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I. Right to Dissent 

A.  Introduction 
1. Definition 

2. Grounds to dissent 

 s.190(1):  
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I. Right to Dissent 

A.  Introduction 

1. Definition 

2. Grounds to dissent 

 s. 190(2) 
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David
Sticky Note
failure to respect share class rights



I. Right to Dissent 

A.  Introduction 

3. Payment  

 s.190(3)  
 

 

 

 

4. No partial dissent 

 s.190(4)  
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David
Sticky Note
right to be paid fair market value

David
Sticky Note
all share in class



I. Right to Dissent 

B.  Procedure (if s.190(1) or (2) occur): 

 
 

 

5 

David
Sticky Note
1. send objection to SH meeting: s.190(5)
2. Inc. must send notice of passed res: s.190(6)
3. SH must demand payment: s.190(7)
4. SH must return share: s.190(8)
5. failure to return = forfeit right: s.190(9)



I. Right to Dissent 

B.  Procedure 
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David
Sticky Note
6. Inc. makes offer to pay: s.190(12)
7. Inc. has to pay if accepted: s.190(14)
8. Rejection of offer = court evaluation:
-Inc. applies to court: s.190(15)
-SH applies to court: s.190(16)
-court values: s.190(21)



II. Compulsory & Compelled 
Acquisition 

A.  Take-Over Bid 

1. Principle 

s.206(2)  
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David
Sticky Note
if 90% aacept take-over bid, then offeror can also buy-out dissenting shareholders



II. Compulsory & Compelled 
Acquisition 

B.  Procedure  
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David
Sticky Note
1. offeror sends notice: s.206(3)
2. dissenting offeree transfers shares or demands fair market value: s.206(5)
3. failure under s.206(5) = acceptance: s.206(5.1)
4. offeror transfers funds to Inc: s.206(6)




II. Compulsory & Compelled 
Acquisition 

B.  No Receipt of Offeror Notice 

s.206.1   
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David
Sticky Note
dissenting shareholder can force acquisition



III. Investigation 

A. Who Can Request? 
 s.229(1) 

• Security holder or director 
 

B. Grounds 
s.229(2): 
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David
Sticky Note
a) business with intent to defraud
b) business or powers oppressive
c) Inc. formed or to be dissolved for fraud
d) members act fraudulently or dishonestly



III. Investigation 

C. Hearing  
s.229(5) 
 

 

 

D. Court Powers 
s.230(1)  
 

E. All must Testify? 
s.233 
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David
Sticky Note
in camera

David
Sticky Note
can't use self-criminating arguments to avoid



IV. Derivative Action 

A. Intro 
s. 239(1)   

 

 

 

 

 

B. Who? 
s. 238   
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David
Sticky Note
request to take action on behalf of the Inc. to:
-address a wrong against Inc.
-to circumvent inactive management

David
Sticky Note
a) present or past shareholder
b) present or past director or officer
c) any person deemed by court



IV. Derivative Action 

C. Pre-Conditions 
s.239(2)  
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David
Sticky Note
a) must give notice:
-to directors if they fail to act
-notice needs to explain failure
b) acting in good faith
c) in the interest of the Inc. to allow action



IV. Derivative Action 

D. Court Powers 
s.240  

 Any orders, including: 
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David
Sticky Note
a) authorize action
b) guide action
c) judgments payable directly to SH, not Inc.
d) Order Inc. to pay legal fees



V. Oppression Action 

A. Definition 
s.241(2)  

  

 

 
 

B. Who? 
s. 238 

   
15 

David
Sticky Note
the abuse of powers of one group of shareholders over another group of shareholders

David
Sticky Note
a) present or past shareholder
b) present or past director or officer
c) any person deemed by court



V. Oppression Action 

C. Case 

M. Waxman v. C. Waxman 
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David
Sticky Note
- brothers 50/50 ownership
-largest scrap and waste company in canada
-M. specialized in operations, trusted C. in all other matters
-C. abused his position favoring sons
-1983 M. was ill, needed open heart surgery
-C. tricks M. into transferring shares to him



V. Oppression Action 

D. Court Powers 

s.241(3) wide in scope 
 

E. Amendment of Articles 
s.241(4) 

 

 

 

s.241(5)  
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David
Sticky Note
court order for amendment of articles must be respected

David
Sticky Note
no shareholder dissent allowed for amendment



V. Oppression Action 

F. Limitation 
s.241(6)  
 

 

 

G. Alternative Order 
s.241(7)  
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David
Sticky Note
no payment to shareholder if not liquid

David
Sticky Note
may ask for dissolution or liquidation instead



V. Oppression Action 

F. Shareholder Approval 
s.242(1)  
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David
Sticky Note
does not end case, but may be taken into consideration



VI. Liquidation & Dissolution 

A. Grounds 
s.214(1) 
 

B. Court Powers 
s.217  

• Power to avoid if liquidity exists 
 

s.219  

• If liquidation order then: 

 20 

David
Sticky Note
- business activities stop
-liquidator given BD and officer powers



VI. Liquidation & Dissolution 

C. Liquidator Powers 
s.222 

 (1) Extensive 

 (2) Not liable if acted with due diligence and             
        good faith 
 

D. Unknown Claimants 
S.227  
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David
Sticky Note
funds deposited with Receiver General



VI. Liquidation & Dissolution 

E. Vesting in Crown 
S.228 
 

F. Revival 
S.209(1) 
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