  in a case referred to in paragraph (a) of this subsection, in accordance with section 257 (5), or
(ii)  in any other case, when a copy of the unanimous resolution is received for deposit at the records office of the company.
(5) When, under this section, the creation, allotment or issue of shares is validated or the terms of the allotment or issue of shares are confirmed, the applicable shares are deemed to have been validly created, allotted or issued, as the case may be, on the terms of the allotment or issue of them or on such other terms as are ordered by the court or are set out in the unanimous resolution, as the case may be.
[bookmark: section69]Fractional shares
69  (1) A company may issue a fractional share, and this Part applies.
(2) Unless the memorandum or articles provide otherwise, a person holding a fractional share has, in relation to the fractional share, the rights of a shareholder in proportion to the fraction of the share held.
[bookmark: section70]Dividends
70  (1) Unless its charter or an enactment provides otherwise, a company may declare a dividend, and may pay that dividend, whether out of profits, capital or otherwise,
(a) by issuing shares or warrants by way of dividend, and
(b) subject to subsection (2), in property, including in money.
(2) A company may declare or pay a dividend under subsection (1) (b) unless there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) the payment of the dividend would render the company insolvent.
(3) On the application of a director of a company, the court may declare whether the declaration or payment of a dividend by the company would contravene subsection (2).
(4) A dividend is not invalid merely because it is declared or paid in contravention of subsection (2).
[bookmark: section71]Discharge for payment
71  The negotiation of a cheque by, or the acknowledgment of receipt by, a shareholder of a company is a valid discharge to the company for a dividend or sum paid or property transferred by the company in respect of a share registered in the name of that person, and the company is not bound to see to the execution of a trust, express, implied or constructive, concerning shares of the company.
[bookmark: part3_division4]Division 4 — Capital
[bookmark: section72]Capital
72  (1) When a company issues shares without par value, there is added to the capital of the company for that class or series of shares,
(a) if the shares are issued for property within the meaning of section 64 (1), an amount not greater than the issue price for those shares,
(b) if the shares are issued by way of dividend, the declared amount, if any, of the dividend, and
(c) in any other case, the issue price for those shares.
(2) In addition to any additions to capital effected under subsection (1), a company may add to its capital in respect of a class or series of shares without par value an amount specified by a directors' resolution or an ordinary resolution.
(3) When a company issues shares with par value, there is added to the capital of the company, for that class or series of shares, an amount equal to the aggregate of the par values of those shares.
[bookmark: section73]Special rule
73  If shares that are converted or exchanged in a manner contemplated by section 65 (1) (b) are fully paid, the capital of the company in relation to the shares that are issued under the conversion or exchange is, at the time of the conversion or exchange, the amount that was the capital of the company, or, in the case of an amalgamation, of the amalgamating corporation, in relation to the shares that were converted or exchanged.
[bookmark: section74]Reduction of capital
74  (1) Subject to section 75 and subsection (2) of this section, a company may reduce its capital if it is authorized to do so
(a) by a court order, or
(b) subject to subsection (1.1), by a special resolution.
(1.1) A company must not reduce its capital under subsection (1) (b) if there are reasonable grounds for believing that the realizable value of the company's assets would, after the reduction, be less than the aggregate of its liabilities.
(1.2) A company that is entitled to reduce its capital under this section may effect that reduction in any way.
(2) A resolution of a company under subsection (1) (b) to reduce capital does not take effect,
(a) if the company is a company registered under the Small Business Venture Capital Act, until the company has paid the money payable by it to the minister under section 22 of that Act, or
(b) if the company is a company registered under Part 2 of the Employee Investment Act, until the company has obtained confirmation from the minister that all of the money payable to the minister under sections 31 and 32 of that Act has been paid.
[bookmark: section75]Exception to section 74
75  A company may, on the terms, if any, and in the manner, if any, provided in its memorandum or articles, do any of the following without obtaining the special resolution or court order referred to in section 74 (1) and without changing its authorized share structure:
(a) redeem, purchase or otherwise acquire shares under section 77 or 227 (3) (g), or under Division 2 of Part 8 or Division 5 of Part 9;
(b) accept a surrender of shares by way of gift or for cancellation;
(c) convert fractional shares into whole shares in accordance with section 83
(i)  on a subdivision or consolidation of shares under section 54 (4), or
(ii)  on a redemption, purchase or surrender referred to in paragraph (a) or (b) of this section.
[bookmark: part3_division5]Division 5 — Conversion, Exchange or Acquisition of Shares by Company
[bookmark: section76]Conversion or exchange
76  If securities of a company have rights of conversion or exchange attached to them, the company may, in accordance with those rights and despite section 78,
(a) convert or exchange any of those securities, other than shares that are not fully paid, into or for unissued shares, and
(b) reissue shares converted or exchanged under this section as if they had never been issued.
[bookmark: section77]Company may redeem or purchase or otherwise acquire shares
77  Subject to sections 78 and 79 and the Pre-existing Company Provisions, if applicable, a company may
(a) redeem, on the terms and in the manner provided in its memorandum or articles, any of its shares that has a right of redemption attached to it,
(b) if it is so authorized by, and subject to any restriction in, its memorandum or articles, purchase any of its shares, and
(c) subject to any restriction in its memorandum or articles, otherwise acquire any of its shares.
[bookmark: section78]Purchase or acquisition prohibited when insolvent
78  (1) A company must not make a payment or provide any other consideration to purchase or otherwise acquire any of its shares if there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) making the payment or providing the consideration would render the company insolvent.
(2) On the application of a director of a company, the court may declare whether a purchase or other acquisition of shares by the company would contravene subsection (1).
(3) A purchase or acquisition of shares is not invalid merely because it is in contravention of subsection (1).
[bookmark: section79]Redemption prohibited when insolvent
79  (1) A company must not make a payment or provide any other consideration to redeem any of its shares if there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) making the payment or providing the consideration would render the company insolvent.
(2) On the application of a director of a company, the court may declare whether a redemption of shares by the company would contravene subsection (1).
(3) A redemption of shares is not invalid merely because it is in contravention of subsection (1).
[bookmark: section80t81]Repealed
80–81  [Repealed 2003-71-11.]
[bookmark: section82]Cancellation and retention of shares
82  (1) A company that has redeemed, purchased or otherwise acquired, by surrender or otherwise, any of its shares
(a) must cancel the shares if required to do so by its memorandum or articles or by a resolution of the directors,
(b) if not so required, may cancel the shares, or
(c) must, if the shares are not cancelled under paragraph (a) or (b), retain the shares.
(2) A share is cancelled for the purposes of this Act if the company's securities registers are altered to reflect that the share is no longer an issued share.
(3) The company must mark the share certificate, if any, representing a cancelled share in a manner that indicates that the share is no longer an issued share.
(4) A company that retains a share under subsection (1) (c) must alter its securities registers to reflect that the company is the shareholder of that share.
(5) A company may, unless its memorandum or articles provide otherwise,
(a) reissue a share that it has cancelled under subsection (1) (a) or (b), and
(b) sell, gift or otherwise dispose of a share that it has retained under subsection (1) (c).
(6) If a company retains a share under subsection (1) (c), the company
(a) is not entitled to vote the share at a meeting of its shareholders,
(b) must not pay a dividend in respect of the share, and
(c) must not make any other distribution in respect of the share.
[bookmark: section83]Elimination of fractional shares
83  (1) If fractional shares are to be converted into whole shares under section 54 (4) or 75 (c), each fractional share remaining after conversion that is less than 1/2 of a share must be cancelled and each fractional share that is at least 1/2 of a share must be changed to one whole share.
(2) A change of a fractional share to a whole share under subsection (1) of this section does not constitute an issue of a share within the meaning of Division 3.
[bookmark: part3_division6]Division 6 — Purchase of Shares by Subsidiary
[bookmark: section84]Definitions
84  In this Division:
"parent corporation" means the corporation
(a) of which the purchasing subsidiary is a subsidiary, and
(b) shares of which the purchasing subsidiary wishes to purchase;
"purchasing subsidiary" means a company that wishes to purchase shares of a corporation of which it is a subsidiary.
[bookmark: section85]Subsidiary may purchase shares of parent
85  Subject to section 86 and unless its articles provide otherwise, a subsidiary may purchase or otherwise acquire shares of a corporation of which it is a subsidiary.
[bookmark: section86]Purchase prohibited when insolvent
86  (1) A subsidiary must not purchase any of the shares of its parent corporation if there are reasonable grounds for believing that
(a) the subsidiary is insolvent, or
(b) the purchase would render the subsidiary insolvent.
(2) On the application of a director of the parent corporation or of a director of the purchasing subsidiary, the court may declare whether a purchase of shares of the parent corporation by the purchasing subsidiary would contravene subsection (1).
(3) A purchase by a subsidiary of shares of its parent corporation is not invalid merely because it is in contravention of subsection (1).
[bookmark: part3_division7]Division 7 — Liability of Shareholders
[bookmark: section87]Liability of shareholders
87  (1) No shareholder of a company is personally liable for the debts, obligations, defaults or acts of the company except as provided in Part 2.1.
(2) A shareholder is not, in respect of the shares held by that shareholder, personally liable for more than the lesser of
(a) the unpaid portion of the issue price for which those shares were issued by the company, and
(b) the unpaid portion of the amount actually agreed to be paid for those shares.
(3) Money payable by a shareholder to the company under the memorandum or articles is a debt due from the shareholder to the company as if it were a debt due or acknowledged to be due by instrument under seal.
[bookmark: section88]Shareholder's liability for partly paid shares of a pre-existing company
88  (1) Shares of a pre-existing company that were not fully paid on the day on which this Act comes into force, and the shareholders holding those shares, remain subject to those provisions of the Companies Act, R.S.B.C. 1960, c. 67, and to those provisions of the articles of the company, that relate to the following:
(a) the payment of calls by and dividends to, and the liability of, the shareholder holding shares that are not fully paid;
(b) the enforcement of the liability referred to in paragraph (a).
(2) Subject to subsection (3), a company may, by a special resolution, extinguish or reduce a shareholder's liability in respect of an amount unpaid on any share that was issued before October 1, 1973.
(3) Unless the court orders otherwise, a company must not extinguish or reduce a shareholder's liability under subsection (2) in respect of an amount unpaid on a share if there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) the extinguishment or reduction would render the company insolvent.
(4) On the application of a creditor of a company or any other person the court considers appropriate, the court may order a shareholder of the company to pay to the company an amount equal to any liability of the shareholder that was extinguished or reduced contrary to subsection (3).
(5) An application under subsection (4) must not be brought more than 2 years after the date that the resolution referred to in subsection (2) was passed.
[bookmark: section89]Liability of former and present shareholders on bankruptcy or winding up
89  (1) For the purposes of the Bankruptcy and Insolvency Act (Canada) and the Winding-up and Restructuring Act (Canada), the liability of any former or present shareholder who is liable to contribute to the assets of the company is, except as provided in Part 2.1 of this Act, limited to the lesser of
(a) the amount of that shareholder's liability under section 87 of this Act, and
(b) an amount sufficient for
(i)  the payment of the company's debts and liabilities,
(ii)  the costs, charges and expenses of the bankruptcy or winding up, as the case may be, and
(iii)  the adjustment of the rights of the shareholders among themselves.
(2) Despite subsection (1) of this section, a former shareholder is not liable to contribute to the assets of the company
(a) if that shareholder ceased to be a shareholder one year or more before the date of the commencement of the bankruptcy or winding up,
(b) in respect of any debt or liability of the company contracted after that shareholder ceased to be a shareholder, or
(c) in any other case, unless it appears to the court that the present shareholders are unable to satisfy the contributions required to be made by them.
(3) For the purposes of this section, any dividend, profit or other amount that is due to a shareholder as a result of that person being a shareholder may be taken into account for the purpose of the final adjustment of the rights of the shareholders among themselves, but that sum ranks behind a debt owed to a person that is not due to that person by reason of that person being a shareholder.
[bookmark: part3_division8]Division 8 — Trust Indentures
[bookmark: section90]Definitions
90  In this Division:
"event of default" means an event, specified in a trust indenture, on the occurrence of which
(a) a security interest constituted by or under the trust indenture becomes enforceable, or
(b) the principal, interest or other money payable under the trust indenture becomes, or may be declared to be, payable before the date of maturity,
but an event is not an event of default unless and until the conditions set out in the trust indenture in connection with that event for the sending of notice or the lapse of time or otherwise have been satisfied;
"trustee" means a person appointed as trustee by or under a trust indenture and includes any successor trustee;
"trust indenture" means a deed, indenture or other record, however designated, including every supplement or amendment to it, made by a corporation
(a) under which the corporation issues or guarantees, or provides for the issue or guarantee of, debentures, and
(b) by or under which a person is appointed as trustee for the persons holding the debentures issued or guaranteed under the trust indenture.
[bookmark: section91]Application
91  (1) Subject to subsections (2) and (3), this Division applies to a trust indenture only if a prospectus, securities exchange issuer circular or take over bid circular has been filed, under the Securities Act or any predecessor of that Act, in respect of the debentures issued or guaranteed or to be issued or guaranteed under the trust indenture.
(2) Sections 86 to 97 of the Company Act, 1996 continue to apply to trust indentures to which those sections applied before the coming into force of this Act, other than trust indentures to which this Division applies under subsection (1) of this section.
(3) On the application of an interested person or on the executive director's own motion, the executive director may make an order, subject to the terms and conditions the executive director considers appropriate, exempting a trust indenture or a class of trust indentures or a person or a class of persons from one or more of the provisions of this Division if the executive director considers that to do so would not be prejudicial to the public interest.
(4) A person may appeal to the Securities Commission an order made by the executive director under subsection (3).
[bookmark: section92]Eligibility of trustee
92  (1) A person must not be appointed as a trustee unless that person is, and a group of persons must not be appointed as a trustee unless at least one of those persons is,
(a) resident in British Columbia,
(b) authorized to do business in British Columbia, or
(c) authorized to carry on trust business under the Financial Institutions Act.
(2) A person must not be appointed or act as a trustee if there is a material conflict of interest between the person's role as trustee and the person's role in any other capacity.
(3) A trustee must, within 3 months after becoming aware that a material conflict of interest referred to in subsection (2) exists,
(a) eliminate that conflict of interest, or
(b) resign as trustee.
(4) If, despite this section, a trustee has a material conflict of interest, the material conflict of interest does not, in any manner, affect the validity and enforceability of
(a) the trust indenture by or under which the trustee has been appointed,
(b) the security interest constituted by or under the trust indenture, and
(c) the debentures issued under the trust indenture.
(5) If a trustee has a material conflict of interest referred to in subsection (2), an interested party may apply to the court, whether or not the period referred to in subsection (3) has expired, for an order that the trustee be removed and replaced, and the court may make any order it considers appropriate.
[bookmark: section93]Persons holding debentures may request information from trustee
93  (1) A person holding debentures issued under a trust indenture may, on payment to the trustee of any reasonable fee required by the trustee under this subsection, require the trustee to provide, within 25 days after the trustee receives from the person an affidavit referred to in subsection (2), a list of the following information as it appears on the records of the trustee on the date that the affidavit is received by the trustee:
(a) for each person holding outstanding debentures issued under the trust indenture,
(i)  the name and address of that person, and
(ii)  the aggregate principal amount of the outstanding debentures held by that person;
(b) the aggregate principal amount of all outstanding debentures under the trust indenture.
(2) The affidavit required under subsection (1)
(a) must be made by the person requiring the list,
(b) must contain
(i)  the name and mailing address of the person requiring the list, or
(ii)  if that person is a corporation, its name and the mailing address and, if different, the delivery address of its registered office or equivalent, and
(c) must contain a statement that the requested list will not be used except as permitted under subsection (4).
(3) If, without reasonable excuse, the trustee fails to provide the list within the time required by subsection (1), the person requiring the list may apply to the court for an order requiring the trustee to provide the list and the court may make the order.
(4) A person must not use a list obtained under this section except in connection with
(a) an effort to influence the voting of the persons holding the debentures,
(b) an offer to acquire the debentures, or
(c) any other matter relating to the debentures.
[bookmark: section94]Information for trustee
94  An issuer or guarantor of debentures must, on demand by a trustee, promptly provide to the trustee the information required to enable the trustee to comply with section 93 (1).
[bookmark: section95]Evidence of compliance with trust indenture
95  If requested to do so by the trustee, an issuer or a guarantor of debentures issued or to be issued under a trust indenture must, before doing any of the following acts, provide to the trustee evidence of compliance with every term of the trust indenture relating to that act:
(a) issuing, certifying and delivering debentures under the trust indenture;
(b) releasing, or releasing and substituting, property, rights or interests subject to a security interest constituted by the trust indenture;
(c) satisfying and discharging the trust indenture;
(d) taking any other action to be taken by the trustee at the request of or on the application of the issuer or guarantor.
[bookmark: section96]Contents of evidence of compliance
96  Evidence of compliance as required by section 95 consists of
(a) a certificate or affidavit made by the issuer or guarantor stating that the conditions referred to in that section have been complied with in accordance with the terms of the trust indenture,
(b) if the trust indenture requires compliance with conditions that are subject to review by a lawyer, an opinion of a lawyer acceptable to the trustee that those terms have been complied with in accordance with the terms of the trust indenture,
(c) if the trust indenture requires compliance with conditions that are subject to review by an auditor or accountant, an opinion or report of the auditor or accountant of the issuer or guarantor, or of any other accountant that the trustee may select, that those terms have been complied with in accordance with the terms of the trust indenture, and
(d) a statement by each person giving evidence of compliance under paragraph (a), (b) or (c)
(i)  declaring that the person has read and understands the terms of the trust indenture concerning which the evidence is given,
(ii)  describing the nature and scope of the examination or investigation on which the person based the affidavit, certificate, opinion or report, and
(iii)  declaring that the person has made the examination or investigation the person believes necessary to enable the person to make the statements or to give the opinions contained or expressed in it.
[bookmark: section97]Additional evidence of compliance
97  (1) An issuer or guarantor of debentures issued or to be issued under a trust indenture must, on demand by the trustee, provide to the trustee evidence, in the form the trustee requires, as to compliance with any condition in the trust indenture relating to any action required or permitted to be taken by the issuer or guarantor under the trust indenture.
(2) An issuer or guarantor of debentures issued or to be issued under a trust indenture must, on demand by the trustee, provide to the trustee a certificate
(a) stating that the issuer or guarantor has complied with all of the requirements contained in the trust indenture that, if not complied with, would, with the sending of notice, lapse of time or otherwise, constitute an event of default, or
(b) if the issuer or guarantor has not complied with one or more of those requirements, giving particulars of the failure to comply.
[bookmark: section98]Notice of default
98  (1) Unless the trustee in good faith determines that it is in the best interests of the persons holding the debentures to withhold notice and so informs the issuer or guarantor of the trust indenture in writing, the trustee must send to the persons holding debentures issued under a trust indenture notice of each event of default arising under the trust indenture and continuing at the time the notice is sent.
(2) The trustee must send the notice required under subsection (1) within a reasonable time but not more than one month after the trustee becomes aware of the event of default.
[bookmark: section99]Trustee's duty of care
99  The trustee must exercise the trustee's powers and duties
(a) in good faith and in a commercially reasonable manner,
(b) with the care, diligence and skill of a reasonably prudent trustee, and
(c) with a view to the best interests of the persons holding the debentures issued under the trust indenture.
[bookmark: section100]Reliance on statements
100  A trustee is not in contravention of section 99 if the trustee relies and acts in good faith on statements contained in a certificate, affidavit, opinion or report that complies with this Act or the trust indenture.
[bookmark: section101]Trustee not relieved from duties
101  No term of a trust indenture, and no term of an agreement between a trustee and any or all of the persons holding debentures issued under the trust indenture or between the trustee and the issuer or guarantor of the trust indenture, relieves a trustee from the duties imposed on that trustee by section 99.
[bookmark: part3_division9]Division 9 — Debentures
[bookmark: section102]Validity of perpetual debenture
102  Despite any rule of equity to the contrary, no condition contained in a debenture, or in a deed for securing a debenture, is invalid merely because the debenture is made irredeemable or redeemable only on the happening of a contingency, however remote, or on the expiration of a period, however long.
[bookmark: section103]Enforcement of contract to take debentures
103  Every contract with a company to take up and pay for a debenture of the company may be enforced by a court order for specific performance.
[bookmark: section104]Issue of redeemed debenture
104  (1) If a company redeems a debenture that was previously issued as one of a series, the company has, and is deemed always to have had, power to reissue the debenture, either by reissuing the same debenture or by issuing another debenture in its place, unless
(a) an express or implied provision to the contrary is contained in the debenture, the articles or a contract entered into by the company, or
(b) the company has, by a resolution of the shareholders, manifested its intention that the debenture be cancelled.
(2) On the reissue of a debenture under subsection (1), the person entitled to the debenture has, and is deemed always to have had, the same priority as if the debenture had never been redeemed if
(a) the debenture so states, or
(b) the debenture was first issued before January 1, 1977.
(3) If a company redeems a debenture and has the power to reissue that debenture, particulars of that debenture must be included in the balance sheet of the company.
(4) If a company has issued or deposited a debenture created by the company to secure advances on current account or otherwise, the debenture is not deemed to have been redeemed merely because any of the advances are repaid, or the account of the company ceases to be in debit, while the debenture remains issued or deposited.
(5) The reissue of a debenture or the issue of another debenture in its place under this section is deemed not to be the issue of a new debenture for the purpose of a provision limiting the amount or number of debentures to be issued.
[bookmark: part3_division10]Division 10 — Receivers and Receiver Managers
[bookmark: section105]Powers of directors and officers
105  If a receiver manager is appointed by the court or under an instrument over some or all of the undertaking of a corporation, the powers of the directors and officers of the corporation cease with respect to that part of the undertaking for which the appointment is made until the receiver manager is discharged.
[bookmark: section106]Duties of receiver and receiver manager
106  A receiver or receiver manager must,
(a) within 7 days after being appointed, file with the registrar a notice of appointment of receiver or receiver manager in the form established by the registrar,
(b) within 7 days after any change in any address shown for the receiver or receiver manager in the corporate register, file with the registrar a notice of change of address of receiver or receiver manager in the form established by the registrar, and
(c) within 7 days after ceasing to act as receiver or receiver manager, file with the registrar a notice of ceasing to act as receiver or receiver manager in the form established by the registrar.
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[bookmark: part4]Part 4 — Shares, Registers and Transfers
[bookmark: section106.1]Securities Transfer Actapplies
106.1  (1) Except as otherwise provided in this Act, the transfer or transmission of a security is governed by the Securities Transfer Act.
(2) The Securities Transfer Actdoes not apply to a transfer effected under section 227, 244, 291 or 300 (7).
[bookmark: section107]Shares may be certificated or uncertificated
107  (1) In this section, "uncertificated share" means a share that is not represented by a certificate.
(2) A share issued by a company may be represented by a share certificate or, except in the case of an unlimited liability company, may be an uncertificated share.
(3) Subject to section 108, unless the shares of which a shareholder is the registered owner are uncertificated shares, the shareholder is entitled, on request and at the shareholder's option, to receive, without charge, one of the following from the company in respect of his or her shares:
(a) a share certificate in a form that complies with this Act and with the company's charter;
(b) a non-transferable written acknowledgement of the shareholder's right to obtain such a certificate.
(4) Unless the company's articles provide otherwise, the directors of a company may, by resolution, provide that
(a) the shares of any or all of the classes and series of the company's shares must be uncertificated shares, or
(b) any specified shares must be uncertificated shares.
(5) Despite subsection (4), if a certificate or acknowledgement referred to in subsection (3) has been received by a shareholder in relation to a share, a resolution referred to in subsection (4) must not apply to that share until the certificate or acknowledgement is surrendered to the company.
(6) Within a reasonable time after the issue or transfer of a share that is an uncertificated share, the company must send to the shareholder a written notice containing the information required to be stated on a share certificate under section 57.
[bookmark: section108]Shares jointly owned
108  A company is not required to issue more than one certificate in respect of shares registered jointly in the names of several persons and delivery of a certificate to one of several joint shareholders is sufficient delivery to all.
[bookmark: section109]Lost or destroyed certificates
109  Section 92 of the Securities Transfer Act applies to lost or destroyed certificates.
[bookmark: section110]Signature on share certificate
110  (1) A share certificate must be signed manually
(a) by a director or officer of the company, or
(b) by or on behalf of a registrar, branch registrar, transfer agent or branch transfer agent of the company.
(2) Any additional signatures required on a share certificate may be printed or otherwise mechanically reproduced on the certificate.
(3) If a share certificate contains a printed or mechanically reproduced signature of an individual, the company may issue the certificate even though the individual has ceased to be a director or an officer of the company, and the certificate is as valid as if the individual were a director or an officer on the date of the issue of the certificate.
[bookmark: section111]Securities registers
111  (1) A company must maintain a central securities register in which it registers
(a) the shares issued by the company, or transferred, after the coming into force of this Act, and
(b) with respect to those shares,
(i)  the name and last known address of each person to whom those shares have been issued or transferred after the coming into force of this Act,
(ii)  the class, and any series, of those shares,
(iii)  the number of those shares held by each of the persons referred to in subparagraph (i),
(iv)  in the case of shares issued after the coming into force of this Act, the date and particulars of each such issue, and
(v)  in the case of shares transferred after the coming into force of this Act, the date and particulars of each such transfer.
(2) In addition to its central securities register, a company may maintain branch securities registers.
(3) A company may appoint agents to maintain the central securities register and any branch securities registers.
(4) A company must maintain its central securities register at its records office or at any other location inside or outside British Columbia designated by the directors, and may maintain branch securities registers at any locations inside or outside British Columbia designated by the directors.
(4.1) If, under subsection (4), the directors designate a location outside British Columbia as the location at which the company maintains its central securities register, the central securities register must be available for inspection and copying in accordance with sections 46 and 48 at a location inside British Columbia by means of a computer terminal or other electronic technology.
(4.2) If, under subsection (4), the directors designate a location inside British Columbia as the location at which the company maintains its central securities register, the central securities register must be available for inspection and copying in accordance with sections 46 and 48 at
(a) that designated location, or
(b) another location inside British Columbia by means of a computer terminal or other electronic technology.
(5) Registering the issue or transfer of a share in the central securities register or in a branch securities register is complete and valid registration for all purposes.
(6) A branch securities register must only contain particulars of shares issued or transferred at that branch.
(7) Particulars of each issue or transfer of a share registered in a branch securities register must also be promptly registered in the central securities register.
(8) Sections 46 to 48 apply to a company's branch securities register as if it were a central securities register.
(9) A company must not at any time close its central securities register.
[bookmark: section112]Index of shareholders
112  (1) Every company having more than 100 shareholders must,
(a) unless the central securities register is in a form constituting in itself an index, keep an index of the names of the shareholders of the company as a part of its central securities register, and
(b) within 14 days after the date on which an alteration is made in the central securities register, make any necessary alteration in the index.
(2) The index of shareholders must be so kept as to enable particulars with respect to every shareholder to be readily ascertained.
[bookmark: section113t114]Repealed
113–114  [Repealed 2007-10-107.]
[bookmark: section115]Powers of personal representative
115  (1) Despite the memorandum or articles of a company, the personal or other legal representative or trustee in bankruptcy of a shareholder, although not registered as a shareholder, has the rights, privileges and obligations that attach to the shares held by the shareholder, if the appropriate evidence of appointment or incumbency within the meaning of section 87 of the Securities Transfer Act is provided to the company.
(2) Subsection (1) of this section does not apply on the death of a shareholder for shares registered in the shareholder's name and the name of another person in joint tenancy.
[bookmark: section116t117]Repealed
116–117  [Repealed 2007-10-109.]
[bookmark: section118]Documents for transmission
118  The personal or other legal representative, or trustee in bankruptcy, of a shareholder of a company is entitled to become or to designate another person to become a registered shareholder of the company if the person provides to the company or its transfer agent
(a) a declaration of transmission made by the personal or other legal representative or trustee in bankruptcy stating the particulars of the transmission,
(b) the share certificate, if any, and any assurances referred to in section 87 of the Securities Transfer Act that are required by the company,
(c) in the case of a death,
(i)  the original grant of probate or letters of administration or a court certified copy of them, or
(ii)  the original or a court certified or authenticated copy of the grant of representation, will, order or other instrument or other evidence of the death under which title to the shares or securities is claimed to vest,
(d) in the case of bankruptcy, a copy of the court order or of the assignment in bankruptcy and a copy of the instrument appointing the trustee in bankruptcy, and
(e) in any other case,
(i)  if the person making the declaration of transmission referred to in paragraph (a) was appointed by a court, appropriate evidence of appointment or incumbency within the meaning of paragraph (a) of the definition of "appropriate evidence of appointment or incumbency" in section 87 (3) of the Securities Transfer Act, and
(ii)  if that person was not appointed by a court, appropriate evidence of appointment or incumbency within the meaning of paragraph (b) of the definition of "appropriate evidence of appointment or incumbency" in section 87 (3) of the Securities Transfer Act.
[bookmark: section119]Effect of documents provided
119  If a personal or other legal representative, or a trustee in bankruptcy, of a shareholder of a company applies to the company or its transfer agent under section 118 to become or to designate another person to become a registered shareholder of the company, provision to the company or transfer agent of the records required under that section for the application is, despite the memorandum or articles, sufficient authority to enable the company or transfer agent to register the applicant or the person designated by the applicant, as the case may be, as a registered shareholder of the company. 
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[bookmark: part5]Part 5 — Management
[bookmark: part5_division1]Division 1 — Directors
[bookmark: section120]Number of directors
120  A company must have at least one director and, in the case of a public company, must have at least 3 directors.
[bookmark: section121]First directors
121  (1) Subject to subsection (2), the first directors of a company hold office as directors from the recognition of the company until they cease to hold office under section 128 (1).
(2) No designation of an individual as a first director of a company is valid unless,
(a) in the case of a company incorporated under this Act, the designated individual
(i)  is an incorporator who has signed the articles, or
(ii)  consents in accordance with section 123 to be a director of the company,
(b) in the case of a company recognized under this Act in the manner contemplated by section 3 (1) (c), the designated individual
(i)  has signed the articles for the amalgamated company,
(ii)  in the case of an amalgamation under section 273, was, immediately before the recognition of the amalgamated company, a director of the holding corporation,
(iii)  in the case of an amalgamation under section 274, was, immediately before the recognition of the amalgamated company, a director of the amalgamating company the shares of which were not cancelled on the amalgamation, or
(iv)  consents in accordance with section 123 to be a director of the amalgamated company, or
(c) in the case of a company recognized under this Act in the manner contemplated by section 3 (1) (b) or (d), the designated individual
(i)  was, immediately before the recognition of the company, a director of the corporation or of the foreign corporation, as the case may be, or
(ii)  consents in accordance with section 123 to be a director of the company.
[bookmark: section122]Succeeding directors
122  (1) Directors, other than the first directors of a company who are in their first term of office, must be elected or appointed in accordance with this Act and with the memorandum and articles of the company.
(2) If the memorandum or articles so provide, the directors may, subject to subsection (3), appoint one or more additional directors.
(3) Despite any provision to the contrary in the memorandum or articles, the number of additional directors appointed under subsection (2) must not at any time exceed
(a) 1/3 of the number of first directors, if, at the time of the appointments under subsection (2), one or more of the first directors have not yet completed their first term of office, or
(b) in any other case, 1/3 of the number of the current directors who were elected or appointed as directors other than under subsection (2).
(4) No election or appointment of an individual as a director under this section is valid unless
(a) the individual consents in accordance with section 123 to be a director of the company, or
(b) the election or appointment is made at a meeting at which the individual is present and the individual does not refuse, at the meeting, to be a director.
[bookmark: section123]Consent
123  (1) An individual from whom a consent is required under section 121 or 122 may consent
(a) by providing a written consent, before or after the individual's designation, election or appointment,
(i)  in the case of a director referred to in section 121 (2) (a) (ii) or 122 (4) (a), to the company,
(ii)  in the case of a director referred to in section 121 (2) (b) (iv), to one of the amalgamating companies or to the amalgamated company, or
(iii)  in the case of a director referred to in section 121 (2) (c) (ii), to the corporation or foreign corporation, as the case may be, or to the company, or
(b) by performing functions of, or realizing benefits exclusively available to, a director of the company,
(i)  in the case of a director referred to in section 121, after the individual knew or ought to have known of the individual's designation as a director, or
(ii)  in the case of a director referred to in section 122 (4) (a), after the individual knew or ought to have known of the individual's election or appointment as a director.
(2) After an individual from whom a consent is required under section 121 or 122 and who has been otherwise validly appointed or elected as a director consents in accordance with subsection (1) of this section,
(a) the designation, election or appointment, as the case may be, of the director is valid, and
(b) the director is deemed to have been a director for all purposes from the date of that designation, election or appointment.
(3) A consent to be a director is effective until
(a) the consent is revoked by the director,
(b) the term of office of the director expires without the director being promptly reappointed or re-elected,
(c) the director resigns, or
(d) the director is removed in accordance with section 128 (3) or (4).
[bookmark: section124]Persons disqualified as directors
124  (1) A person must not become or act as a director of a company unless that person is an individual who is qualified to do so.
(2) An individual is not qualified to become or act as a director of a company if that individual is
(a) under the age of 18 years,
(b) found by a court, in Canada or elsewhere, to be incapable of managing the individual's own affairs,
(c) an undischarged bankrupt, or
(d) convicted in or out of British Columbia of an offence in connection with the promotion, formation or management of a corporation or unincorporated business, or of an offence involving fraud, unless
(i)  the court orders otherwise,
(ii)  5 years have elapsed since the last to occur of
(A)  the expiration of the period set for suspension of the passing of sentence without a sentence having been passed,
(B)  the imposition of a fine,
(C)  the conclusion of the term of any imprisonment, and
(D)  the conclusion of the term of any probation imposed, or
(iii)  a pardon was granted or issued under the Criminal Records Act (Canada).
(3) A director who ceases to be qualified to act as a director of a company must promptly resign.
[bookmark: section125]Share qualification
125  Unless the memorandum or articles provide otherwise, a director of a company is not required to hold shares issued by the company.
[bookmark: section126]Register of directors
126  A company must keep a register of its directors and enter in that register
(a) the full name and prescribed address for each of the directors,
(b) the date on which each current director became a director,
(c) the date on which each former director became a director and the date on which he or she ceased to be a director, and
(d) the name of any office in the company held by a director, the date of the director's appointment to the office and the date, if any, on which the director ceased to hold the office.
[bookmark: section127]Companies to file notices as to directors
127  (1) A company must, within 15 days after a change in its directors or in the prescribed address of any of its directors, complete and file with the registrar a notice of change of directors in the form established by the registrar.
(2) At the time that a notice of change of directors is filed with the registrar under this section in relation to a company that has a notice of articles, the notice of articles is altered to reflect that change.
(3) After the notice of change of directors is filed with the registrar under this section, the registrar must, if requested to do so, furnish to the company,
(a) if the company has a notice of articles, a certified copy of the notice of articles as altered, or
(b) in any other case, confirmation of the change of directors.
[bookmark: section128]When directors cease to hold office
128  (1) A director ceases to hold office when
(a) the term of office of that director expires in accordance with
(i)  this Act or the memorandum or articles, or
(ii)  the terms of his or her election or appointment,
(b) the director dies or resigns, or
(c) the director is removed in accordance with subsection (3) or (4).
(2) A resignation of a director takes effect on the later of
(a) the time that the director's written resignation is provided to the company or to a lawyer for the company, and
(b) if the written resignation specifies that the resignation is to take effect at a specified date, on a specified date and time or on the occurrence of a specified event,
(i)  if a date is specified, the beginning of the specified date,
(ii)  if a date and time is specified, the date and time specified, or
(iii)  if an event is specified, the occurrence of the event.
(3) Subject to subsection (4), a company may remove a director before the expiration of the director's term of office
(a) by a special resolution, or
(b) if the memorandum or articles provide that a director may be removed by a resolution of the shareholders entitled to vote at general meetings passed by less than a special majority or may be removed by some other method, by the resolution or method specified.
(4) If the shareholders holding shares of a class or series of shares of a company have the exclusive right to elect or appoint one or more directors, a director so elected or appointed may only be removed
(a) by a special separate resolution of those shareholders, or
(b) if the memorandum or articles provide that such a director may be removed by a separate resolution of those shareholders passed by a majority of votes that is less than the majority of votes required to pass a special separate resolution or may be removed by some other method, by the resolution or method specified.
[bookmark: section129]Application to remove self as director or officer
129  (1) In this section, "recorded individual" means an individual who is recorded as a director or officer of a company in a record filed with the registrar or kept at the records office of the company.
(2) A recorded individual, or any other person whom the court considers to be an appropriate person to bring an application under this section, may, on notice to the company, make application to the court for an order under subsection (3).
(3) If an application is brought under subsection (2) and if the court is satisfied as to the matters set out in subsection (4), the court may do one or more of the following:
(a) order that the recorded individual
(i)  is not a director or officer, as the case may be, and has not been a director or officer, as the case may be, from a date specified by the order, or
(ii)  was not a director or officer, as the case may be, within the period specified by the order;
(b) order that any or all of the references to the recorded individual in the records kept at the records office of the company that record the recorded individual as a director or officer, as the case may be, be removed from those records as of the date or in relation to the period specified by the order;
(c) direct that the company pay some or all of the costs of the application.
(4) The court may make an order under subsection (3) if,
(a) in the case of an individual who has been recorded as a director,
(i)  the designation, election or appointment, as the case may be, of the individual was never valid within the meaning of section 121 (2) or 122 (4), as the case may be, or
(ii)  the individual was never designated, elected or appointed to the office in relation to which the order is sought under this section or, if designated, elected or appointed, held office as a director for a period other than the period in relation to which the order is sought, or
(b) in the case of an individual who has been recorded as an officer, the individual
(i)  was never appointed to the office in relation to which the order is sought under this section,
(ii)  if appointed to that office, refused the appointment and never held that office, or
(iii)  held that office for a period other than the period in relation to which the order is sought.
(5) After an order is made under subsection (3) of this section,
(a) the recorded individual must provide to the company a copy of the entered order promptly after it is entered unless the company has otherwise received a copy of that order, and
(b) the company must promptly
(i)  alter its records in accordance with the order, and
(ii)  provide all of the information to, and make all of the filings with, the registrar that are necessary to alter the corporate register in accordance with the order.
[bookmark: section130]Memorandum or articles may apply to vacancies among directors
130  A vacancy that occurs among the directors is to be filled in accordance with sections 131 to 135 unless the memorandum or articles provide otherwise.
[bookmark: section131]Vacancies among directors
131  Subject to sections 132 and 133, a vacancy that occurs among the directors
(a) may, if the vacancy occurs as a result of the removal of a director under section 128 (3), be filled
(i)  by the shareholders at the shareholders' meeting, if any, at which the director is removed, or
(ii)  if not filled in the manner contemplated by subparagraph (i) of this paragraph, by the shareholders or by the remaining directors, or
(b) may, in the case of a casual vacancy, be filled by the remaining directors.
[bookmark: section132]Vacancies among class or series directors
132  (1) Subject to section 133, if the shareholders holding shares of a class or series of shares have the exclusive right to elect or appoint one or more directors, a vacancy that occurs among those directors may, if the vacancy occurs as a result of the removal of a director under section 128 (4), be filled
(a) by those shareholders at the shareholders' meeting, if any, at which the director is removed, or
(b) if not filled in the manner contemplated by paragraph (a) of this subsection, by those shareholders or by the remaining directors elected or appointed by those shareholders.
(2) In the case of a casual vacancy that occurs among the directors referred to in subsection (1),
(a) the vacancy may be filled by the remaining directors elected or appointed by those shareholders, or
(b) if there are no remaining directors elected or appointed by those shareholders, the other directors must, unless the vacancy is filled by a unanimous resolution of those shareholders, promptly call a class meeting or a series meeting, as the case may be, of those shareholders to fill the vacancy.
[bookmark: section133]End of term of replacement director
133  An individual appointed or elected as director under section 131 or 132 ceases to be a director on the earlier of
(a) the end of the unexpired portion of the term of office of the individual whose departure from office created the vacancy, and
(b) the date on which the individual ceases to hold office under section 128 (1).
[bookmark: section134]Loss of quorum
134  (1) If, as a result of one or more vacancies that occur among the directors, the number of directors in office falls below the number required for a quorum, the remaining directors may do one or both of the following:
(a) appoint as directors the number of individuals that, when added to the number of remaining directors, will constitute a quorum;
(b) call a shareholders' meeting to fill any or all vacancies among the directors and to conduct such other business, if any, that may be dealt with at that meeting;
but must not take any other action until a quorum is obtained.
(2) A person appointed as a director under subsection (1) (a) holds office until there is a sufficient number of directors, elected or appointed in any of the following ways, to constitute a quorum:
(a) under the memorandum or articles;
(b) by the shareholders under section 131 (a) or subsection (1) (b) of this section;
(c) in any manner contemplated by section 132.
[bookmark: section135]If no directors in office
135  (1) If there are no directors in office,
(a) an individual may be empowered by the shareholders, incorporators or subscribers, as the case may be, under subsection (2), to
(i)  call a meeting of the shareholders, incorporators or subscribers, as the case may be, for the election or appointment of directors, and
(ii)  appoint as directors, to hold office until the vacancies are filled at that meeting, the number of individuals that will constitute a quorum, or
(b) there may be appointed, in the manner referred to in subsection (3), not more than the number of directors who, under the memorandum or articles, may be elected or appointed at an annual general meeting.
(2) An individual may be empowered under subsection (1) (a) by an instrument in writing
(a) signed by shareholders who, in the aggregate, hold shares carrying, in the aggregate, more than 1/2 of the votes that may be cast in an election or appointment of directors at a general meeting,
(b) if there are no shareholders whose shares carry the right to vote in an election or appointment of directors at a general meeting, signed by more than 1/2 of the shareholders, or
(c) if no shares have been issued, signed by more than 1/2 of the incorporators or, in the case of a pre-existing company, by more than 1/2 of the subscribers.
(3) An appointment under subsection (1) (b) may be effected by
(a) a unanimous resolution of the shareholders who hold shares carrying the right to vote in an election or appointment of directors at a general meeting,
(b) if there are no shareholders whose shares carry the right to vote in an election or appointment of directors at a general meeting, by a unanimous resolution of all of the shareholders, or
(c) if no shares have been issued, by an instrument in writing signed by all of the incorporators or, in the case of a pre-existing company, by all of the subscribers.
[bookmark: part5_division2]Division 2 — Powers and Duties of Directors, Officers, Attorneys, Representatives and Agents
[bookmark: section136]Powers and functions of directors
136  (1) The directors of a company must, subject to this Act, the regulations and the memorandum and articles of the company, manage or supervise the management of the business and affairs of the company.
(2) Without limiting section 146, a limitation or restriction on the powers or functions of the directors is not effective against a person who does not have knowledge of the limitation or restriction.
[bookmark: section137]Powers of directors may be transferred
137  (1) Subject to subsection (1.1) but despite any other provision of this Act, the articles of a company may transfer, in whole or in part, the powers of the directors to manage or supervise the management of the business and affairs of the company to one or more other persons.
(1.1) A provision of the articles transferring powers of the directors to manage or supervise the management of the business and affairs of the company is effective
(a) if the provision is included in the articles at the time of the company's recognition or if the company resolved, by special resolution, to add that provision to the articles, and
(b) if the provision clearly indicates, by express reference to this section or otherwise, the intention that the powers be transferred to the proposed transferee.
(2) If the whole or any part of the powers of the directors is transferred in the manner contemplated by subsection (1),
(a) the persons to whom those powers are transferred have all the rights, powers, duties and liabilities of the directors of the company, whether arising under this Act or otherwise, in relation to and to the extent of the transfer, including any defences available to the directors, and
(b) the directors are relieved of their rights, powers, duties and liabilities to the same extent.
(3) If and to the extent that the articles transfer to a person a right, power, duty or liability that is, under this Act, given to or imposed on a director or directors, the reference in this Act or the regulations to a director or directors in relation to that right, power, duty or liability is deemed to be a reference to the person.
(4) A company may resolve to alter its articles, by special resolution, to alter a provision referred to in subsection (1.1).
[bookmark: section138]Application of this Act to persons performing functions of a director
138  (1) Without limiting section 137 but subject to subsection (2) of this section, if a person who is not a director of a company performs functions of a director of the company, sections 142, 231, 234, 251, 335, 347 and 354 and Divisions 3 to 5 of this Part apply to that person
(a) as if that person were a director of the company, and
(b) in relation to, and only to the extent of, those functions.
(2) Subsection (1) of this section does not apply to a person who is not a director of a company and who participates in the management of the company if
(a) the person participates in the management under the direction or control of a shareholder, director or senior officer of the company,
(b) the person is a lawyer, accountant or other professional whose primary participation in the management of the company is the provision of professional services to the company,
(c) the company is bankrupt and the person is a trustee in bankruptcy who participates in the management of the company or exercises control over its property, rights and interests primarily for the purposes of the administration of the bankrupt's estate, or
(d) the person is a receiver, receiver manager or creditor who participates in the management of the company or exercises control over any of its property, rights and interests primarily for the purposes of enforcing a debt obligation of the company.
[bookmark: section139]Revocation of resolutions
139  The directors may
(a) revoke a special resolution before it is acted on if the directors are authorized to do so by that special resolution or by another special resolution,
(b) revoke a special separate resolution passed by shareholders holding shares of a class or series of shares before it is acted on if the directors are authorized to do so by that special separate resolution or by another special separate resolution passed by shareholders holding shares of that class or series of shares, or
(c) revoke an ordinary resolution before it is acted on if the directors are authorized to do so by that ordinary resolution or by another ordinary resolution.
[bookmark: section140]Proceedings of directors
140  (1) A director who is entitled to participate in, including vote at, a meeting of directors or of a committee of directors may participate
(a) in person, or
(b) unless the memorandum or articles provide otherwise, by telephone or other communications medium if all directors participating in the meeting, whether by telephone, by other communications medium or in person, are able to communicate with each other.
(2) A director who participates in a meeting in a manner contemplated by subsection (1) (b) is deemed, for all purposes of this Act and of the memorandum and articles of the company, to be present at the meeting.
(3) A resolution of the directors or of any committee of the directors
(a) may be passed without a meeting in any of the following circumstances:
(i)  in the case of a resolution to approve a contract or transaction in respect of which a director has disclosed that he or she has or may have a disclosable interest, within the meaning of Division 3, if each of the other directors who have not made such a disclosure in respect of the contract or transaction and who are entitled to vote on the resolution consents in writing to the resolution;
(ii)  in the case of a resolution not referred to in subparagraph (i), if each of the directors entitled to vote on the resolution consents to it in writing;
(iii)  whether or not the resolution is one referred to in subparagraph (i), in any other manner permitted under this Act or under the memorandum or articles of the company, and
(b) is, if the resolution is passed in accordance with paragraph (a), deemed
(i)  to be a proceeding at a meeting of directors or of a committee of directors, and
(ii)  to be as valid and effective as if it had been passed at a meeting of directors or of a committee of directors that satisfies all the requirements of this Act, and all the requirements of the memorandum and articles of the company, relating to meetings of directors or of a committee of directors.
(4) If a company has only one director, that director may constitute a meeting.
(5) A resolution passed at a meeting of directors or of a committee of directors is, for all purposes, deemed to have been passed on the date and time on which it is in fact passed despite the fact that the meeting at which the resolution is passed is a continuation of an adjourned meeting.
(6) Minutes must be kept of all proceedings at meetings of directors or of committees of directors and section 179 (2) and (3) applies to those minutes.
[bookmark: section141]Officers
141  (1) Subject to subsection (3) and to the memorandum and articles of a company, the directors may appoint officers and may specify their duties.
(2) Unless the memorandum or articles provide otherwise,
(a) any individual, including a director, may be appointed to any office of the company, and
(b) 2 or more offices of the company may be held by the same individual.
(3) An individual who is not qualified under section 124 to become or act as a director of a company is not qualified to become or act as an officer of the company.
(4) Unless the memorandum or articles provide otherwise, the directors may remove any officer.
(5) The removal of an officer is without prejudice to the officer's contractual rights or rights under law, but the appointment of an officer does not of itself create any contractual rights.
[bookmark: section142]Duties of directors and officers
142  (1) A director or officer of a company, when exercising the powers and performing the functions of a director or officer of the company, as the case may be, must
(a) act honestly and in good faith with a view to the best interests of the company,
(b) exercise the care, diligence and skill that a reasonably prudent individual would exercise in comparable circumstances,
(c) act in accordance with this Act and the regulations, and
(d) subject to paragraphs (a) to (c), act in accordance with the memorandum and articles of the company.
(2) This section is in addition to, and not in derogation of, any enactment or rule of law or equity relating to the duties or liabilities of directors and officers of a company.
(3) No provision in a contract, the memorandum or the articles relieves a director or officer from
(a) the duty to act in accordance with this Act and the 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 respect of any negligence, default, breach of duty or breach of trust of which the director or officer may be guilty in relation to the company.
[bookmark: section143]Validity of acts of directors and officers
143  An act of a director or officer is not invalid merely because of an irregularity in the election or appointment or a defect in the qualification of that director or officer.
[bookmark: section144]Corporations may grant power of attorney in writing
144  (1) A British Columbia corporation may, in writing, designate a person as its attorney and empower that attorney, either generally or in respect of specified matters, to sign deeds, instruments or other records on its behalf.
(2) Every deed, instrument or other record signed by an attorney on behalf of a British Columbia corporation, so far as it is within the attorney's authority, binds the corporation.
[bookmark: section145]Corporate representatives
145  (1) A British Columbia corporation may, by a resolution of its directors or other governing body, authorize a person to act as the representative of the corporation,
(a) if the corporation holds shares of another corporation, wherever incorporated, at a meeting of some or all of the holders of shares of that other corporation, and
(b) if the corporation is a creditor of another corporation, wherever incorporated, at a meeting of creditors of that other corporation.
(2) A person authorized under subsection (1) is entitled to exercise the same powers on behalf of the corporation that the person represents as that corporation could exercise if it were an individual who holds shares of the other corporation or is a creditor of the other corporation, as the case may be.
[bookmark: section146]Persons may rely on authority of companies and their directors, officers and agents
146  (1) Subject to subsection (2), a company, a guarantor of an obligation of a company or a person claiming through a company may not assert against a person dealing with the company, or dealing with any person who has acquired rights from the company, that
(a) the company's memorandum or notice of articles, as the case may be, or articles have not been complied with,
(b) the individuals who are shown as directors in the corporate register are not the directors of the company,
(c) a person held out by the company as a director, officer or agent
(i)  is not, in fact, a director, officer or agent of the company, as the case may be, or
(ii)  has no authority to exercise the powers and perform the duties that are customary in the business of the company or usual for such director, officer or agent,
(d) a record issued by any director, officer or agent of the company with actual or usual authority to issue the record is not valid or genuine, or
(e) a record kept by or for the company under section 42 is not accurate or complete.
(2) Subsection (1) of this section does not apply in respect of a person who has knowledge, or, by virtue of the person's relationship to the company, ought to have knowledge, of a situation described in paragraphs (a) to (e) of that subsection.
[bookmark: part5_division3]Division 3 — Conflicts of Interest
[bookmark: section147]Disclosable interests
147  (1) For the purposes of this Division, a director or senior officer of a company holds a disclosable interest in a contract or transaction if
(a) the contract or transaction is material to the company,
(b) the company has entered, or proposes to enter, into the contract or transaction, and
(c) either of the following applies to the director or senior officer:
(i)  the director or senior officer has a material interest in the contract or transaction;
(ii)  the director or senior officer is a director or senior officer of, or has a material interest in, a person who has a material interest in the contract or transaction.
(2) For the purposes of subsection (1) and this Division, a director or senior officer of a company does not hold a disclosable interest in a contract or transaction if
(a) the situation that would otherwise constitute a disclosable interest under subsection (1) arose before the coming into force of this Act or, if the company was recognized under this Act, before that recognition, and was disclosed and approved under, or was not required to be disclosed under, the legislation that
(i)  applied to the corporation on or after the date on which the situation arose, and
(ii)  is comparable in scope and intent to the provisions of this Division,
(b) both the company and the other party to the contract or transaction are wholly owned subsidiaries of the same corporation,
(c) the company is a wholly owned subsidiary of the other party to the contract or transaction,
(d) the other party to the contract or transaction is a wholly owned subsidiary of the company, or
(e) the director or senior officer is the sole shareholder of the company or of a corporation of which the company is a wholly owned subsidiary.
(3) In subsection (2), "other party" means a person of which the director or senior officer is a director or senior officer or in which the director or senior officer has a material interest.
(4) For the purposes of subsection (1) and this Division, a director or senior officer of a company does not hold a disclosable interest in a contract or transaction merely because
(a) the contract or transaction is an arrangement by way of security granted by the company for money loaned to, or obligations undertaken by, the director or senior officer, or a person in whom the director or senior officer has a material interest, for the benefit of the company or an affiliate of the company,
(b) the contract or transaction relates to an indemnity or insurance under Division 5,
(c) the contract or transaction relates to the remuneration of the director or senior officer in that person's capacity as director, officer, employee or agent of the company or of an affiliate of the company,
(d) the contract or transaction relates to a loan to the company, and the director or senior officer, or a person in whom the director or senior officer has a material interest, is or is to be a guarantor of some or all of the loan, or
(e) the contract or transaction has been or will be made with or for the benefit of a corporation that is affiliated with the company and the director or senior officer is also a director or senior officer of that corporation or an affiliate of that corporation.
[bookmark: section148]Obligation to account for profits
148  (1) Subject to subsection (2) and unless the court orders otherwise under section 150 (1) (a), a director or senior officer of a company is liable to account to the company for any profit that accrues to the director or senior officer under or as a result of a contract or transaction in which the director or senior officer holds a disclosable interest.
(2) A director or senior officer of a company is not liable to account for and may retain the profit referred to in subsection (1) of this section in any of the following circumstances:
(a) the disclosable interest was disclosed before the coming into force of this Act under the former Companies Act that was in force at the time of the disclosure, and, after that disclosure, the contract or transaction is approved in accordance with section 149 of this Act, other than section 149 (3);
(b) the contract or transaction is approved by the directors in accordance with section 149, other than section 149 (3), after the nature and extent of the disclosable interest has been disclosed to the directors;
(c) the contract or transaction is approved by a special resolution in accordance with section 149, after the nature and extent of the disclosable interest has been disclosed to the shareholders entitled to vote on that resolution;
(d) whether or not the contract or transaction is approved in accordance with section 149,
(i)  the company entered into the contract or transaction before the director or senior officer became a director or senior officer of the company,
(ii)  the disclosable interest is disclosed to the directors or the shareholders, and
(iii)  the director or senior officer does not participate in, and, in the case of a director, does not vote as a director on, any decision or resolution touching on the contract or transaction.
(3) The disclosure referred to in subsection (2) (b), (c) or (d) of this section must be evidenced in a consent resolution, the minutes of a meeting or any other record deposited in the company's records office.
(4) A general statement in writing provided to a company by a director or senior officer of the company is a sufficient disclosure of a disclosable interest for the purpose of this Division in relation to any contract or transaction that the company has entered into or proposes to enter into with a person if the statement declares that the director or senior officer is a director or senior officer of, or has a material interest in, the person with whom the company has entered, or proposes to enter, into the contract or transaction.
(5) In addition to the records that a shareholder of the company may inspect under section 46, that shareholder may, without charge, inspect
(a) the portions of any minutes of meetings of directors, or of any consent resolutions of directors, that contain disclosures under this section, and
(b) the portions of any other records that contain those disclosures.
(6) In addition to the records a former shareholder of the company may inspect under section 46, that former shareholder may, without charge, inspect the records referred to in subsection (5) (a) and (b) of this section that are kept under section 42 and that relate to the period when that person was a shareholder.
(7) Sections 46 (7) and (8), 48 (1) and (3) and 50 apply to the portions of minutes, resolutions and records referred to in subsections (5) and (6) of this section.
[bookmark: section149]Approval of contracts and transactions
149  (1) A contract or transaction in respect of which disclosure has been made in accordance with section 148 may be approved by the directors or by a special resolution.
(2) Subject to subsection (3), a director who has a disclosable interest in a contract or transaction is not entitled to vote on any directors' resolution referred to in subsection (1) to approve that contract or transaction.
(3) If all of the directors have a disclosable interest in a contract or transaction, any or all of those directors may vote on a directors' resolution to approve the contract or transaction.
(4) Unless the memorandum or articles provide otherwise, a director who has a disclosable interest in a contract or transaction and who is present at the meeting of directors at which the contract or transaction is considered for approval may be counted in the quorum at the meeting whether or not the director votes on any or all of the resolutions considered at the meeting.
[bookmark: section150]Powers of court
150  (1) On an application by a company or by a director, senior officer, shareholder or beneficial owner of shares of the company, the court may, if it determines that a contract or transaction in which a director or senior officer has a disclosable interest was fair and reasonable to the company,
(a) order that the director or senior officer is not liable to account for any profit that accrues to the director or senior officer under or as a result of the contract or transaction, and
(b) make any other order that the court considers appropriate.
(2) Unless a contract or transaction in which a director or senior officer has a disclosable interest has been approved in accordance with section 148 (2), the court may, on an application by the company or by a director, senior officer, shareholder or beneficial owner of shares of the company, make one or more of the following orders if the court determines that the contract or transaction was not fair and reasonable to the company:
(a) enjoin the company from entering into the proposed contract or transaction;
(b) order that the director or senior officer is liable to account for any profit that accrues to the director or senior officer under or as a result of the contract or transaction;
(c) make any other order that the court considers appropriate.
[bookmark: section151]Validity of contracts and transactions
151  A contract or transaction with a company is not invalid merely because
(a) a director or senior officer of the company has an interest, direct or indirect, in the contract or transaction,
(b) a director or senior officer of the company has not disclosed an interest he or she has in the contract or transaction, or
(c) the directors or shareholders of the company have not approved the contract or transaction in which a director or senior officer of the company has an interest.
[bookmark: section152]Limitation of obligations of directors and senior officers
152  Except as is provided in this Division, a director or senior officer of a company has no obligation to
(a) disclose any direct or indirect interest that the director or senior officer has in a contract or transaction, or
(b) subject to section 192, account for any profit that accrues to the director or senior officer under or as a result of a contract or transaction in which the director or senior officer has a disclosable interest.
[bookmark: section153]Disclosure of conflict of office or property
153  (1) If a director or senior officer of a company holds any office or possesses any property, right or interest that could result, directly or indirectly, in the creation of a duty or interest that materially conflicts with that individual's duty or interest as a director or senior officer of the company, the director or senior officer must disclose, in accordance with this section, the nature and extent of the conflict.
(2) The disclosure required from a director or senior officer under subsection (1)
(a) must be made to the directors promptly
(i)  after that individual becomes a director or senior officer of the company, or
(ii)  if that individual is already a director or senior officer of the company, after that individual begins to hold the office or possess the property, right or interest for which disclosure is required, and
(b) must be evidenced in one of the ways referred to in section 148 (3).
[bookmark: part5_division4]Division 4 — Liability of Directors
[bookmark: section154]Directors' liability
154  (1) Subject to section 157, directors of a company who vote for or consent to a resolution that authorizes the company to do any of the following are jointly and severally liable to restore to the company any amount paid or distributed as a result and not otherwise recovered by the company:
(a) to do an act contrary to section 33 (1) as a result of which the company has paid compensation to any person;
(b) to pay a commission or allow a discount contrary to section 67;
(c) to pay a dividend contrary to section 70 (2);
(d) to purchase, redeem or otherwise acquire shares contrary to section 78 or 79;
(e) to make a payment or give an indemnity contrary to section 163.
(2) Subject to subsection (4) of this section and section 157, directors of a company who vote for or consent to a resolution that authorizes the issue of a share in contravention of section 63 (2) (b) or 64 are jointly and severally liable to compensate the company, or any shareholder or beneficial owner of shares of the company, for any losses, damages and costs sustained or incurred as a result by the company, the shareholder or the beneficial owner, as the case may be.
(3) The liability imposed by subsections (1) and (2) of this section is in addition to and not in derogation of any liability imposed on a director by this Act or any other enactment or by any rule of law or equity.
(4) A director is not liable under subsection (2) if the director did not know and could not reasonably have known that the value of the consideration for which the share was issued was less than the issue price set for the share under section 63.
(5) For the purposes of this section, a director of a company who is present at a meeting of the directors or of a committee of directors is deemed to have consented to a resolution referred to in subsection (1) or (2) of this section that is passed at the meeting unless that director's dissent
(a) is recorded in the minutes of the meeting,
(b) is put in writing by the director and is provided to the secretary of the meeting before the end of the meeting, or
(c) is, promptly after the end of the meeting, put in writing and delivered to the delivery address of, or mailed by registered mail to the mailing address of, the company's registered office.
(6) A director who votes in favour of a resolution referred to in subsection (1) or (2) is not entitled to dissent under subsection (5).
(7) Subject to subsection (8), a director who is not present at a meeting of the directors or of a committee of directors at which a resolution referred to in subsection (1) or (2) is passed is deemed to have consented to the resolution if,
(a) in the case of a resolution passed at a directors' meeting, the individual was a director at the time of the meeting, or
(b) in the case of a resolution passed at a meeting of a committee of directors, the individual was a member of that committee at the time of the meeting.
(8) Subsection (7) does not apply to a director who, within 7 days after becoming aware of the passing of a resolution referred to in subsection (1) or (2), delivers to the delivery address of, or mails by registered mail to the mailing address of, the company's registered office, a written dissent.
(9) A legal proceeding to enforce a liability imposed by this section may not be commenced more than 2 years after the date of the applicable resolution.
[bookmark: section155]Dissent procedure by companies
155  The company must, on receipt of a written dissent referred to in section 154 (5) (c) or (8), and the secretary of the meeting referred to in section 154 (5) must, on receipt of a written dissent referred to in section 154 (5) (b), certify on the written dissent the date and time it is received.
[bookmark: section156]Legal proceedings on liability
156  (1) Without limiting any other rights a director has at law, a director who has satisfied a liability arising under section 154 is entitled to contribution from the other directors who voted for or consented to the resolution that gave rise to the liability.
(2) In a legal proceeding under section 154, the court may, on the application of a company or of a director of a company,
(a) order a shareholder of the company or any other person to deliver to the director or the company any property, rights and interests that the court considers were improperly paid or distributed to that shareholder or person under this Act,
(b) join a director, shareholder or other person as a party to the legal proceeding,
(c) order the company to return or issue shares to a person from whom the company purchased, redeemed or otherwise acquired shares, and
(d) make any other order the court considers appropriate.
[bookmark: section157]Limitations on liability
157  (1) A director of a company is not liable under section 154 and has complied with his or her duties under section 142 (1) if the director relied, in good faith, on
(a) financial statements of the company represented to the director by an officer of the company or in a written report of the auditor of the company to fairly reflect the financial position of the company,
(b) a written report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a statement made by that person,
(c) a statement of fact represented to the director by an officer of the company to be correct, or
(d) any record, information or representation that the court considers provides reasonable grounds for the actions of the director, whether or not
(i)  the record was forged, fraudulently made or inaccurate, or
(ii)  the information or representation was fraudulently made or inaccurate.
(2) [Repealed 2003-70-35.]
(2) A director of a company is not liable under section 154 if the director did not know and could not reasonably have known that the act done by the director or authorized by the resolution voted for or consented to by the director was contrary to this Act.
[bookmark: section158]Liability if company's name not displayed
158  (1) A director or officer of a company who knowingly permits the company to contravene section 27 (1) (a), (b) or (c) or (2) is personally liable to indemnify any of the following persons who suffer loss or damage as a result of being misled by that contravention:
(a) a purchaser of goods or services from the company;
(b) a supplier of goods or services to the company;
(c) a person holding a security of the company.
(2) A director or officer of a company who issues or authorizes the issue of any instrument referred to in section 27 (1) (d) that does not display the name of the company is personally liable to the person holding that instrument for the amount of it, unless it is duly paid by the company.
[bookmark: part5_division5]Division 5 — Indemnification of Directors and Officers and Payment of Expenses
[bookmark: section159]Definitions
159  In this Division:
"associated corporation" means a corporation or entity referred to in paragraph (b) or (c) of the definition of "eligible party";
"eligible party", in relation to a company, means an individual who
(a) is or was a director or officer of the company,
(b) is or was a director or officer of another corporation
(i)  at a time when the corporation is or was an affiliate of the company, or
(ii)  at the request of the company, or
(c) at the request of the company, is or was, or holds or held a position equivalent to that of, a director or officer of a partnership, trust, joint venture or other unincorporated entity,
and includes, except in the definition of "eligible proceeding" and except in sections 163 (1) (c) and (d) and 165, the heirs and personal or other legal representatives of that individual;
"eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible proceeding;
"eligible proceeding" means a proceeding in which an eligible party or any of the heirs and personal or other legal representatives of the eligible party, by reason of the eligible party being or having been a director or officer of, or holding or having held a position equivalent to that of a director or officer of, the company or an associated corporation
(a) is or may be joined as a party, or
(b) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses related to, the proceeding;
"expenses" includes costs, charges and expenses, including legal and other fees, but does not include judgments, penalties, fines or amounts paid in settlement of a proceeding;
"proceeding" includes any legal proceeding or investigative action, whether current, threatened, pending or completed.
[bookmark: section160]Indemnification and payment permitted
160  Subject to section 163, a company may do one or both of the following:
(a) indemnify an eligible party against all eligible penalties to which the eligible party is or may be liable;
(b) after the final disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by an eligible party in respect of that proceeding.
[bookmark: section161]Mandatory payment of expenses
161  Subject to section 163, a company must, after the final disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by the eligible party in respect of that proceeding if the eligible party
(a) has not been reimbursed for those expenses, and
(b) is wholly successful, on the merits or otherwise, in the outcome of the proceeding or is substantially successful on the merits in the outcome of the proceeding.
[bookmark: section162]Authority to advance expenses
162  (1) Subject to section 163 and subsection (2) of this section, a company may pay, as they are incurred in advance of the final disposition of an eligible proceeding, the expenses actually and reasonably incurred by an eligible party in respect of that proceeding.
(2) A company must not make the payments referred to in subsection (1) unless the company first receives from the eligible party a written undertaking that, if it is ultimately determined that the payment of expenses is prohibited by section 163, the eligible party will repay the amounts advanced.
[bookmark: section163]Indemnification prohibited
163  (1) A company must not indemnify an eligible party under section 160 (a) or pay the expenses of an eligible party under section 160 (b), 161 or 162 if any of the following circumstances apply:
(a) if the indemnity or payment is made under an earlier agreement to indemnify or pay expenses and, at the time that the agreement to indemnify or pay expenses was made, the company was prohibited from giving the indemnity or paying the expenses by its memorandum or articles;
(b) if the indemnity or payment is made otherwise than under an earlier agreement to indemnify or pay expenses and, at the time that the indemnity or payment is made, the company is prohibited from giving the indemnity or paying the expenses by its memorandum or articles;
(c) if, in relation to the subject matter of the eligible proceeding, the eligible party did not act honestly and in good faith with a view to the best interests of the company or the associated corporation, as the case may be;
(d) in the case of an eligible proceeding other than a civil proceeding, if the eligible party did not have reasonable grounds for believing that the eligible party's conduct in respect of which the proceeding was brought was lawful.
(2) If an eligible proceeding is brought against an eligible party by or on behalf of the company or by or on behalf of an associated corporation, the company must not do either of the following:
(a) indemnify the eligible party under section 160 (a) in respect of the proceeding;
(b) pay the expenses of the eligible party under section 160 (b), 161 or 162 in respect of the proceeding.
[bookmark: section164]Court ordered indemnification
164  Despite any other provision of this Division and whether or not payment of expenses or indemnification has been sought, authorized or declined under this Division, on the application of a company or an eligible party, the court may do one or more of the following:
(a) order a company to indemnify an eligible party against any liability incurred by the eligible party in respect of an eligible proceeding;
(b) order a company to pay some or all of the expenses incurred by an eligible party in respect of an eligible proceeding;
(c) order the enforcement of, or any payment under, an agreement of indemnification entered into by a company;
(d) order a company to pay some or all of the expenses actually and reasonably incurred by any person in obtaining an order under this section;
(e) make any other order the court considers appropriate.
[bookmark: section165]Insurance
165  A company may purchase and maintain insurance for the benefit of an eligible party or the heirs and personal or other legal representatives of the eligible party against any liability that may be incurred by reason of the eligible party being or having been a director or officer of, or holding or having held a position equivalent to that of a director or officer of, the company or an associated corporation.
[bookmark: part5_division6]Division 6 — Meetings of Shareholders
[bookmark: section166]Location of general meetings
166  A general meeting of a company,
(a) subject to paragraph (b), must be held in British Columbia, or
(b) may be held at a location outside British Columbia if
(i)  the location is provided for in the articles,
(ii)  the articles do not restrict the company from approving a location outside of British Columbia for the holding of the general meeting and the location for the meeting is
(A)  approved by the resolution required by the articles for that purpose, or
(B)  if no resolution is required for that purpose by the articles, approved by ordinary resolution, or
(iii)  the location for the meeting is approved in writing by the registrar before the meeting is held.
[bookmark: section167]Requisitions for general meetings
167  (1) Shareholders referred to in subsection (2) may requisition a general meeting for the purpose of transacting any business that may be transacted at a general meeting.
(2) A requisition under this section may be made by shareholders who, at the date on which the requisition is received by the company, hold in the aggregate at least 1/20 of the issued shares of the company that carry the right to vote at general meetings.
(3) A requisition under this section
(a) must, in 1 000 words or less, state the business to be transacted at the meeting, including any special resolution or exceptional resolution to be submitted to the meeting,
(b) must be signed by, and include the names and mailing addresses of, all of the requisitioning shareholders,
(c) may be made in a single record or may consist of several records, in similar form and content, each of which is signed by one or more of the requisitioning shareholders, and
(d) must be delivered to the delivery address of, or mailed by registered mail to the mailing address of, the registered office of the company.
(4) If a requisition under this section consists of more than one record, the requisition is received by the company on the first date by which the company has received requisition records that comply with subsection (3) from shareholders who, in the aggregate, hold at least the number of shares necessary to qualify under subsection (2).
(5) On receiving a requisition that complies with subsections (2) and (3), the directors must, regardless of the memorandum or articles, call a general meeting to be held not more than 4 months after the date on which the requisition is received by the company to transact the business stated in the requisition and must, subject to subsection (7),
(a) send notice of the date, time and location of that meeting at least the prescribed number of days, but not more than 4 months, before the meeting
(i)  to each shareholder entitled to attend the meeting, and
(ii)  to each director, and
(b) send, in accordance with subsection (6), to the persons entitled to notice of the meeting, the text of the requisition referred to in subsection (3) (a).
(6) The text referred to in subsection (5) (b) must be sent
(a) in, or within the time set for the sending of, the notice of the requisitioned meeting, or
(b) in the company's information circular or equivalent, if any, sent in respect of the requisitioned meeting.
(7) The directors need not comply with subsection (5) if
(a) the directors have called a general meeting to be held after the date on which the requisition is received by the company and have sent notice of that meeting in accordance with section 169,
(b) substantially the same business was submitted to shareholders to be transacted at a general meeting that was held not more than the prescribed period before the receipt of the requisition, and any resolution to transact that business at that earlier meeting did not receive the prescribed amount of support,
(c) it clearly appears that the business stated in the requisition does not relate in a significant way to the business or affairs of the company,
(d) it clearly appears that the primary purpose for the requisition is
(i)  securing publicity, or
(ii)  enforcing a personal claim or redressing a personal grievance against the company or any of its directors, officers or security holders,
(e) the business stated in the requisition has already been substantially implemented,
(f) the business stated in the requisition, if implemented, would cause the company to commit an offence, or
(g) the requisition deals with matters beyond the company's power to implement.
(8) If the directors do not, within 21 days after the date on which the requisition is received by the company, send notice of a general meeting in accordance with subsection (5) of this section, the requisitioning shareholders, or any one or more of them holding, in the aggregate, more than 1/40 of the issued shares of the company that carry the right to vote at general meetings, may send notice of a general meeting to be held to transact the business stated in the requisition.
(9) A general meeting called, under subsection (8), by the requisitioning shareholders must
(a) be called in accordance with subsection (5),
(b) be held within 4 months after the date on which the requisition is received by the company, and
(c) as nearly as possible, be conducted in the same manner as a general meeting called by the directors.
(10) Unless the shareholders resolve otherwise by an ordinary resolution at the general meeting called, under subsection (8), by the requisitioning shareholders, the company must reimburse the requisitioning shareholders for the expenses actually and reasonably incurred by them in requisitioning, calling and holding that meeting.
[bookmark: section168]No liability
168  No company or person acting on behalf of a company incurs any liability merely because the company or person complies with section 167 (5) (b) or (6).
[bookmark: section169]Notice of general meetings
169  (1) Subject to sections 167 and 170, a company must send notice of the date, time and location of a general meeting of the company at least the prescribed number of days but not more than 2 months before the meeting,
(a) to each shareholder entitled to attend the meeting, and
(b) to each director.
(2) The accidental omission to send notice of any general meeting to, or the non-receipt of any notice by, any of the persons entitled to notice does not invalidate any proceedings at that meeting.
[bookmark: section170]Waiver of notice
170  (1) Despite any other provision of this Act, a shareholder and any other person entitled to notice of a meeting of shareholders may waive that entitlement or may agree to reduce the period of that notice.
(2) Despite section 7 (4), the right of a person to waive the entitlement to notice or to reduce the period of notice under subsection (1) of this section need not be exercised in writing.
(3) Without limiting subsection (2), attendance of a person at a meeting of shareholders is a waiver of entitlement to notice of the meeting, unless that person attends the meeting for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.
[bookmark: section171]Setting record dates
171  (1) The directors may set a date as the record date under this section for any purpose, including for the purpose of determining shareholders
(a) entitled to receive payment of a dividend,
(b) entitled to participate in a liquidation distribution,
(c) entitled to notice of a meeting of shareholders, or
(d) entitled to vote at a meeting of shareholders.
(2) A record date set under subsection (1) must not
(a) precede by more than 2 months the date on which the action referred to in subsection (1) (a) or (b) is to be taken,
(b) precede by more than 2 months, or, in the case of a meeting referred to in section 167, 4 months, or by fewer than the prescribed number of days the date on which the meeting referred to in subsection (1) (c) of this section is to be held, or
(c) precede by more than 2 months, or, in the case of a meeting referred to in section 167, 4 months, the date on which the meeting referred to in subsection (1) (d) of this section is to be held.
(3) If no record date is set under this section,
(a) the record date for determining the shareholders who are entitled to notice of, or to vote at, a meeting of shareholders is
(i)  5 p.m. on the day immediately preceding the first date on which notice is sent, or
(ii)  if no notice is sent, the beginning of the meeting, and
(b) the record date for determining shareholders for any other purpose is 5 p.m. on the date on which the directors pass the resolution relating to the matter for which the record date is required.
[bookmark: section172]Quorum for shareholders' meetings
172  (1) The quorum for the transaction of business at a meeting of shareholders of a company is
(a) the quorum established by the memorandum or articles,
(b) if no quorum is established by the memorandum or articles, 2 shareholders entitled to vote at the meeting whether present in person or by proxy, or
(c) if the number of shareholders entitled to vote at the meeting is less than the quorum applicable to the company under paragraph (a) or (b), all of the shareholders entitled to vote at the meeting whether present in person or by proxy.
(2) Unless the memorandum or articles provide otherwise, if a quorum is not present at the opening of a meeting of shareholders, the shareholders entitled to vote at the meeting who are present in person or by proxy at the meeting may adjourn the meeting to a set time and place but may not transact any other business.
(3) If the company has only one shareholder entitled to vote at a meeting of shareholders, one person who is, or who represents by proxy, that shareholder may constitute that meeting.
[bookmark: section173]Voting
173  (1) Subject to sections 69 (2), 82 (6) and 177 and subsection (9) (a) of this section and unless the memorandum or articles provide otherwise, a shareholder has one vote in respect of each share held by that shareholder and is entitled to vote in person or by proxy.
(2) Unless the memorandum or articles provide otherwise, voting at a meeting of shareholders must,
(a) if one or more shareholders vote at the meeting in a manner contemplated by section 174 (1), be by poll or be conducted in any other manner that adequately discloses the intentions of the shareholders,
(b) if a poll is demanded by a shareholder or proxy holder entitled to vote at the meeting or is directed by the chair, be by poll, or
(c) in any other case, be by show of hands.
(3) At any meeting of shareholders at which a resolution is submitted, a declaration of the chair that the resolution is carried by the necessary majority or is defeated is, unless a poll is required or demanded under subsection (2) or (4) of this section or is directed by the chair, conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution.
(4) At any meeting of shareholders at which a resolution is submitted, a shareholder or proxy holder entitled to vote at the meeting may, before or promptly after the declaration of the results of a vote taken by a show of hands, demand a poll.
(5) A company must, for at least 3 months after a meeting of shareholders, keep at its records office each ballot cast on a poll and each proxy voted at the meeting.
(6) Any shareholder or proxy holder who was entitled to vote at a meeting referred to in subsection (5) may, without charge, inspect the ballots and proxies kept by the company under that subsection in respect of that meeting.
(7) Sections 46 (7) and (8), 48 (1) and (3) and 50 apply to the records referred to in subsection (6) of this section.
(8) Unless otherwise provided under this Act or in the memorandum or articles, any action that must or may be taken or authorized by the shareholders under this Act may be taken or authorized by an ordinary resolution.
(9) If a shareholder whose shares do not otherwise carry the right to vote is, by this Act, given the right to vote on a matter,
(a) the shareholder has, on that matter, the greatest of
(i)  one vote in respect of each of those shares,
(ii)  the same number of votes per share as are attached, under the memorandum or articles, to shares of the class or series of shares to which is attached the least number of votes per share that may be cast in relation to that matter, and
(iii)  the number of votes per share as are, under the memorandum or articles, attached to those shares in relation to that matter, and
(b) the provisions of the memorandum or articles or this Division, as the case may be, that apply in relation to the exercise of voting rights held by shareholders whose shares carry the right to vote at general meetings also apply in relation to the exercise by that shareholder of the voting rights given by this Act on that matter.
[bookmark: section174]Participation at meetings of shareholders
174  (1) Unless the memorandum or articles provide otherwise, a shareholder or proxy holder who is entitled to participate in, including vote at, a meeting of shareholders may do so by telephone or other communications medium if all shareholders and proxy holders participating in the meeting, whether by telephone, by other communications medium or in person, are able to communicate with each other.
(2) Nothing in subsection (1) obligates a company to take any action or provide any facility to permit or facilitate the use of any communications medium at a meeting of shareholders.
(3) If one or more shareholders or proxy holders participate in a meeting of shareholders in a manner contemplated by subsection (1),
(a) each such shareholder or proxy holder is deemed, for the purposes of this Act and of the memorandum and articles of the company, to be present at the meeting, and
(b) the meeting is deemed to be held at the location specified in the notice of the meeting.
[bookmark: section175]Pooling agreements
175  Two or more shareholders may, in a written agreement, agree that when exercising voting rights in relation to the shares held by them, they will vote those shares in accordance with the terms of the agreement.
[bookmark: section176]Date of resolution
176  A resolution passed at a meeting of shareholders is, for all purposes, deemed to have been passed on the date and time on which it is in fact passed despite the fact that the meeting at which the resolution is passed is a continuation of an adjourned meeting.
[bookmark: section177]Subsidiary not to vote
177  If a subsidiary is a shareholder of its holding corporation and the holding corporation is a British Columbia corporation, the subsidiary is not entitled to vote at a meeting of shareholders of the holding corporation.
[bookmark: section178]Election of chair
178  Unless the memorandum or articles of a company provide otherwise, the shareholders who are present in person or by proxy at a meeting of shareholders and who are entitled to vote at the meeting may elect as the chair of the meeting any shareholder or proxy holder who is entitled to vote at the meeting.
[bookmark: section179]Minutes
179  (1) A company must ensure that minutes are kept of all proceedings at meetings of shareholders.
(2) The minutes of a meeting referred to in subsection (1), if purported to be signed by the chair of the meeting or by the chair of the next succeeding meeting, are evidence of the proceedings.
(3) Until the contrary is proved, if minutes of a meeting have been signed in accordance with this section,
(a) the meeting is deemed to have been duly held and convened,
(b) all proceedings at the meeting are deemed to have been duly taken, and
(c) all elections and appointments of directors, officers, auditors or liquidators made at the meeting are deemed to be valid.
[bookmark: section180]Consent resolutions of shareholders
180  A consent resolution of shareholders is deemed
(a) to be a proceeding at a meeting of those shareholders, and
(b) to be as valid and effective as if it had been passed at a meeting of shareholders that satisfies all the requirements of this Act and the regulations, and all the requirements of the memorandum and articles of the company, relating to meetings of shareholders.
[bookmark: section181]Rules applicable to general meetings apply to other shareholders' meetings
181  To the extent that this Act or the regulations or the memorandum or articles of a company do not make provision for any particular meeting of shareholders, the provisions of this Act, the regulations, the memorandum and the articles relating to the call, holding and conduct of general meetings apply, with the necessary changes and so far as they are applicable, to that meeting of shareholders.
[bookmark: section182]Annual general meetings
182  (1) Subject to subsections (2) to (5), a company must hold an annual general meeting,
(a) for the first time, not more than 18 months after the date on which it was recognized, and
(b) after its first annual reference date, at least once in each calendar year and not more than 15 months after the annual reference date for the preceding calendar year.
(2) Subject to subsection (3), all of the shareholders entitled to vote at an annual general meeting of a company may,
(a) by a unanimous resolution passed on or before the date by which that annual general meeting is required to be held under this section, defer the holding of that annual general meeting to a date that is later than the date by which the meeting is required to be held under subsection (1),
(b) by a unanimous resolution, consent to all of the business required to be transacted at that annual general meeting, or
(c) by a unanimous resolution, waive the holding of
(i)  that annual general meeting,
(ii)  the previous annual general meeting, or
(iii)  any earlier annual general meeting that the company had been obliged to hold.
(3) The shareholders must, in any unanimous resolution passed under subsection (2) (a), (b) or (c) (i) or (ii), select, as the company's annual reference date, a date that would, under subsection (1), be appropriate for the holding of the applicable annual general meeting.
(4) If a unanimous resolution is not passed under subsection (2) with respect to an annual general meeting of a company, on the application of the company, the registrar may, if satisfied that it is appropriate to do so and on the terms and conditions the registrar considers appropriate, allow the company to hold that annual general meeting on a date that is later than the date by which the meeting is required to be held under subsection (1).
(5) If a unanimous resolution is passed in relation to an annual general meeting under subsection (2) (b) or (c), the company need not hold that annual general meeting.
[bookmark: section183]First annual reference date for pre-existing companies
183  For the purposes of section 182 (1) (b), a pre-existing company that has neither held an annual general meeting under this Act nor passed a resolution under section 182 (2) has, as its first annual reference date,
(a) if the company was recognized not more than 18 months before the coming into force of this Act, the earlier of
(i)  the date of the company's first annual general meeting, if any, that was held, or was deemed to have been held, under the Company Act, 1996, and
(ii)  the date that is 18 months after the recognition of the company, or
(b) if the company was recognized more than 18 months before the coming into force of this Act, the later of
(i)  the date that is 13 months after the date of the company's most recent annual general meeting, if any, that was held, or was deemed to have been held, under the Company Act, 1996, and
(ii)  the date that is 6 months before the day on which this Act comes into force.
[bookmark: section184]Pre-existing reporting company meetings
184  (1) In this section, "registrant" means a person registered or required to be registered in any jurisdiction to trade in securities within the meaning of the Securities Act, but does not include a trustee with respect to shares held under a trust instrument that regulates the manner in which those shares are to be voted.
(2) A meeting of shareholders of a pre-existing reporting company, and any action taken at the meeting, is not invalid merely because a registrant fails to comply with one or more of the provisions applicable to registrants, in their capacity as registrants, of the Statutory Reporting Company Provisions or the company's articles.
(3) If a pre-existing reporting company is bound by any provision in the Statutory Reporting Company Provisions or in the articles of the company that imposes any requirements on the manner, form or contents of a proxy or a proxy solicitation, or that otherwise relates to proxies or proxy solicitations, any person soliciting or granting a proxy to vote shares of that company is also bound by those provisions.
[bookmark: section185]Information for shareholders
185  (1) The directors of a company that holds an annual general meeting must place the following before that meeting:
(a) in the case of a reporting issuer, the annual financial statements that the company is required to file with the Securities Commission under the Securities Act in relation to the most recently completed financial year;
(b) in the case of a reporting issuer equivalent or of a company within a prescribed class of companies, the annual financial statements that the company is required to produce or file in relation to the most recently completed financial year under the legislation that
(i)  applies to the company, and
(ii)  has provisions that are comparable in scope and intent to the financial disclosure provisions of the Securities Act and the regulations made under that Act;
(c) in any other case, the financial statements, if any, that the directors are, under section 198 (2) of this Act, required to produce and publish on or before the annual reference date that relates to that annual general meeting;
(d) any auditor's report made under section 212 (1) (a) on those financial statements.
(2) The directors of a company who are required under subsection (1) of this section to place financial statements before an annual general meeting must, on the request of any shareholder or proxy holder present at that meeting, provide a copy of those financial statements and of any auditor's report made under section 212 (1) (a) on those financial statements to that shareholder or proxy holder.
(3) If, within 6 months after an annual reference date, a shareholder of the company requests a copy of the company's financial statements referred to in subsection (1) (a), (b) or (c) of this section, the directors must promptly send to that shareholder a copy of those financial statements and of any auditor's report made under section 212 (1) (a) on those financial statements.
[bookmark: section186]Powers of court
186  (1) The court may, on its own motion or on the application of the company, the application of a director or the application of a shareholder entitled to vote at the meeting,
(a) order that a meeting of shareholders be called, held and conducted in the manner the court considers appropriate, and
(b) give directions it considers necessary as to the call, holding and conduct of the meeting.
(2) The court may make an order under subsection (1)
(a) if it is impracticable for any reason for the company to call or conduct a meeting of shareholders in the manner required under this Act, the memorandum or the articles,
(b) if the company fails to hold a meeting of shareholders in accordance with this Act or the regulations or its memorandum or articles, or
(c) for any other reason the court considers appropriate.
(3) Without limiting subsection (1), the court may order that the quorum or notice required by the memorandum or articles or this Act or the regulations be varied or dispensed with in respect of a meeting.
[bookmark: part5_division7]Division 7 — Shareholders' Proposals
[bookmark: section187]Definitions and application
187  (1) In this Division:
"proposal" means a written notice setting out a matter that the submitter wishes to have considered at the next annual general meeting of the company;
"qualified shareholder" means, in relation to a proposal, a person who
(a) is a registered owner or beneficial owner of one or more shares of the company that carry the right to vote at general meetings, and
(b) has been a registered owner or beneficial owner of one or more such shares for an uninterrupted period of at least 2 years before the date of the signing of the proposal,
but does not include a person referred to in subsection (2);
"submitter" means the qualified shareholder who submits a proposal to a company;
"supporter" means a person who signs a proposal under section 188 (1) (b).
(2) A person is not a qualified shareholder if, within 2 years before the date of the signing of the proposal, the person failed to present, in person or by proxy, at an annual general meeting, an earlier proposal
(a) of which the person was the submitter, and
(b) in response to which the company had complied with section 189 (1) to (3).
(3) This Division does not apply to a company unless the company is a public company.
[bookmark: section188]Requirements for valid proposals
188  (1) A proposal is valid if
(a) the proposal is signed by the submitter,
(b) the proposal is signed by qualified shareholders who, together with the submitter, are, at the time of signing, registered owners or beneficial owners of shares that, in the aggregate,
(i)  constitute at least 1/100 of the issued shares of the company that carry the right to vote at general meetings, or
(ii)  have a fair market value in excess of the prescribed amount,
(c) the proposal, and the declarations referred to in paragraph (d), are received at the registered office of the company at least 3 months before the anniversary of the previous year's annual reference date, and
(d) the proposal is accompanied by a declaration from the submitter and each supporter, signed by the submitter or supporter, as the case may be, or, in the case of a submitter or supporter that is a corporation, by a director or senior officer of the signatory,
(i)  providing the name of and a mailing address for that signatory,
(ii)  declaring the number and class or series of shares carrying the right to vote at general meetings that are owned by that signatory as a registered owner or beneficial owner, and
(iii)  unless the name of the registered owner has already been provided under subparagraph (i), providing the name of the registered owner of those shares.
(2) A proposal may be accompanied by one written statement in support of the proposal.
(3) A proposal, or, if a statement is provided under subsection (2), the statement and proposal together, must not exceed 1 000 words in length and, for the purposes of this subsection, the proposal does not include the signatures referred to in subsection (1) (a) or (b) and the declarations referred to in subsection (1) (d).
[bookmark: section189]Rights and obligations arising from proposal
189  (1) Subject to subsections (4) (b) and (5), a company that receives a proposal must send, in accordance with subsection (2), to all of the persons who are entitled to notice of the annual general meeting in relation to which the proposal is made,
(a) the text of the proposal,
(b) the names and mailing addresses of the submitter and the supporters, and
(c) the text of the statement, if any, accompanying the proposal under section 188 (2).
(2) The information referred to in subsection (1) of this section must be sent
(a) in, or within the time set for the sending of, the notice of the applicable annual general meeting under section 169, or
(b) in the company's information circular or equivalent, if any, sent in respect of the applicable annual general meeting.
(3) Subject to subsections (4) (b) and (5) of this section, the company must allow a submitter to present the proposal, in person or by proxy, at the annual general meeting in relation to which the proposal was made if the submitter is a qualified shareholder at the time of that meeting.
(4) If a company receives more than one proposal in relation to an annual general meeting, the company, if the proposals relate to substantially the same matter,
(a) must comply with subsections (1) to (3) in relation to the first of those proposals to be received at its registered office, and
(b) need not comply with subsections (1) to (3) in relation to any other of those proposals.
(5) Subject to section 191 (3), the company need not process a proposal in accordance with subsections (1) to (4) of this section if any of the following circumstances applies:
(a) the directors have called an annual general meeting to be held after the date on which the proposal is received by the company and have sent notice of that meeting in accordance with section 169;
(b) the proposal is not valid within the meaning of section 188 (1) or exceeds the maximum length established by section 188 (3);
(c) substantially the same proposal was submitted to shareholders in a notice of meeting, or an information circular or equivalent, relating to a general meeting that was held not more than the prescribed period before the receipt of the proposal, and did not receive the prescribed amount of support at the meeting;
(d) it clearly appears that the proposal does not relate in a significant way to the business or affairs of the company;
(e) it clearly appears that the primary purpose for the proposal is
(i)  securing publicity, or
(ii)  enforcing a personal claim or redressing a personal grievance against the company or any of its directors, officers or security holders;
(f) the proposal has already been substantially implemented;
(g) the proposal, if implemented, would cause the company to commit an offence;
(h) the proposal deals with matters beyond the company's power to implement.
[bookmark: section190]No liability
190  No company or person acting on behalf of a company incurs any liability merely because the company or person complies with section 189 (1), (2), (3) or (4).
[bookmark: section191]Refusal to process proposal
191  (1) A company that does not intend to process a proposal in accordance with section 189 (1) to (4) on the basis that subsection (5) of that section applies to the proposal or on the basis that the proposal is one referred to in subsection (4) (b) of that section must, within 21 days after the proposal is received by its registered office, send to the submitter
(a) written notice of the company's decision in relation to the proposal, and
(b) a written explanation as to the company's reasons for its decision, including a specific reference to the provision of section 189 that the company is relying on in refusing to process the proposal and the reasons why the company believes that that provision applies.
(2) The submitter to whom a notice is sent under subsection (1) (a) of this section may apply to the court for a review of the company's decision.
(3) On an application under subsection (2), the court may restrain the holding of the annual general meeting in relation to which the proposal is made and may, if it determines that the company did not have proper grounds to refuse to process the proposal in accordance with section 189 (1) to (4), make any order it considers appropriate, including one or more of the following:
(a) an order that the company comply with section 189 (1) to (4) in the manner and within the time ordered by the court;
(b) if the information referred to in section 189 (1) cannot be provided to the shareholders within a reasonable period of time before the annual general meeting, an order that the company
(i)  hold, at its sole expense, a general meeting for the purpose of considering the proposal, and
(ii)  comply with section 189 (1) to (4) in relation to that meeting on the terms and conditions imposed by the court;
(c) an order that the company reimburse the submitter for all reasonable legal expenses, including all reasonable disbursements, incurred in the application.
(4) The company or any person claiming to be aggrieved by a proposal may apply to the court for an order permitting or requiring the company to refrain from processing the proposal in accordance with section 189 (1) to (4) and the court, if it is satisfied that section 189 (4) (b) or (5) applies, may make such order as it considers appropriate.
[bookmark: part5_division8]Division 8 — Insiders
[bookmark: section192]Liability of insiders
192  (1) In this section:
"associate", if used to indicate a relationship with a person, means
(a) a partner, other than a limited partner, of the person,
(b) a trust or estate in which the person has a substantial beneficial interest or for which the person serves as trustee or in a similar capacity,
(c) a spouse, son or daughter of the person, or
(d) a relative of the person or of the person's spouse, other than a relative referred to in paragraph (c), who has the same home as the person;
"insider" means, in respect of a private company,
(a) a director or senior officer of the private company,
(b) a person who beneficially owns shares of the private company that carry, in the aggregate, more than the prescribed fraction of the votes that may be cast in an election or appointment of directors at a general meeting,
(c) an associate of a person referred to in paragraph (a) or (b),
(d) the private company itself,
(e) an affiliate of the private company,
(f) a person who is employed by the private company or who is retained by it on a professional or consulting basis, or
(g) a director or senior officer of another corporation if that other corporation is itself an insider of the private company;
"private company" means a company that is not
(a) a reporting issuer,
(b) a reporting issuer equivalent, or
(c) a company within a prescribed class of companies.
(2) This section applies if
(a) an insider makes use of specific confidential information
(i)  in connection with a transaction relating to any security of the private company, and
(ii)  for the benefit or advantage of the insider or of any associate or affiliate of the insider, and
(b) the information, if generally known, might reasonably be expected to materially affect the value of the security.
(3) In the circumstances referred to in subsection (2), the insider is
(a) liable to compensate any person for any direct loss suffered by the person as a result of the transaction, unless
(i)  the information was known, or ought reasonably to have been known, at the time of the transaction, to the person who suffered the loss, or
(ii)  the insider proves that, at the time of the transaction, the insider reasonably believed that the specific confidential information was known to the person who suffered the loss, and
(b) accountable to the private company for any direct benefit or advantage received or receivable by the insider or the insider's associate or affiliate, as the case may be, as a result of the transaction unless the insider proves that, at the time of the transaction, the insider reasonably believed that the specific confidential information was generally known.
(4) An action under subsection (3) must not be brought more than 2 years after discovery of the facts that gave rise to the cause of action.
(5) If the parties to a contract involving the transfer of a private company's securities agree in writing that this section does not apply to the transfer, the agreement is binding on those parties.
[bookmark: part5_division9]Division 9 — General
[bookmark: section193]Form and effect of contracts
193  (1) A contract that, if made between individuals, would, by law, be required to be in writing and under seal, may be made for a company in writing and under seal and may, in the same manner, be varied or discharged.
(2) A contract that, if made between individuals, would, by law, be required to be in writing and signed by the parties to be charged, may be made for a company in writing signed by a person acting under the express or implied authority of the company and may, in the same manner, be varied or discharged.
(3) A contract that, if made between individuals, would, by law, be valid although made orally and not reduced to writing, may be made in like manner for a company by a person acting under the express or implied authority of the company and may, in the same manner, be varied or discharged.
(4) A contract made according to this section is effectual in law and binds the company and all other parties to it.
(5) A bill of exchange or promissory note is deemed to have been made, accepted or endorsed on behalf of a company if made, accepted or endorsed in the name of, by, on behalf of or on account of the company by a person acting under its authority.
[bookmark: section194]Authentication or certification of records
194  (1) A record that requires authentication or certification by a company may be authenticated or certified by a director or officer of the company or by a lawyer for the company and need not be under the company's seal.
(2) Any certified record referred to in subsection (1), if introduced as evidence in any legal proceeding, is evidence of the contents of the record without proof of the signature or official capacity of the person appearing to have signed the record.
(3) An entry in a central securities register or branch securities register of a company, or a share certificate or a non-transferable written acknowledgement issued by a company, is evidence that the person in whose name the shares are registered or to whom the share certificate or non-transferable written acknowledgement is issued is the owner of the shares described in that securities register or in that certificate or non-transferable written acknowledgement.
(4) Without limiting subsection (3), a register of members or a register of debentureholders prepared under a former Companies Act is evidence of any matters directed or authorized by that Act to be inserted in it.
[bookmark: section195]Financial assistance
195  (1) In this section, "associate", if used to indicate a relationship with a person, has the same meaning as in section 192 (1), and includes a corporation of which the person beneficially owns shares carrying, in the aggregate, more than 1/10 of the votes that may be cast in an election or appointment of directors at a general meeting of the corporation.
(2) A company may give financial assistance to any person for any purpose by means of a loan, a guarantee, the provision of security or otherwise.
(3) Subject to subsections (4) and (5), a company must disclose, in accordance with subsection (7), any financial assistance that is material to the company and that the company gives to
(a) a person known to the company to be a shareholder of, a beneficial owner of a share of, a director of, an officer of or an employee of
(i)  the company, or
(ii)  an affiliate of the company,
(b) a person known to the company to be an associate of any of the persons referred to in paragraph (a), or
(c) any person for the purpose of a purchase by that person of a share issued or to be issued by the company or an affiliate of the company.
(4) A company need not make disclosure under subsection (3) in respect of financial assistance that is given
(a) to a person in the ordinary course of business, if the lending of money is part of the ordinary business of the company,
(b) to a person on account of expenditures incurred or to be incurred on behalf of the company,
(c) to a corporation of which the company is a wholly owned subsidiary,
(d) to a corporation that is a wholly owned subsidiary of the company,
(e) to a corporation if the company and the corporation are
(i)  wholly owned subsidiaries of the same holding corporation, or
(ii)  wholly owned by the same person,
(f) to the person, other than a corporation, who holds all of the shares of the company or of a corporation of which the company is a wholly owned subsidiary,
(g) to employees of the company or of any affiliate of the company to enable or assist them to purchase or erect living accommodation for their own occupancy, or
(h) to employees, or trustees for employees, of the company or of any affiliate of the company in accordance with a plan for the purchase of shares of the company or of any affiliate of the company to be beneficially owned by those employees.
(5) A company need not make disclosure under subsection (3) if that disclosure is waived by the court.
(6) The following information must be disclosed in respect of financial assistance for which disclosure is required under this section:
(a) a brief description of the financial assistance, including the nature and extent of the financial assistance given;
(b) the terms on which the financial assistance was given;
(c) the amount of the financial assistance given.
(7) The information required under subsection (6) must be disclosed
(a) in a written record deposited in the company's records office before or promptly after the giving of the financial assistance,
(b) in a consent resolution of the directors passed before or promptly after, or in order to authorize, the giving of the financial assistance,
(c) in the minutes of the directors' meeting at which the giving of the financial assistance is authorized, or
(d) in the minutes of the directors' meeting that follows the giving of the financial assistance.
(8) In addition to the records that a shareholder of the company may inspect under section 46, that shareholder may, without charge, inspect
(a) the portions of any minutes of meetings of directors, or of any consent resolutions of directors, that contain disclosures under this section, and
(b) the portions of any other records that contain those disclosures.
(9) In addition to the records a former shareholder of the company may inspect under section 46, that former shareholder may, without charge, inspect the records referred to in subsection (8) (a) and (b) of this section that relate to the period when that person was a shareholder.
(10) Sections 46 (7) and (8), 48 (1) and (3) and 50 apply to the portions of minutes, resolutions and records referred to in subsections (8) and (9) of this section.
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[bookmark: part6]Part 6 — Financial Records
[bookmark: part6_division1]Division 1 — Accounting Records
[bookmark: section196]Accounting records required
196  (1) A company must keep adequate accounting records for each of its financial years and must retain the accounting records kept for a financial year for the prescribed period.
(2) A company must retain its accounting records at a place determined by the directors.
(3) A company must make its accounting records available for inspection by any director during statutory business hours and must, on request, provide to the director a copy of any of those records.
(4) Shareholders may inspect and obtain a copy of those of the accounting records of a company that the articles allow and, in that event, the shareholders may inspect and obtain a copy of those records at the times and places, in the manner and subject to the terms and conditions set out in the articles.
(5) Shareholders may inspect and obtain a copy of accounting records not referred to in subsection (4) if the shareholders are authorized to do so by the directors and, in that event, the shareholders may inspect and obtain a copy of those records at the times and places, in the manner and subject to the terms and conditions determined by the directors.
[bookmark: part6_division2]Division 2 — Financial Statements
[bookmark: section197]Exemption
197  This Division does not apply to
(a) a reporting issuer,
(b) a reporting issuer equivalent, or
(c) a company within a prescribed class of companies.
[bookmark: section198]Financial statements
198  (1) In this section, "first financial year" means,
(a) in the case of a company referred to in section 3 (1) (a) or (c) or (2) (a) or (c), the period beginning on the date on which the company was recognized and ending on the date immediately preceding the date on which the company's next financial year begins, or
(b) in the case of a company referred to in section 3 (1) (b) or (d) or (2) (b) or (d), the financial year that includes the date on which the company was recognized and that ends on the date immediately preceding the date on which the company's next financial year begins.
(2) Subject to section 199 and subsection (3) of this section, unless relieved under section 200 from their obligation to do so, the directors of a company must, on or before each annual reference date, produce and publish, in accordance with subsection (4) of this section,
(a) financial statements in respect of the latest completed financial year of the company, even if that financial year is the company's first financial year, and
(b) if the date on which the financial statements referred to in paragraph (a) are published is more than 6 months after the beginning of the company's current financial year, financial statements for the period that began at the beginning of the company's current financial year and ended on a date that is not more than 6 months before the date on which the financial statements referred to in paragraph (a) are published.
(3) Subsection (2) does not apply to a company in respect of an annual reference date that occurs before the end of the company's first financial year.
(4) Financial statements required under this Division must be prepared as prescribed by regulation.
[bookmark: section199]Approval for publication
199  (1) The directors of a company must ensure that, before financial statements referred to in section 198 are published, the financial statements are
(a) approved by the directors, and
(b) signed by one or more directors to confirm that the approval required by paragraph (a) of this subsection was obtained.
(2) The directors must ensure that financial statements published under section 198
(a) have attached any auditor's report made under section 212 (1) (a) on those financial statements, and
(b) do not purport to be audited unless those financial statements have, in fact, been audited and an auditor's report has been made.
[bookmark: section200]Waiver of financial statements
200  (1) Directors are relieved from their obligation under section 198 to produce and publish financial statements
(a) if all of the shareholders of the company, whether or not their shares otherwise carry the right to vote, resolve by a unanimous resolution to waive the production and publication of the financial statements, or
(b) if and to the extent provided by a court order waiving the production and publication of some or all of the financial statements and on any terms the court considers appropriate.
(2) A waiver referred to in subsection (1) of this section may be given before, on or after the date on which financial statements are, under this Division, required to be produced and published and is effective for those financial statements only.
[bookmark: section201]Financial statements for qualifying debentureholders
201  A company must, promptly after demand by a qualifying debentureholder of the company, send to that qualifying debentureholder
(a) a copy of the company's most recently published financial statements required under section 198, and
(b) a copy of any auditor's report made under section 212 (1) (a) on those financial statements.
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[bookmark: part7]Part 7 — Audits
[bookmark: part7_division1]Division 1 — Definition and Application
[bookmark: section202]Definition
202  In this Part, "authorized person" means a person who is authorized under section 205 to act as an auditor of a company.
[bookmark: section203]Application of this Part
203  (1) Subject to subsections (2) and (3), a company must have an auditor.
(2) If all of the shareholders of a company, whether or not their shares otherwise carry the right to vote, resolve by a unanimous resolution to waive the appointment of an auditor,
(a) the company is not required to appoint an auditor, and
(b) the provisions of this Part, except this section, do not apply to the company unless an auditor is appointed under section 204 (5).
(3) A waiver referred to in subsection (2) of this section may be given before, on or after the date on which an auditor is, under this Part, required to be appointed and is effective for one financial year only.
[bookmark: part7_division2]Division 2 — Appointment and Removal of Auditors
[bookmark: section204]Appointment of auditors
204  (1) The directors of a company must appoint an authorized person as the first auditor of the company to hold office until the annual reference date following the recognition of the company.
(2) On or before the annual reference date referred to in subsection (1) and on or before each subsequent annual reference date, the shareholders of a company must, by an ordinary resolution, appoint an authorized person as auditor to hold office from that annual reference date until the next annual reference date.
(3) If an auditor is not appointed when required under subsection (2), the auditor in office continues as auditor until a successor is appointed.
(4) The directors may fill any casual vacancy in the office of auditor.
(5) If for any reason a company does not have an auditor, the court may, on the application of a shareholder or creditor of the company made on notice to the company,
(a) appoint an authorized person as auditor to hold office until the next annual reference date, and
(b) set the remuneration to be paid by the company to the auditor.
(6) Promptly after an auditor is appointed, the company must provide written notice to the auditor of the appointment.
[bookmark: section205]Persons authorized to act as auditors
205  A person is authorized to act as an auditor of a company if
(a) the person is a member, or is a partnership whose partners are members, of
(i)  a Provincial or Territorial Institute/Ordre of Chartered Accountants within Canada, or
(ii)  The Certified General Accountants Association of British Columbia,
(b) the person is certified, under section 222, by the Auditor Certification Board, or
(c) the company is a reporting issuer or a reporting issuer equivalent and the person is
(i)  a person referred to in paragraph (a) or (b) of this section, or
(ii)  authorized to make an auditor's report under the Securities Act, or, in the case of a reporting issuer equivalent, under the legislation that applies to the company and has provisions that are comparable in scope and intent to the auditor qualification provisions of the Securities Act and the regulations made under that Act.
[bookmark: section206]Independence of auditors
206  (1) For the purposes of subsection (3):
"immediate family", when used in reference to a person referred to in that subsection, means any of the following who resides with that person:
(i)  the spouse of that person;
(ii)  a parent or child of that person;
(iii)  any relative of that person or of that person's spouse;
"partner", when used in reference to a person referred to in that subsection, means any person with whom the person referred to in that subsection carries on in partnership the profession of public accounting.
(2) A person who is not independent of a company, its affiliates or its directors and officers must not act as the auditor of the company.
(3) For the purposes of this section, independence is a question of fact, but a person is not independent if
(a) the person is a director, officer or employee of the company or of an affiliate of the company, or is a partner, employer, employee or member of the immediate family of such a director, officer or employee,
(b) the person, a member of the person's immediate family, a partner of the person or a member of the immediate family of a partner of the person, beneficially owns or controls, directly or indirectly, any material interest in a security of the company or of any of its affiliates, or
(c) the person is appointed a trustee of the estate of the company under the Bankruptcy and Insolvency Act (Canada) or is a partner, employer, employee or member of the immediate family of that trustee.
[bookmark: section207]Remuneration of auditors
207  (1) Subject to subsection (2), the shareholders of a company must, by an ordinary resolution, set the remuneration of the auditor.
(2) The directors may set the remuneration of the auditor if
(a) the shareholders so resolve by an ordinary resolution,
(b) the articles so provide, or
(c) the auditor is appointed by the directors.
[bookmark: section208]Capacity to act as auditor
208  (1) An auditor of a company who is not, or who ceases to be, an authorized person must, promptly after becoming aware of that fact,
(a) become an authorized person, or
(b) resign as auditor.
(2) An auditor of a company who is not, or who ceases to be, independent within the meaning of section 206 must, promptly after becoming aware of that fact,
(a) eliminate the circumstances that resulted in the auditor not being independent, or
(b) resign as auditor for that company.
(3) An interested person may apply to the court for an order that an auditor of a company referred to in subsection (1) or (2) of this section be removed on terms and conditions the court considers appropriate.
(4) An interested person may apply to the court for an order exempting an auditor from the prohibition imposed by section 206 and the court may, if it is satisfied that an exemption would not unfairly prejudice the shareholders, make an exemption order on the terms it considers appropriate.
[bookmark: section209]Removal of auditor during term
209  (1) A company
(a) may remove its auditor before the expiration of the auditor's term of office by
(i)  an ordinary resolution passed at a general meeting, or
(ii)  a unanimous resolution of the shareholders whose shares carry the right to vote at general meetings, and
(b) must appoint, for the remainder of that term of office, an authorized person as auditor to replace the auditor removed under paragraph (a).
(2) Before calling a general meeting for the purpose specified by subsection (1) (a) (i), a company must send to the auditor
(a) written notice of the intention to call the meeting, specifying the date on which the notice of the meeting is proposed to be sent, and
(b) a copy of all material proposed to be sent to shareholders in connection with the meeting.
(3) The company must send the records required by subsection (2) to the auditor at least 14 days before the date on which the notice of the meeting is proposed to be sent.
(4) An auditor may send written representations to the company respecting that person's proposed removal as auditor under subsection (1) (a) (i) and, if those written representations are received by the company at least 5 days, not including Saturdays and holidays, before the date on which the notice of the meeting is proposed to be sent, the company, at its expense, must send a copy of those representations with the notice of the meeting to each shareholder entitled to that notice.
(5) If an auditor is removed from office by a unanimous resolution under subsection (1) (a) (ii) or resigns, the auditor may send the company written representations respecting that removal or resignation, and, if those written representations are received by the company within one month after the auditor's removal or resignation, the company must provide a copy of those representations to the shareholders, on or before the first annual reference date to follow the removal or resignation of the auditor, in one of the following manners:
(a) by making those representations available to the shareholders at the annual general meeting held on that date;
(b) if no annual general meeting is held on that date, by depositing a copy of those representations in the records office of the company on or before that date.
(6) If an auditor who sent written representations has been replaced, the replacement auditor may send to the company a written response to those representations and, if such a response is sent, the company must send it to the shareholders promptly after receipt.
(7) No company or person acting on behalf of a company incurs any liability merely because the company or person complies with subsection (4), (5) or (6).
[bookmark: section210]Change of auditor by public company
210  (1) A public company must not, at an annual general meeting, propose the appointment of an auditor other than the incumbent auditor unless the company has sent, to all of the shareholders who are entitled to notice of the meeting, notice of its intention to do so in accordance with subsection (2).
(2) The notice of intention required under subsection (1) must be sent
(a) in, or within the time set for the sending of, the notice of the applicable annual general meeting under section 169, or
(b) in the company's information circular or equivalent, if any, sent in respect of the applicable annual general meeting.
(3) At least 14 days before sending the notice of intention required under subsection (1), the company must send to the incumbent auditor a written notice containing the following information:
(a) notification that management does not intend to recommend, at the meeting, that the auditor be reappointed;
(b) advice as to the date on which the notice of the meeting is proposed to be sent to the shareholders.
(4) If the incumbent auditor of a public company receives notice under subsection (3), that auditor may send written representations to the company respecting management's intention not to recommend the auditor's reappointment and, if those written representations are received by the company at least 5 days, not including Saturdays and holidays, before the date on which the notice of the meeting is proposed to be sent, the company, at its expense, must send a copy of those representations with the notice of the meeting to each shareholder entitled to that notice.
(5) No company or person acting on behalf of a company incurs any liability merely because the company or person complies with subsection (4).
[bookmark: section211]Replacement auditor must receive representations
211  (1) A person must not accept appointment as auditor of a company if the person is replacing an auditor who has resigned, who has been removed or whose term of office has expired or is about to expire until the person has requested and received from the auditor a written statement of the circumstances and the reasons why, in the auditor's opinion, the auditor was, or is to be, replaced.
(2) Despite subsection (1), an authorized person who is independent from a company within the meaning of section 206 may accept appointment as auditor of the company if, within 15 days after making the request referred to in subsection (1) of this section to the auditor who is to be replaced, the person does not receive a reply.
[bookmark: part7_division3]Division 3 — Duties and Rights of Auditors
[bookmark: section212]Auditor's duty to examine and report
212  (1) An auditor of a company must
(a) report in the prescribed manner on the financial statements of the company referred to in section 185 (1) (a), (b) or (c), other than any financial statements of the company referred to in section 198 (2) (b), and
(b) make the examinations that are, in the auditor's opinion, necessary to enable the auditor to make the report required by paragraph (a) of this subsection.
(2) In making the report required by subsection (1) (a) on financial statements of a company, the auditor of the company may rely on the report of an auditor of a corporation or an unincorporated business
(a) if the accounts of that corporation or business are included in whole or in part in the financial statements of the company, and
(b) whether or not the financial statements of the company reported on by the auditor are in consolidated form.
[bookmark: section213]Qualifications on auditor's opinion
213  If an opinion given by an auditor in a report required by section 212 (1) (a) is subject to qualification, the auditor must state, in the report, the reasons for that qualification.
[bookmark: section214]Shareholders may require auditor's attendance at general meetings
214  (1) If financial statements of a company are to be placed before a general meeting, a shareholder who is entitled to attend the meeting may provide to the company written notice requiring the attendance at the meeting of the auditor who reported on those financial statements.
(2) If the auditor of a company is to be removed at a general meeting, a shareholder who is entitled to attend the meeting may provide to the company written notice requiring the attendance at the meeting of the auditor who is to be removed.
(3) If a shareholder provides written notice under subsection (1) or (2) to the company at least 5 days before the general meeting, the auditor must attend the meeting and the company must pay the expenses of that attendance.
[bookmark: section215]Auditor's information to be presented at general meetings
215  (1) If the auditor is present at an annual general meeting, the auditor must answer questions concerning
(a) the company's financial statements being placed before that meeting under section 185 (1), and
(b) the auditor's opinion on those financial statements as expressed in the report made under section 212 (1) (a).
(2) At the request of any shareholder attending an annual general meeting, there must be read to the meeting the report of the auditor on those financial statements.
[bookmark: section216]Amendment of financial statements and auditor's report
216  (1) The directors or officers of a company must communicate to the auditor who reported on financial statements under section 212 (1) (a) any facts that come to their attention that
(a) could reasonably have been determined before the date on which the financial statements were published, and
(b) if known before that date, would have required a material adjustment to those financial statements.
(2) The directors must promptly amend the financial statements to reflect the facts referred to in subsection (1) of this section and must provide the amended financial statements to the auditor.
(3) If the auditor is notified or becomes aware, otherwise than under subsection (1), of an error or misstatement in financial statements on which the auditor has reported, the auditor must, if, in the auditor's opinion, correction of the error or misstatement requires a material adjustment to those financial statements, inform each director accordingly.
(4) If the auditor informs the directors of an error or misstatement under subsection (3), the directors must promptly amend the financial statements to correct the error or misstatement and must provide the amended financial statements to the auditor.
(5) If amended financial statements are provided to the auditor under subsection (2) or (4),
(a) the auditor must promptly
(i)  amend the report referred to in section 212 (1) (a) in respect of those financial statements, and
(ii)  provide the amended report to the directors, and
(b) the directors must, promptly after their receipt of an amended auditor's report under paragraph (a) of this subsection, send to the shareholders a copy of the amended report and a statement explaining the effect of the amendment on the financial position and results of the operations of the company.
[bookmark: section217]Access to records
217  (1) A person who is or who has been a director, officer, employee or agent of a company or of a company's subsidiary or holding corporation must, to the extent that the person is reasonably able to do so, comply with any demand of the auditor of the company to do the following:
(a) provide to the auditor all of the information and explanations that the auditor considers necessary for the purpose of any examination or report that the auditor is required or permitted to make under this Act;
(b) allow the auditor access to all of the company's records, all of the records of the company's subsidiaries, if any, and all of the records of its holding corporation, if any, that the auditor may require for the purpose of an examination or report referred to in paragraph (a) and provide to the auditor copies of those records if and as required by the auditor.
(2) An oral or written statement made to the auditor under subsection (1) (a) has qualified privilege.
[bookmark: section218]Information as to foreign subsidiaries
218  If a subsidiary of a company is a corporation to which this Act does not apply, the company must make available to the company's auditor the records of that subsidiary and must require the directors, officers, employees and agents of that subsidiary to make available to the auditor of the company the information, explanations and copies required by section 217.
[bookmark: section219]Right and obligation of auditors to attend meetings
219  (1) The auditor of a company is entitled, in respect of a general meeting,
(a) to attend the meeting,
(b) to each notice and other communication, relating to the meeting, to which a shareholder is entitled, and
(c) to be heard at the meeting on any part of the business of the meeting that deals with matters with respect to which the auditor has a duty or function or has made a report.
(2) The auditor must appear at a meeting of the directors when requested to do so by the directors and after being given reasonable notice to do so.
[bookmark: section220]Qualified privilege
220  An oral or written statement or report made under this Act by the auditor or a former auditor of a company has qualified privilege.
[bookmark: part7_division4]Division 4 — Auditor Certification Board
[bookmark: section221]Auditor Certification Board
221  (1) In this Division, "board" means the Auditor Certification Board continued under this section.
(2) The Auditor Certification Board established under the Company Act, 1996, is continued.
(3) The board is to be comprised of
(a) one individual who is a member of The Institute of Chartered Accountants of British Columbia,
(b) one individual who is a member of The Certified General Accountants Association of British Columbia,
(c) one individual who is a member of the Certified Management Accountants Society of British Columbia, and
(d) not more than 2 other individuals.
(4) The members of the board are to be appointed by the Lieutenant Governor in Council on the terms and conditions the Lieutenant Governor in Council specifies.
(5) Unless set at a higher number by the board, a quorum of the board consists of 2 members.
(6) The board may elect one of its members as chair, establish its own procedures and make the rules it considers advisable to carry out its function.
(7) The board may, with the prior approval of the Lieutenant Governor in Council and in accordance with the Public Service Act, employ the persons it considers necessary to carry out its function.
(8) Members of the board serve without remuneration, but the Lieutenant Governor in Council may set a daily allowance to be payable to each member, and each member is to be reimbursed for reasonable travelling and out of pocket expenses, as certified by the chair of the board, that are necessarily incurred by the member in discharging the member's duties.
[bookmark: section222]Board function and liability
222  (1) The function of the board is to receive applications, from persons who apply to be certified as auditors, for the purposes of section 205 (b) and to certify those persons if, in the board's opinion, they have the qualifications necessary to be auditors for the purposes of this Act.
(2) The board may take into consideration the geographical area in which an applicant carries on or intends to carry on business, and may certify an applicant subject to terms and conditions the board considers advisable.
(3) No member of the board is liable for loss or damage suffered by any person because of anything done or omitted to be done in good faith in the exercise or intended exercise of any power, or in the performance or intended performance of any duty, under this section or under section 221.
[bookmark: part7_division5]Division 5 — Audit Committee
[bookmark: section223]Application
223  This Division does not apply to a company unless the company is a public company.
[bookmark: section224]Appointment and procedures of audit committee
224  (1) The directors of a company must, at their first meeting held on or after each annual reference date, elect from among their number a committee, to be known as the audit committee, to hold office until the next annual reference date.
(2) An audit committee must be composed of at least 3 directors, and a majority of the members of the committee must not be officers or employees of the company or of an affiliate of the company.
(3) The quorum for a meeting of the audit committee is a majority of the members of the committee who are not officers or employees of the company or of an affiliate of the company.
(4) The members of the audit committee must elect a chair from among their number and, subject to subsection (3), may determine their own procedures.
(5) The auditor of a company must be given reasonable notice of, and has the right to appear before and to be heard at, each meeting of the company's audit committee, and must appear before the audit committee when requested to do so by the committee and after being given reasonable notice to do so.
(6) On the request of the auditor, the chair of the audit committee must convene a meeting of the audit committee to consider any matter that the auditor believes should be brought to the attention of the directors or shareholders.
[bookmark: section225]Duties of audit committee
225  The audit committee must, in addition to or as part of any responsibilities assigned to it under this Act, review and report to the directors on the following before they are published:
(a) the financial statements of the company, referred to in section 185 (1) (a), (b) or (c), other than any financial statements of the company referred to in section 198 (2) (b);
(b) the auditor's report, if any, prepared in relation to those financial statements.
[bookmark: section226]Provision of financial statements to audit committee
226  The directors must provide to the audit committee the financial statements and auditor's report referred to in section 225 in sufficient time to allow the committee to review and report on those financial statements and auditor's report as required under that section.





























BUSINESS CORPORATIONS ACT
[SBC 2002] CHAPTER 57
[bookmark: part8]Part 8 — Proceedings
[bookmark: part8_division1]Division 1 — Court Proceedings
[bookmark: section227]Complaints by shareholder
227  (1) For the purposes of this section, "shareholder" has the same meaning as in section 1 (1) and includes a beneficial owner of a share of the company and any other person whom the court considers to be an appropriate person to make an application under this section.
(2) A shareholder may apply to the court for an order under this section on the ground
(a) that the affairs of the company are being or have been conducted, or that the powers of the directors are being or have been exercised, in a manner oppressive to one or more of the shareholders, including the applicant, or
(b) that some act of the company has been done or is threatened, or that some resolution of the shareholders or of the shareholders holding shares of a class or series of shares has been passed or is proposed, that is unfairly prejudicial to one or more of the shareholders, including the applicant.
(3) On an application under this section, the court may, with a view to remedying or bringing to an end the matters complained of and subject to subsection (4) of this section, make any interim or final order it considers appropriate, including an order
(a) directing or prohibiting any act,
(b) regulating the conduct of the company's affairs,
(c) appointing a receiver or receiver manager,
(d) directing an issue or conversion or exchange of shares,
(e) appointing directors in place of or in addition to all or any of the directors then in office,
(f) removing any director,
(g) directing the company, subject to subsections (5) and (6), to purchase some or all of the shares of a shareholder and, if required, to reduce its capital in the manner specified by the court,
(h) directing a shareholder to purchase some or all of the shares of any other shareholder,
(i) directing the company, subject to subsections (5) and (6), or any other person, to pay to a shareholder all or any part of the money paid by that shareholder for shares of the company,
(j) varying or setting aside a transaction to which the company is a party and directing any party to the transaction to compensate any other party to the transaction,
(k) varying or setting aside a resolution,
(l) requiring the company, within a time specified by the court, to produce to the court or to an interested person financial statements or an accounting in any form the court may determine,
(m) directing the company, subject to subsections (5) and (6), to compensate an aggrieved person,
(n) directing correction of the registers or other records of the company,
(o) directing that the company be liquidated and dissolved, and appointing one or more liquidators, with or without security,
(p) directing that an investigation be made under Division 3 of this Part,
(q) requiring the trial of any issue, or
(r) authorizing or directing that legal proceedings be commenced in the name of the company against any person on the terms the court directs.
(4) The court may make an order under subsection (3) if it is satisfied that the application was brought by the shareholder in a timely manner.
(5) If an order is made under subsection (3) (g), (i) or (m), the company must pay to a person the full amount payable under that order unless there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.
(6) If reasonable grounds exist for believing that subsection (5) (a) or (b) applies,
(a) the company is prohibited from paying the person the full amount of money to which the person is entitled,
(b) the company must pay to the person as much of the amount as is possible without causing a circumstance set out in subsection (5) to occur, and
(c) the company must pay the balance of the amount as soon as the company is able to do so without causing a circumstance set out in subsection (5) to occur.
(7) If an order is made under subsection (3) (o), Part 10 applies.
[bookmark: section228]Compliance or restraining orders
228  (1) In this section, "complainant" means, in relation to a company referred to in subsection (2), a shareholder of the company or any other person whom the court considers to be an appropriate person to make an application under this section.
(2) If a company or any director, officer, shareholder, employee, agent, auditor, trustee, receiver, receiver manager or liquidator of a company contravenes or is about to contravene a provision of this Act or the regulations or of the memorandum, notice of articles or articles of the company, a complainant may, in addition to any other rights that that person might have, apply to the court for an order that the person who has contravened or is about to contravene the provision comply with or refrain from contravening the provision.
(3) On an application under this section, the court may make any order it considers appropriate, including an order
(a) directing a person referred to in subsection (2) to comply with or to refrain from contravening a provision referred to in that subsection,
(b) enjoining the company from selling or otherwise disposing of property, rights or interests, or from receiving property, rights or interests, or
(c) requiring, in respect of a contract made contrary to section 33 (1), that compensation be paid to the company or to any other party to the contract.
[bookmark: section229]Remedying corporate mistakes
229  (1) In this section, "corporate mistake" means an omission, defect, error or irregularity that has occurred in the conduct of the business or affairs of a company as a result of which
(a) a breach of a provision of this Act, a former Companies Act or the regulations under any of them has occurred,
(b) there has been default in compliance with the memorandum, notice of articles or articles of the company,
(c) proceedings at or in connection with any of the following have been rendered ineffective:
(i)  a meeting of shareholders;
(ii)  a meeting of the directors or of a committee of directors;
(iii)  any assembly purporting to be a meeting referred to in subparagraph (i) or (ii), or
(d) a consent resolution or records purporting to be a consent resolution have been rendered ineffective.
(2) Despite any other provision of this Act, the court, either on its own motion or on the application of any interested person, may make an order to correct or cause to be corrected, to negative or to modify or cause to be modified the consequences in law of a corporate mistake or to validate any act, matter or thing rendered or alleged to have been rendered invalid by or as a result of the corporate mistake, and may give ancillary or consequential directions it considers necessary.
(3) The court must, before making an order under this section, consider the effect that the order might have on the company and on its directors, officers, creditors and shareholders and on the beneficial owners of its shares.
(4) Unless the court orders otherwise, an order made under subsection (2) does not prejudice the rights of any third party who acquired those rights
(a) for valuable consideration, and
(b) without notice of the corporate mistake that is the subject of the order.
[bookmark: section230]Applications to court to correct records
230  (1) In this section, "basic records" means, in relation to a company,
(a) its articles,
(b) its notice of articles or memorandum, as the case may be,
(c) the minutes of any meeting of shareholders or directors,
(d) any resolution passed by shareholders or directors, if not included in the records referred to in paragraph (c),
(e) its register of directors, and
(f) its central securities register, its branch securities register and any other register created by the company under a former Companies Act.
(2) If information, other than information in respect of which a court application may be made under section 129, is alleged to be or to have been wrongly entered or retained in, or wrongly deleted or omitted from, a company's basic records, the company, a shareholder of the company or any aggrieved person may apply to the court for an order that the basic records be corrected.
(3) In connection with an application under this section, the court may make any order it considers appropriate, including
(a) an order requiring the company to correct one or more of its basic records,
(b) an order restraining the company from calling or holding a meeting of shareholders or paying a dividend before the correction is made,
(c) an order determining the right of a party to the application to have his or her name entered or retained in, or deleted or omitted from, basic records of the company, whether or not the issue arises between 2 or more shareholders or alleged shareholders, or between the company and any shareholders or alleged shareholders, and
(d) an order compensating a party who has incurred a loss as a result of a matter referred to in subsection (2).
[bookmark: section231]Enforcement of duty to file records
231  (1) If a company or its receiver, receiver manager or liquidator has failed to file with the registrar any record required to be filed with the registrar under this Act, any director, shareholder or creditor of the company may provide, to the person required to submit the record to the registrar for filing, notice requiring that person to file the record with the registrar.
(2) If the person required to file a record with the registrar under subsection (1) fails to file the record with the registrar within 14 days after receiving the notice referred to in subsection (1), the court may, on the application of any director, shareholder or creditor of the company,
(a) order the person to file the record with the registrar within the time the court directs, and
(b) direct that the costs of and incidental to the application be paid by the company, by any director or officer of the company or by any other person the court considers appropriate.
(3) Neither the making of an order by the court under this section nor compliance with such an order relieves a person from any other liability.
[bookmark: section232]Derivative actions
232  (1) In this section and section 233,
"complainant" means, in relation to a company, a shareholder or director of the company;
"shareholder" has the same meaning as in section 1 (1) and includes a beneficial owner of a share of the company and any other person whom the court considers to be an appropriate person to make an application under this section.
(2) A complainant may, with leave of the court, prosecute a legal proceeding in the name and on behalf of a company
(a) to enforce a right, duty or obligation owed to the company that could be enforced by the company itself, or
(b) to obtain damages for any breach of a right, duty or obligation referred to in paragraph (a) of this subsection.
(3) Subsection (2) applies whether the right, duty or obligation arises under this Act or otherwise.
(4) With leave of the court, a complainant may, in the name and on behalf of a company, defend a legal proceeding brought against the company.
[bookmark: section233]Powers of court in relation to derivative actions
233  (1) The court may grant leave under section 232 (2) or (4), on terms it considers appropriate, if
(a) the complainant has made reasonable efforts to cause the directors of the company to prosecute or defend the legal proceeding,
(b) notice of the application for leave has been given to the company and to any other person the court may order,
(c) the complainant is acting in good faith, and
(d) it appears to the court that it is in the best interests of the company for the legal proceeding to be prosecuted or defended.
(2) Nothing in this section prevents the court from making an order that the complainant give security for costs.
(3) While a legal proceeding prosecuted or defended under this section is pending, the court may,
(a) on the application of the complainant, authorize any person to control the conduct of the legal proceeding or give any other directions for the conduct of the legal proceeding, and
(b) on the application of the person controlling the conduct of the legal proceeding, order, on the terms and conditions that the court considers appropriate, that the company pay to the person controlling the conduct of the legal proceeding interim costs in the amount and for the matters, including legal fees and disbursements, that the court considers appropriate.
(4) On the final disposition of a legal proceeding prosecuted or defended under this section, the court may make any order it considers appropriate, including an order that
(a) a person to whom costs are paid under subsection (3) (b) repay to the company some or all of those costs,
(b) the company or any other party to the legal proceeding indemnify
(i)  the complainant for the costs incurred by the complainant in prosecuting or defending the legal proceeding, or
(ii)  the person controlling the conduct of the legal proceeding for the costs incurred by the person in controlling the conduct of the legal proceeding, or
(c) the complainant or the person controlling the conduct of the legal proceeding indemnify one or more of the company, a director of the company and an officer of the company for expenses, including legal costs, that they incurred as a result of the legal proceeding.
(5) No legal proceeding prosecuted or defended under this section may be discontinued, settled or dismissed without the approval of the court.
(6) No application made or legal proceeding prosecuted or defended under section 232 or this section may be stayed or dismissed merely because it is shown that an alleged breach of a right, duty or obligation owed to the company has been or might be approved by the shareholders of the company, but evidence of that approval or possible approval may be taken into account by the court in making an order under section 232 or this section.
[bookmark: section234]Relief in legal proceedings
234  If, in a legal proceeding against a director, officer, receiver, receiver manager or liquidator of a company, the court finds that that person is or may be liable in respect of negligence, default, breach of duty or breach of trust, the court must take into consideration all of the circumstances of the case, including those circumstances connected with the person's election or appointment, and may relieve the person, either wholly or partly, from liability, on the terms the court considers necessary, if it appears to the court that, despite the finding of liability, the person has acted honestly and reasonably and ought fairly to be excused.
[bookmark: section235]Applications to court under this Act
235  (1) Subject to subsection (2), an application to the court under this Act may be brought without notice unless notice is specifically required under subsection (2) or otherwise under this Act.
(2) The court may direct that notice of any application under this Act be served on those persons the court requires.
[bookmark: section236]Court may order security for costs
236  If a corporation is the plaintiff in a legal proceeding brought before the court, and if it appears that the corporation will be unable to pay the costs of the defendant if the defendant is successful in the defence, the court may require security to be given by the corporation for those costs, and may stay all legal proceedings until the security is given.
[bookmark: part8_division2]Division 2 — Dissent Proceedings
[bookmark: section237]Definitions and application
237  (1) In this Division:
"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when and as required by section 242;
"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is being exercised under the notice of dissent;
"payout value" means,
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately before the passing of the resolution,
(b) in the case of a dissent in respect of an arrangement approved by a court order made under section 291 (2) (c) that permits dissent, the fair value that the notice shares had immediately before the passing of the resolution adopting the arrangement, or
(c) in the case of a dissent in respect of a matter approved or authorized by any other court order that permits dissent, the fair value that the notice shares had at the time specified by the court order,
excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the court orders otherwise or the resolution provides otherwise.
[bookmark: section238]Right to dissent
238  (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is entitled to dissent as follows:
(a) under section 260, in respect of a resolution to alter the articles to alter restrictions on the powers of the company or on the business it is permitted to carry on;
(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part 9;
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other disposition of all or substantially all of the company's undertaking;
(f) under section 309, in respect of a resolution to authorize the continuation of the company into a jurisdiction other than British Columbia;
(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i)  the shareholder, if the shareholder is dissenting on the shareholder's own behalf, and
(ii)  each other person who beneficially owns shares registered in the shareholder's name and on whose behalf the shareholder is dissenting,
(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf dissent is being exercised in that notice of dissent, and
(c) dissent with respect to all of the shares, registered in the shareholder's name, of which the person identified under paragraph (b) of this subsection is the beneficial owner.
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares of which the person is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner and the beneficial owner, and
(b) cause each shareholder who is a registered owner of any other shares of which the person is the beneficial owner to dissent with respect to all of those shares.
[bookmark: section239]Waiver of right to dissent
239  (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to dissent with respect to a particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(i)  the shareholder, if the shareholder is providing a waiver on the shareholder's own behalf, and
(ii)  each other person who beneficially owns shares registered in the shareholder's name and on whose behalf the shareholder is providing a waiver, and
(b) identify in each waiver the person on whose behalf the waiver is made.
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the right to dissent is being waived on the shareholder's own behalf, the shareholder's right to dissent with respect to the particular corporate action terminates in respect of the shares of which the shareholder is both the registered owner and the beneficial owner, and this Division ceases to apply to
(a) the shareholder in respect of the shares of which the shareholder is both the registered owner and the beneficial owner, and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in the waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns shares registered in the name of the shareholder, the right of shareholders who are registered owners of shares beneficially owned by that specified person to dissent on behalf of that specified person with respect to the particular corporate action terminates and this Division ceases to apply to those shareholders in respect of the shares that are beneficially owned by that specified person.
[bookmark: section240]Notice of resolution
240  (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting of shareholders, the company must, at least the prescribed number of days before the date of the proposed meeting, send to each of its shareholders, whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent resolution of shareholders or as a resolution of directors and the earliest date on which that resolution can be passed is specified in the resolution or in the statement referred to in paragraph (b), the company may, at least 21 days before that specified date, send to each of its shareholders, whether or not their shares carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a resolution of shareholders without the company complying with subsection (1) or (2), or was or is to be passed as a directors' resolution without the company complying with subsection (2), the company must, before or within 14 days after the passing of the resolution, send to each of its shareholders who has not, on behalf of every person who beneficially owns shares registered in the name of the shareholder, consented to the resolution or voted in favour of the resolution, whether or not their shares carry the right to vote,
(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a resolution on which, the shareholder would not otherwise be entitled to vote.
[bookmark: section241]Notice of court orders
241  If a court order provides for a right of dissent, the company must, not later than 14 days after the date on which the company receives a copy of the entered order, send to each shareholder who is entitled to exercise that right of dissent
(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.
[bookmark: section242]Notice of dissent
242  (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b), (c), (d), (e) or (f) must,
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the company at least 2 days before the date on which the resolution is to be passed or can be passed, as the case may be,
(b) if the company has complied with section 240 (3), send written notice of dissent to the company not more than 14 days after receiving the records referred to in that section, or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to the company not more than 14 days after the later of
(i)  the date on which the shareholder learns that the resolution was passed, and
(ii)  the date on which the shareholder learns that the shareholder is entitled to dissent.
(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must send written notice of dissent to the company
(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent, or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits dissent must send written notice of dissent to the company
(a) within the number of days, specified by the court order, after the shareholder receives the records referred to in section 241, or
(b) if the court order does not specify the number of days referred to in paragraph (a) of this subsection, within 14 days after the shareholder receives the records referred to in section 241.
(4) A notice of dissent sent under this section must set out the number, and the class and series, if applicable, of the notice shares, and must set out whichever of the following is applicable:
(a) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial owner and the shareholder owns no other shares of the company as beneficial owner, a statement to that effect;
(b) if the notice shares constitute all of the shares of which the shareholder is both the registered owner and beneficial owner but the shareholder owns other shares of the company as beneficial owner, a statement to that effect and
(i)  the names of the registered owners of those other shares,
(ii)  the number, and the class and series, if applicable, of those other shares that are held by each of those registered owners, and
(iii)  a statement that notices of dissent are being, or have been, sent in respect of all of those other shares;
(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the dissenting shareholder, a statement to that effect and
(i)  the name and address of the beneficial owner, and
(ii)  a statement that the shareholder is dissenting in relation to all of the shares beneficially owned by the beneficial owner that are registered in the shareholder's name.
(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the shareholder, terminates and this Division ceases to apply to the shareholder in respect of that beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are not complied with.
[bookmark: section243]Notice of intention to proceed
243  (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a) if the company intends to act on the authority of the resolution or court order in respect of which the notice of dissent was sent, send a notice to the dissenter promptly after the later of
(i)  the date on which the company forms the intention to proceed, and
(ii)  the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a notice to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
[bookmark: section244]Completion of dissent
244  (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with the dissent, send to the company or its transfer agent for the notice shares, within one month after the date of the notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice shares,
(b) the certificates, if any, representing the notice shares, and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.
(2) The written statement referred to in subsection (1) (c) must
(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and
(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company and, if so, set out
(i)  the names of the registered owners of those other shares,
(ii)  the number, and the class and series, if applicable, of those other shares that are held by each of those registered owners, and
(iii)  that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section 245, whether or not it is authorized to do so by, and despite any restriction in, its memorandum or articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in relation to notice shares, the right of the dissenter to dissent with respect to those notice shares terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to a particular corporate action fails to ensure that every shareholder who is a registered owner of any of the shares beneficially owned by that person complies with subsection (1) of this section, the right of shareholders who are registered owners of shares beneficially owned by that person to dissent on behalf of that person with respect to that corporate action terminates and this Division, other than section 247, ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert any rights of a shareholder, in respect of the notice shares, other than under this Division.
[bookmark: section245]Payment for notice shares
245  (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of the payout value of the notice shares and, in that event, the company must
(a) promptly pay that amount to the dissenter, or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the company may apply to the court and the court may
(a) determine the payout value of the notice shares of those dissenters who have not entered into an agreement with the company under subsection (1), or order that the payout value of those notice shares be established by arbitration or by reference to the registrar, or a referee, of the court,
(b) join in the application each dissenter, other than a dissenter who has entered into an agreement with the company under subsection (1), who has complied with section 244 (1), and
(c) make consequential orders and give directions it considers appropriate.
(3) Promptly after a determination of the payout value for notice shares has been made under subsection (2) (a) of this section, the company must
(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares, other than a dissenter who has entered into an agreement with the company under subsection (1) of this section, the payout value applicable to that dissenter's notice shares, or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable lawfully to pay dissenters for their shares.
(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, in which case the company is deemed to consent to the withdrawal and this Division, other than section 247, ceases to apply to the dissenter with respect to the notice shares, or
(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this subsection, the dissenter retains a status as a claimant against the company, to be paid as soon as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.
[bookmark: section246]Loss of right to dissent
246  The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in relation to those notice shares, any of the following events occur:
(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or court order in respect of which the notice of dissent was sent is abandoned;
(b) the resolution in respect of which the notice of dissent was sent does not pass;
(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate action approved or authorized by that resolution is taken;
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement and the amalgamation is abandoned or, by the terms of the agreement, will not proceed;
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms will not proceed;
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the resolution or court order in respect of which the notice of dissent was sent;
(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in respect of which the notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company;
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the dissenter is not entitled to dissent with respect to the notice shares under this Division.
[bookmark: section247]Shareholders entitled to return of shares and rights
247  If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to apply to a dissenter with respect to notice shares,
(a) the company must return to the dissenter each of the applicable share certificates, if any, sent under section 244 (1) (b) or, if those share certificates are unavailable, replacements for those share certificates,
(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights of a shareholder, in respect of the notice shares, and
(c) the dissenter must return any money that the company paid to the dissenter in respect of the notice shares under, or in purported compliance with, this Division.
[bookmark: part8_division3]Division 3 — Investigations
[bookmark: section248]Appointment of inspector by court
248  (1) Subject to subsection (3), on the application of one or more shareholders who, in the aggregate, hold at least 1/5 of the issued shares of a company, the court may
(a) appoint an inspector to conduct an investigation of the company, and
(b) determine the manner and extent of the investigation.
(2) An inspector appointed under this section has the powers set out in section 251 and any additional powers provided by the order by which the inspector is appointed.
(3) The court may make an order under this section if it appears to the court that there are reasonable grounds for believing that
(a) the affairs of the company are being or have been conducted, or the powers of the directors are being or have been exercised, in a manner that is oppressive or unfairly prejudicial to one or more shareholders, within the meaning of section 227 (1), including the applicant,
(b) the business of the company is being or has been carried on with intent to defraud any person,
(c) the company was formed for a fraudulent or unlawful purpose or is to be dissolved for a fraudulent or unlawful purpose, or
(d) persons concerned with the formation, business or affairs of the company have, in connection with it, acted fraudulently or dishonestly.
[bookmark: section249]Conditions applicable to court appointed inspectors
249  (1) The applicant for an order under section 248 must give notice of the application to the company.
(2) If the court appoints an inspector under section 248, the inspector must promptly provide to the company a copy of the entered order of appointment.
(3) The court may, before appointing an inspector under section 248, require the applicant to give security for the payment of the costs and expenses of the investigation and may, at any time,
(a) set the amount of the costs and expenses, and
(b) order by whom and in what proportion those costs and expenses are to be paid.
[bookmark: section250]Appointment of inspector by company
250  A company may, by a special resolution, appoint an inspector to investigate the affairs and management of the company, and to report in the manner and to the persons the resolution directs.
[bookmark: section251]Powers of inspectors
251  (1) A person who is or was a director, receiver, receiver manager, officer, employee, banker, auditor or agent of the company or any of its affiliates must, on the request of an inspector appointed under this Division,
(a) produce, for the examination of the inspector, each accounting record and each other record relating to the company or any of its affiliates that is in the custody or control of that person, and
(b) give to the inspector every assistance in connection with the investigation that that person is reasonably able to give.
(2) The inspector may examine under oath any person who is or was a director, receiver, receiver manager, officer, employee, banker, auditor or agent of the company or any of its affiliates in relation to the affairs, management, accounts and records of or relating to the company being investigated, and the inspector may administer the oath, and the person examined must answer any question within the scope of the investigation put to that person by the inspector.
(3) A person giving evidence in an investigation under this Division may be represented by a lawyer.
[bookmark: section252]Exemption from disclosure to inspectors
252  An inspector appointed under this Division must not require a lawyer to disclose any privileged communication made to the lawyer in that capacity, except regarding the name and address of his or her clients.
[bookmark: section253]Reports of inspector
253  (1) An inspector appointed under section 248 must, on the conclusion of the investigation, make a report to the court and send a copy of that report to
(a) the company, and
(b) any other person the court orders.
(2) An inspector appointed under section 250 must, on the conclusion of the investigation, report to the company in the manner directed by the resolution under which the inspector was appointed.
[bookmark: section254]Inspectors' reports as evidence in legal proceedings
254  A copy of the report of an inspector appointed under this Division, signed by the inspector, is admissible in any legal proceeding as evidence of the opinion of the inspector.
[bookmark: section255]Immunities during investigations
255  An oral or written statement or report made by an inspector or any other person in an investigation under this Division has qualified privilege.
























